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WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Ray C. Schrock, P.C.

Sunny Singh

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Main Document

_______________________________________________________________ X

Inre Chapter 11

DITECH HOLDING CORPORATION, et al., Case No. 19-10412 (JLG)
Debtors.! (Jointly Administered)

_______________________________________________________________ X

NOTICE OF FILING OF AMENDED JOINT CHAPTER 11 PLAN
OF DITECH HOLDING CORPORATION AND ITS AFFILIATED DEBTORS

PLEASE TAKE NOTICE that on March 5, 2019, Ditech Holding Corporation

(f/k/al Walter Investment Management Corp.) and its debtor affiliates, as debtors and debtors in

possession in the above-captioned chapter 11 cases (collectively, the “Debtors”), filed the Joint

Chapter 11 Plan of Ditech Holding Corporation and Its Affiliated Debtors (ECF No. 145) (the

“Plan”).?

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification

number, as applicable, are Ditech Holding Corporation (0486); DF Insurance Agency LLC (6918); Ditech
Financial LLC (5868); Green Tree Credit LLC (5864); Green Tree Credit Solutions LLC (1565); Green Tree
Insurance Agency of Nevada, Inc. (7331); Green Tree Investment Holdings Il LLC (1008); Green Tree
Servicing Corp. (3552); Marix Servicing LLC (6101); Mortgage Asset Systems, LLC (8148); REO Management
Solutions, LLC (7787); Reverse Mortgage Solutions, Inc. (2274); Walter Management Holding Company LLC
(9818); and Walter Reverse Acquisition LLC (8837). The Debtors’ principal offices are located at 1100 Virginia

Drive, Suite 100, Fort Washington, Pennsylvania 19034.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Plan.
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PLEASE TAKE FURTHER NOTICE that on March 28, 2019, the Debtors
filed the Amended Joint Chapter 11 Plan of Ditech Holding Corporation and Its Affiliated

Debtors (ECF No. 314) (the “Amended Plan”).
PLEASE TAKE FURTHER NOTICE that the Debtors hereby file the Amended

Joint Chapter 11 Plan of Ditech Holding Corporation and Its Affiliated Debtors, annexed hereto

as Exhibit A (the “Second Amended Plan”).

PLEASE TAKE FURTHER NOTICE that a blackline (the “Blackline”)

reflecting the changes from the Amended Plan is annexed hereto as Exhibit B.

Dated: April 26, 2019
New York, New York

[s/ Sunny Singh
WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue
New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007
Ray C. Schrock, P.C.
Sunny Singh

Attorneys for Debtors
and Debtors in Possession
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Exhibit A

Second Amended Plan
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X

Inre Chapter 11

DITECH HOLDING CORPORATION, et al., Case No. 19-10412 (JLG)
Debtors.! (Jointly Administered)

_______________________________________________________________ X

AMENDED JOINT CHAPTER 11 PLAN OF DITECH
HOLDING CORPORATION AND ITS AFFILIATED DEBTORS

WEIL, GOTSHAL & MANGES LLP
Ray C. Schrock, P.C.

Sunny Singh

767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000

Facsimile: (212) 310-8007

Attorneys for Debtors
and Debtors in Possession

Dated: April 26, 2019
New York, New York

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, as applicable, are Ditech Holding Corporation (0486); DF Insurance Agency LLC (6918); Ditech
Financial LLC (5868); Green Tree Credit LLC (5864); Green Tree Credit Solutions LLC (1565); Green Tree
Insurance Agency of Nevada, Inc. (7331); Green Tree Investment Holdings II1 LLC (1008); Green Tree
Servicing Corp. (3552); Marix Servicing LLC (6101); Mortgage Asset Systems, LLC (8148); REO
Management Solutions, LLC (7787); Reverse Mortgage Solutions, Inc. (2274); Walter Management Holding
Company LLC (9818); and Walter Reverse Acquisition LLC (8837). The Debtors’ principal offices are
located at 1100 Virginia Drive, Suite 100, Fort Washington, Pennsylvania 19034.
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Each of Ditech Holding Corporation, DF Insurance Agency LLC, Ditech Financial LLC,
Green Tree Credit LLC, Green Tree Credit Solutions LLC, Green Tree Insurance Agency of Nevada, Inc.,
Green Tree Investment Holdings Il LLC, Green Tree Servicing Corp., Marix Servicing LLC, Mortgage
Asset Systems, LLC, REO Management Solutions, LLC, Reverse Mortgage Solutions, Inc., Walter
Management Holding Company LLC, and Walter Reverse Acquisition LLC (each, a “Debtor” and,
collectively, the “Debtors”) propose the following joint chapter 11 plan of reorganization pursuant to
section 1121(a) of the Bankruptcy Code. Capitalized terms used herein shall have the meanings set forth
in Article L.A.

ARTICLE | DEFINITIONS AND INTERPRETATION.
A Definitions. The following terms shall have the respective meanings specified below:

1.1 Accepting Class means a Class that votes to accept the Plan in accordance with section
1126 of the Bankruptcy Code.

1.2 Administrative Expense Claim means any right to payment constituting a cost or expense
of administration incurred during the Chapter 11 Cases of a kind specified under section 503(b) of the
Bankruptcy Code and entitled to priority under sections 507(a)(2), 507(b), or 1114(e)(2) of the
Bankruptcy Code, including, without limitation, (a) the actual and necessary costs and expenses incurred
after the Commencement Date and through the Effective Date of preserving the Estates and operating the
businesses of the Debtors; (b) Fee Claims; (¢) Restructuring Expenses; (d) the DIP Claims; and (e) any
other such claims expressly provided under the DIP Order.

1.3 Affiliates means “Affiliates” as such term is defined in section 101(2) of the Bankruptcy
Code.

1.4 Allowed means, with reference to any Claim or Interest, a Claim or Interest (a) arising on
or before the Effective Date as to which (i) no objection to allowance or priority, and no request for
estimation or other challenge, including, without limitation, pursuant to section 502(d) of the Bankruptcy
Code or otherwise, has been interposed and not withdrawn within the applicable period fixed by the Plan
or applicable law, or (ii) any objection has been determined in favor of the holder of the Claim or Interest
by a Final Order; (b) that is compromised, settled, or otherwise resolved pursuant to the authority of the
Debtors, Reorganized Debtors, or Plan Administrator, as applicable; (c) as to which the liability of the
Debtors, Reorganized Debtors, or Plan Administrator, as applicable, and the amount thereof are
determined by a Final Order of a court of competent jurisdiction; or (d) expressly allowed hereunder;
provided, however, that notwithstanding the foregoing, (x) unless expressly waived by the Plan, the
Allowed amount of Claims or Interests shall be subject to and shall not exceed the limitations or
maximum amounts permitted by the Bankruptcy Code, including sections 502 or 503 of the Bankruptcy
Code, to the extent applicable, and (y) the Reorganized Debtors shall retain all claims and defenses with
respect to Allowed Claims that are Reinstated or otherwise Unimpaired pursuant to the Plan.

15 Amended and Restated Credit Facility means, solely with respect to the Reorganization
Transaction, the credit facility available under the Amended and Restated Credit Facility Agreement in an
aggregate principal amount equal to $400,000,000 with Reorganized Ditech, as borrower, in accordance
with and subject to the terms and conditions of the Amended and Restated Credit Facility Documents.

1.6 Amended and Restated Credit Facility Agent means an Entity appointed to serve as the

administrative agent and collateral agent under the Amended and Restated Credit Facility Agreement, and
its successors and assigns, solely in its capacity as such.
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1.7 Amended and Restated Credit Facility Agreement means, solely with respect to the
Reorganization Transaction, that certain credit agreement that amends and restates the Prepetition Credit
Agreement, dated as of the Effective Date, among Reorganized Ditech, as borrower, the Amended and
Restated Credit Facility Agent, solely in its capacity as administrative agent and collateral agent, and the
Term Lenders, which shall be consistent with the terms in the RSA.

1.8 Amended and Restated Credit Facility Documents means, solely with respect to the
Reorganization Transaction, collectively, the Amended and Restated Credit Facility Agreement and each
other agreement, security agreement, pledge agreement, collateral assignment, mortgage, control
agreement, guarantee, certificate, document or instrument executed and/or delivered in connection with
any of the foregoing, whether or not specifically mentioned herein or therein, as the same may be
modified, amended, restated, supplemented or replaced from time to time.

1.9 Amended Organizational Documents means, solely with respect to the Reorganization
Transaction, the forms of certificates of incorporation, certificates of formation, limited liability company
agreements, or other forms of organizational documents and bylaws, as applicable, of the Reorganized
Debtors.

1.10  Asset means all of the right, title, and interest of the Debtors in and to property of
whatever type or nature (including, without limitation, real, personal, mixed, intellectual, tangible, and
intangible property).

1.11  Asset Sale Proceeds means the net proceeds of an Asset Sale Transaction.

1.12  Asset Sale Transaction means the sale of a portion of the Debtors’ assets consummated
on or as soon as reasonably practicable after the Effective Date other than (i) a sale in the ordinary course
of business, (ii)in connection with the Exit Working Capital Facility, or (iii)a Sale Transaction;
provided, that such sale shall be conducted in accordance with the terms of the RSA and the DIP Order.

1.13  Assumption Dispute means a pending objection relating to assumption of an executory
contract or unexpired lease pursuant to section 365 of the Bankruptcy Code.

1.14  Assumption Schedule means the schedule of executory contracts and unexpired leases to
be assumed by the Debtors pursuant to the Plan.

1.15 Ballot means the form(s) distributed to holders of Impaired Claims entitled to vote on the
Plan on which to indicate their acceptance or rejection of the Plan.

1.16  Bankruptcy Code means title 11 of the United States Code, 11 U.S.C. § 101, et seq., as
amended from time to time, as applicable to the Chapter 11 Cases.

1.17  Bankruptcy Court means the United States Bankruptcy Court for the Southern District of
New York having jurisdiction over the Chapter 11 Cases or any other court having jurisdiction over the
Chapter 11 Cases, including, to the extent of the withdrawal of any reference under 28 U.S.C. § 157, the
United States District Court for the Southern District of New York.

1.18 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as promulgated by
the United States Supreme Court under section 2075 of title 28 of the United States Code and any Local
Bankruptcy Rules of the Bankruptcy Court, in each case, as amended from time to time and applicable to
the Chapter 11 Cases.
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1.19 Benefit Plans means each (a) “employee benefit plan,” as defined in section 3(3) of
ERISA and (b) all other pension, retirement, bonus, incentive, health, life, disability, group insurance,
vacation, holiday and fringe benefit plan, program, contract, or arrangement (whether written or
unwritten) maintained, contributed to, or required to be contributed to, by the Debtors for the benefit of
any of its current or former employees or independent contractors, other than those that entitle employees
to, or that otherwise give rise to, Interests or consideration based on the value of Interests, in the Debtors.

1.20 Bidding Procedures means the procedures governing the auction and sale process
relating to any potential Sale Transaction, Asset Sale Transaction, or Master Servicing Transaction, as
approved by the Bankruptcy Court and as may be amended from time to time in accordance with their
terms and otherwise in accordance with the RSA and the DIP Order.

1.21  Borrower means any individual, as of the Commencement Date, whose current or former
mortgage loan or reverse mortgage was originated, serviced, sold, consolidated, or owned by any of the
Debtors.

1.22  Borrower Non-Discharged Claims means a Claim of a Borrower of the kind set forth on
Schedule 1 of this Plan.

1.23  Business Day means any day other than a Saturday, a Sunday, or any other day on which
banking institutions in New York, New York are required or authorized to close by law or executive
order.

1.24  Cash means legal tender of the United States of America.

1.25 Causes of Action means any action, claim, cross-claim, third-party claim, cause of
action, controversy, demand, right, lien, indemnity, guaranty, suit, obligation, liability, loss, debt, damage,
judgment, account, defense, remedies, offset, power, privilege, license and franchise of any kind or
character whatsoever, known, unknown, foreseen or unforeseen, existing or hereafter arising, contingent
or non-contingent, matured or unmatured, suspected or unsuspected, liquidated or unliquidated, disputed
or undisputed, secured or unsecured, assertable directly or derivatively, whether arising before, on, or
after the Commencement Date, in contract or in tort, in law or in equity or pursuant to any other theory of
law (including, without limitation, under any state or federal securities laws). Causes of Action also
includes: (a) any right of setoff, counterclaim or recoupment and any claim for breach of contract or for
breach of duties imposed by law or in equity; (b) the right to object to Claims or Interests; (c) any claim
pursuant to section 362 or chapter 5 of the Bankruptcy Code; (d) any claim or defense including fraud,
mistake, duress and usury and any other defenses set forth in section 558 of the Bankruptcy Code; and
(e) any state law fraudulent transfer claim.

1.26 Chapter 11 Cases means the jointly administered cases under chapter 11 of the
Bankruptcy Code commenced by the Debtors on the Commencement Date in the Bankruptcy Court.

1.27  Claim has the meaning set forth in section 101(5) of the Bankruptcy Code, as against any
Debtor.

1.28 Class means any group of Claims or Interests classified as set forth in Article Il of the
Plan pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.

1.29 Commencement Date means the date on which the Debtors commenced the Chapter 11
Cases.
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1.30 Confirmation Date means the date on which the Clerk of the Bankruptcy Court enters the
Confirmation Order.

1.31  Confirmation Hearing means the hearing to be held by the Bankruptcy Court to consider
confirmation of the Plan, as such hearing may be adjourned or continued from time to time.

1.32  Confirmation Order means the order of the Bankruptcy Court confirming the Plan
pursuant to section 1129 of the Bankruptcy Code.

1.33  Consenting Term Lenders means the Term Lenders that are party to the RSA together
with their respective successors and permitted assigns and any subsequent Term Lenders that become
party to the RSA in accordance with the terms of the RSA.

1.34  Creditors’ Committee means the statutory committee of unsecured creditors appointed by
the U.S. Trustee in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code.

1.35 Cure Amount means the payment of Cash by the Debtors, or the distribution of other
property (as the parties may agree or the Bankruptcy Court may order), as necessary pursuant to section
365(b)(1)(A) of the Bankruptcy Code to permit the Debtors to assume such executory contract or
unexpired lease.

1.36  Debtor or Debtors has the meaning set forth in the introductory paragraph of the Plan.

1.37  Debtors in Possession means the Debtors in their capacity as debtors in possession in the
Chapter 11 Cases pursuant to sections 1101, 1107(a), and 1108 of the Bankruptcy Code.

1.38  Definitive Documents means the documents (including any related orders, agreements,
instruments, schedules or exhibits) that are necessary or desirable to implement, or otherwise relate to the
Restructuring Transaction or the Sale Transaction, including, but not limited to: (a) the Plan; (b) the
Bidding Procedures; (c) the Disclosure Statement; (d) any motion seeking approval of the adequacy of the
Disclosure Statement, solicitation of the Plan, and the Bidding Procedures; (e) the Disclosure Statement
Order; (f) the Bidding Procedures Order; (g) the DIP Order; (h) each of the documents comprising the
Plan Supplement; (i) the Confirmation Order; (j) the Master Servicing Agreements; (k) the Management
Incentive Plan Term Sheet; and (I) any purchase agreement in connection with the Sale Transaction or an
Asset Sale Transaction.

1.39  DIP Agent means “DIP Agent” as defined in the DIP Order.

1.40  DIP Claims means all Claims held by the DIP Credit Parties on account of, arising under
or relating to the DIP Documents or the DIP Order, which for the avoidance of doubt, shall include all
“DIP Obligations” as such term is defined in the DIP Order.

1.41  DIP Credit Parties means “DIP Credit Parties” as defined in the DIP Order.

1.42 DIP Documents means “DIP Documents” as defined in the DIP Order.

1.43  DIP Facilities means “DIP Facilities” as defined in the DIP Order.

1.44  DIP Lenders means “DIP Lenders” as defined in the DIP Order.
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1.45 DIP Motion means the Debtors’ Motion for Interim and Final Orders Pursuant to 11
U.S.C. 88 105, 361, 362, 363, 364, 507, 546, 548, 555, 559, 560 and 561 (A) Authorizing Debtors to
Enter Into Repurchase Agreement Facilities, Servicer Advance Facilities and Related Documents; (B)
Authorizing Debtors to Sell Mortgage Loans and Servicer Advance Receivables in the Ordinary Course
of Business; (C) Granting Back-Up Liens and Superpriority Administrative Expense Claims; (D)
Authorizing Use of Cash Collateral and Granting Adequate Protection; (E) Modifying the Automatic
Stay; (F) Scheduling a Final Hearing; and (G) Granting Related Relief (ECF No. 26).

1.46  DIP Order means the final order approving the DIP Motion (ECF No. 422).

1.47  Disallowed means, with respect to any Claim or Interest, that such Claim or Interest has
been determined by a Final Order or specified in a provision of the Plan not to be Allowed.

1.48 Disbursing Agent means (a) solely with respect to the Reorganization Transaction, the
Reorganized Debtors; and (b) solely with respect to the Sale Transaction, the Plan Administrator.

1.49  Disclosure Statement means the disclosure statement filed by the Debtors in support of
the Plan, as approved by the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code.

150 Disclosure Statement Order means the order entered by the Bankruptcy Court (a) finding
that the Disclosure Statement contains adequate information pursuant to section 1125 of the Bankruptcy
Code; (b) authorizing solicitation of the Plan; and (c) approving the Bidding Procedures.

151 Disputed means with respect to a Claim or Interest, that (a) is neither Allowed nor
Disallowed under the Plan or a Final Order, nor deemed Allowed under sections 502, 503, or 1111 of the
Bankruptcy Code; or (b) the Debtors or any parties in interest have interposed a timely objection or
request for estimation, and such objection or request for estimation has not been withdrawn or determined
by a Final Order. If the Debtors dispute only a portion of a Claim, such Claim shall be deemed Allowed
in any amount the Debtors do not dispute, and Disputed as to the balance of such Claim.

1.52  Distribution Record Date means the Effective Date (or as soon as practicable thereafter)
or such other date as agreed upon among the Debtors, the Requisite Term Lenders, and the Prepetition
Administrative Agent.

1.53  Ditech means Ditech Holding Corporation.

1.54  Ditech Financial means Ditech Financial LLC.

1.55 DTC means the Depository Trust Company.

156 Effective Date means the date on which all conditions to the effectiveness of the Plan set
forth in Article IX hereof have been satisfied or waived in accordance with the terms of the Plan.

1.57  Elected Transaction shall have the meaning ascribed to such term in Section 5.4 of the
Plan.

158 Electing Term Lenders shall have the meaning ascribed to such term in Section 5.4 of
the Plan.

1.59 Election Date shall have the meaning ascribed to such term in Section 5.4 of the Plan.
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1.60 Election Notice shall have the meaning ascribed to such term in Section 5.4 of the Plan.

1.61 Employee Arrangements shall have the meaning ascribed to such term in Section 5.9 of
the Plan.

1.62  Entity means an individual, corporation, partnership, limited partnership, limited liability
company, association, joint stock company, joint venture, estate, trust, unincorporated organization,
governmental unit (as defined in section 101(27) of the Bankruptcy Code) or any political subdivision
thereof, or other person (as defined in section 101(41) of the Bankruptcy Code) or other entity.

1.63  ERISA means the Employee Retirement Income Security Act of 1974, as amended.

1.64  Estate or Estates means, individually or collectively, the estate or estates of the Debtors
created under section 541 of the Bankruptcy Code.

1.65 Exchange Act means the Securities Exchange Act of 1934, as amended.

1.66  Exculpated Parties means collectively the: (a) Debtors; (b) Reorganized Debtors; (c) the
Wind Down Estates; (d) Consenting Term Lenders; (e) Prepetition Administrative Agent; (f) Prepetition
Warehouse Parties, (g) DIP Credit Parties; (h) Creditors’ Committee; (i) Exit Warehouse Facilities
Lenders; (j) National Founders; and (k) with respect to each of the foregoing Entities in clauses (a)
through (j), all Persons and Entities who acted on their behalf in connection with the matters as to which
exculpation is provided herein.

1.67  Exit Warehouse Facilities means, solely with respect to the Reorganization Transaction,
the facilities to be entered into by the Reorganized Debtors and the Exit Warehouse Facilities Lenders on
the Effective Date.

1.68  Exit Warehouse Facilities Documents means, solely with respect to the Reorganization
Transaction, collectively, each agreement, security agreement, pledge agreement, collateral assignments,
mortgages, control agreements, guarantee, certificate, document or instrument executed and/or delivered
in connection with any of the foregoing, whether or not specifically mentioned herein or therein, as the
same may be modified, amended, restated, supplemented or replaced from time to time that shall govern
the Exit Warehouse Facilities.

1.69 Exit Warehouse Facilities Lenders means the Persons party to the Exit Warehouse
Facilities Documents as “Lenders”, “Buyers”, “Administrative Agent”, “Credit Parties” and/or similar
terms thereunder, and each of their respective successors and permitted assigns.

1.70 Exit Working Capital Facility means, solely with respect to the Reorganization
Transaction, (a) the facility to be entered into by Reorganized Ditech, as borrower, and the Exit Working
Capital Facility Lenders on the Effective Date, in accordance with the terms of the Exit Working Capital
Facility Agreement, or (b) an asset sale or financing transaction to enhance the liquidity of the
Reorganized Debtors, including a sale of mortgage servicing rights, that is designated by the Debtors and
Requisite Term Lenders as an “Exit Working Capital Facility.”

1.71 Exit Working Capital Facility Agreement means, solely with respect to the

Reorganization Transaction, the agreement to be entered into by Reorganized Ditech on the Effective
Date, that shall govern the Exit Working Capital Facility.
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1.72 Exit Working Capital Facility Documents means, solely with respect to the
Reorganization Transaction, collectively, the Exit Working Capital Facility Agreement and each other
agreement, security agreement, pledge agreement, collateral assignment, mortgage, control agreement,
guarantee, certificate, document or instrument executed and/or delivered in connection with any of the
foregoing, whether or not specifically mentioned herein or therein, as the same may be modified,
amended, restated, supplemented or replaced from time to time, that shall govern the Exit Working
Capital Facility.

1.73  Exit Working Capital Facility Lenders means the Persons party to the Exit Working
Capital Facility Agreement as “Lenders”, “Buyers”, “Administrative Agent”, “Credit Parties” and/or
similar terms thereunder, and each of their respective successors and permitted assigns.

1.74  Fannie Mae means the Federal National Mortgage Association.

1.75 Fannie Mae Acknowledgement Agreement means “Fannie Mae Acknowledgement
Agreements” as defined in the DIP Order.

1.76  Fannie Mae Lender Contracts means “Fannie Mae Lender Contracts” as defined in the
DIP Order.

1.77  Fee Claim means a Claim for professional services rendered or costs incurred on or after
the Commencement Date through the Effective Date by professional persons retained by the Debtors or
the Creditors” Committee by an order of the Bankruptcy Court pursuant to sections 327, 328, 329, 330,
331, or 503(b) of the Bankruptcy Code in the Chapter 11 Cases.

1.78 Final Order means an order or judgment of a court of competent jurisdiction that has
been entered on the docket maintained by the clerk of such court, which has not been reversed, vacated or
stayed and as to which (a) the time to appeal, petition for certiorari, or move for a new trial, reargument or
rehearing has expired and as to which no appeal, petition for certiorari, or other proceedings for a new
trial, reargument, or rehearing shall then be pending; or (b) if an appeal, writ of certiorari, new trial,
reargument, or rehearing thereof has been sought, such order or judgment shall have been affirmed by the
highest court to which such order was appealed, or certiorari shall have been denied, or a new trial,
reargument, or rehearing shall have been denied or resulted in no modification of such order, and the time
to take any further appeal, petition for certiorari or move for a new trial, reargument, or rehearing shall
have expired; provided, however, that no order or judgment shall fail to be a “Final Order” solely because
of the possibility that a motion under Rules 59 or 60 of the Federal Rules of Civil Procedure or any
analogous Bankruptcy Rule (or any analogous rules applicable in another court of competent jurisdiction)
or sections 502(j) or 1144 of the Bankruptcy Code has been or may be filed with respect to such order or
judgment.

1.79  Freddie Mac means the Federal Home Loan Mortgage Corporation.

1.80 Freddie Mac Agreements means the (a) Freddie Mac Acknowledgment Agreement;
(b) Freddie Mac Pledge Agreement; (c) Freddie Mac Master Agreement; (d) Freddie Mac Purchase
Agreement (items (a) through (d), as defined in the DIP Order); and (e) Freddie Mac Single-Family
Seller/Servicer Guide.

1.81 General Unsecured Claim means any Claim against the Debtors (other than any
Intercompany Claims or Go-Forward Trade Claims) as of the Commencement Date that is neither secured
by collateral nor entitled to priority under the Bankruptcy Code or any order of the Bankruptcy Court,
including any deficiency claim under section 506(a) of the Bankruptcy Code.
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1.82  Ginnie Mae means the Government National Mortgage Association.
1.83  Ginnie Mae Agreements means “Ginnie Mae Agreements” as defined in the DIP Order.

1.84 Go-Forward Trade Claim means any Claim against the Debtors (other than any
Intercompany Claims or General Unsecured Claims) as of the Commencement Date that is neither
secured by collateral nor entitled to priority under the Bankruptcy Code or any order of the Bankruptcy
Court (A) identified by the Debtors (with the consent of the Requisite Term Lenders) as being integral to
and necessary for the ongoing operations of the Reorganized Debtors or, in the case of a Sale Transaction,
integral to the Wind Down Estates or the transition or transfer of assets or services to a purchaser, and
(B) provided that the holder of such Claim makes an irrevocable written election to receive the treatment
set forth in section 4.6 of the Plan in a manner reasonably acceptable to the Debtors, Reorganized
Debtors, or the Plan Administrator, as applicable, and without regard to the particular Debtor against
which such Claim is Allowed. If a holder of a Go-Forward Trade Claim does not make such election,
such holder shall be treated as a holder of a General Unsecured Claim and shall receive treatment in
accordance with Section 4.5(b) hereof.

1.85 Impaired means, with respect to a Claim, Interest, or Class of Claims or Interests,
“impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code.

1.86  Insured Claims means any Claim or portion of a Claim that is, or may be, insured under
any of the Debtors’ insurance policies.

1.87  Intercompany Claim means any pre- or postpetition Claim against a Debtor held by
another Debtor.

1.88 Intercompany Interest means an Interest in a Debtor held by another Debtor. For the
avoidance of doubt, an Intercompany Interest shall exclude a Parent Equity Interest.

1.89 Interests means any equity security (as defined in section 101(16) of the Bankruptcy
Code) of a Debtor, including all shares, common stock, preferred stock, or other instrument evidencing
any fixed or contingent ownership interest in any Debtor, whether or not transferable, and any option,
warrant, or other right, contractual or otherwise, to acquire any such interest in the Debtors, whether fully
vested or vesting in the future, including, without limitation, equity or equity-based incentives, grants, or
other instruments issued, granted or promised to be granted to current or former employees, directors,
officers, or contractors of the Debtors, to acquire any such interests in the Debtors that existed
immediately before the Effective Date.

1.90 Lien has the meaning set forth in section 101(37) of the Bankruptcy Code.

191 Management Incentive Plan means, solely with respect to the Reorganization
Transaction, a post-emergence management incentive plan, under which up to 10% of the New Common
Stock (after taking into account the shares to be issued under the Management Incentive Plan) will be
reserved for issuance as awards on terms and conditions described in and consistent with the Management
Incentive Plan Term Sheet.

1.92 Management Incentive Plan Term Sheet means, solely with respect to the

Reorganization Transaction, the term sheet for the Management Incentive Plan included in the Plan
Supplement.
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1.93 Master Servicing Agreements means, solely with respect to the Reorganization
Transaction, those certain agreements governing the Master Servicing Transaction.

194 Master Servicing Transaction means, solely with respect to the Reorganization
Transaction, entry into the Master Servicing Agreements between the Debtors and one or more approved
subservicers, pursuant to which all or substantially all of the Debtors’ mortgage servicing rights shall be
subserviced following the Effective Date.

1.95 National Founders means “National Founders Facility Parties” as defined in the DIP
Order.

1.96 National Founders Facility means “National Founders Facility” as defined in the DIP
Order.

1.97 National Founders Facility Agreement means “National Founders Facility Agreement”
as defined in the DIP Order.

1.98 National Founders Facility Claim means all Claims held by National Founders on
account of, arising under or relating to the National Founders Facility Agreement.

1.99 Net Cash Proceeds means (a) all Cash of the Debtors realized from their business
operations, the Sale Transaction Proceeds, and the Asset Sale Proceeds less (b) the amount of Cash
(i) necessary to pay holders of Allowed (or reserve for Disputed) Administrative Expense Claims, Fee
Claims, Priority Tax Claims, DIP Claims, Priority Non-Tax Claims, and Other Secured Claims and (ii)
estimated and reserved by the Debtors or the Plan Administrator to adequately fund the Wind Down of
the Estates.

1.100 New Board means, solely with respect to the Reorganization Transaction, the new board
of directors of Reorganized Ditech.

1.101 New Common Stock means, solely with respect to the Reorganization Transaction, the
shares of common stock, par value $.01 per share to be issued by Reorganized Ditech authorized pursuant
to the Amended Organizational Documents of Reorganized Ditech, and all of which shall be deemed
validly issued, fully-paid, and non-assessable.

1.102 Other Secured Claim means a Secured Claim, other than an Administrative Expense
Claim, a DIP Claim, a Priority Tax Claim, a Term Loan Claim, or a Second Lien Notes Claim.

1.103 Parent Equity Interests means any Interest in Ditech.

1.104 Person means any individual, corporation, partnership, limited liability company,
association, indenture trustee, organization, joint stock company, joint venture, estate, trust,
Governmental Unit or any political subdivision thereof, or any other Entity.

1.105 Plan means this joint chapter 11 plan, including all appendices, exhibits, schedules, and
supplements hereto (including, without limitation, any appendices, schedules, and supplements to the
Plan contained in the Plan Supplement), as the same may be amended, supplemented, or modified from
time to time in accordance with the RSA, DIP Order, the provisions of the Bankruptcy Code and the
terms hereof.
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1.106 Plan Administrator means, solely with respect to the Sale Transaction, a Person or Entity
selected by the Debtors and the Requisite Term Lenders to serve as plan administrator for each of the
Debtors and their Estates.

1.107 Plan Supplement means a supplemental appendix to the Plan containing, among other
things, forms or term sheets of applicable documents, schedules, and exhibits to the Plan to be filed with
the Court, including, but not limited to, the following: (a) Amended Organizational Documents (to the
extent such Amended Organizational Documents reflect material changes from the Debtors’ existing
organizational documents and bylaws); (b) Amended and Restated Credit Facility Agreement; (c) Exit
Working Capital Facility Agreement; (d) Stockholders Agreement; (e) Exit Warehouse Facilities
Documents; (f) Management Incentive Plan Term Sheet; (g) Assumption Schedule; (h) Rejection
Schedule; (i) proposed Go-Forward Trade Claims; and (j) to the extent known, information required to be
disclosed in accordance with section 1129(a)(5) of the Bankruptcy Code; provided, that through the
Effective Date, the Debtors shall have the right to amend the Plan Supplement and any schedules,
exhibits, or amendments thereto, in accordance with the terms of the Plan and the RSA. The Plan
Supplement shall be filed with the Bankruptcy Court no later than seven (7) calendar days prior to the
deadline to object to the Plan. The Debtors shall have the right to amend the documents contained in the
Plan Supplement through and including the Effective Date in accordance with Article IX of the Plan
(including, for the avoidance of doubt, to reflect the terms and conditions of the Sale Transaction).

1.108 Prepetition Administrative Agent means Credit Suisse AG, Cayman Islands Branch
(formerly Credit Suisse AG), solely in its capacity as administrative agent and collateral agent under the
Prepetition Credit Agreement, and its successors and assigns.

1.109 Prepetition Credit Agreement means that certain Second Amended and Restated Credit
Agreement, dated as of February 9, 2018 (and as amended by that certain Amendment No. 1 to Second
Amended and Restated Credit Agreement, dated as of March 29, 2018), among Ditech, as the borrower,
the Prepetition Administrative Agent and the other lenders party thereto, as amended, modified, or
supplemented from time to time prior to the Commencement Date.

1.110 Prepetition Intercreditor Agreement means “Intercreditor Agreement” as defined in the
Prepetition Credit Agreement.

1.111 Prepetition Second Lien Notes Indenture means that certain indenture dated as of
February 9, 2018, between Ditech, the guarantors named therein, and the Prepetition Second Lien Notes
Trustee, as amended, modified, or supplemented from time to time prior to the Commencement Date.

1.112 Prepetition Second Lien Notes Trustee means Wilmington Savings Fund Society, FSB,
solely in its capacity as trustee under the Prepetition Second Lien Notes Indenture, and its successors and
assigns.

1.113 Prepetition Term Loans means “Term Loans” as defined in the Prepetition Credit
Agreement.

1.114 Prepetition Warehouse Parties means “Prepetition Warehouse Parties” as defined in the
DIP Order.

1.115 Priority Non-Tax Claim means any Claim other than an Administrative Expense Claim
or a Priority Tax Claim, entitled to priority in payment as specified in section 507(a) of the Bankruptcy
Code.

10
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1.116 Priority Tax Claim means any Secured Claim or unsecured Claim of a governmental unit
of the kind entitled to priority in payment as specified in sections 502(i) and 507(a)(8) of the Bankruptcy
Code.

1.117 Pro Rata means the proportion that an Allowed Claim or Interest in a particular Class
bears to the aggregate amount of Allowed Claims or Interests in that Class, or the proportion that Allowed
Claims or Interests in a particular Class bear to the aggregate amount of Allowed Claims and Disputed
Claims or Allowed Interests and Disputed Interests in a particular Class and other Classes entitled to share
in the same recovery as such Class under the Plan.

1.118 Reinstate, Reinstated, or Reinstatement means leaving a Claim Unimpaired under the
Plan.

1.119 Rejection Schedule means the schedule of certain specific executory contracts and
unexpired leases to be rejected by the Debtors pursuant to the Plan.

1.120 Related Parties means with respect to any Exculpated Party or any Released Party, such
Entities” predecessors, successors and assigns, subsidiaries, Affiliates, managed accounts or funds, and all
of their respective current and former officers, directors, principals, stockholders (and any fund managers,
fiduciaries or other agents of stockholders with any involvement related to the Debtors), members,
partners, employees, agents, advisory board members, financial advisors, attorneys, accountants,
investment bankers, consultants, representatives, management companies, fund advisors and other
professionals, and such persons’ respective heirs, executors, estates, servants and nominees.

1.121 Released Parties means collectively the: (a) Debtors; (b) Reorganized Debtors; (c) the
Wind Down Estates (if applicable); (d) Consenting Term Lenders; (e) Prepetition Administrative Agent;
() Prepetition Warehouse Parties; (g) DIP Credit Parties; (h) National Founders; and (i) Related Parties
for each of the foregoing.

1.122 Reorganization Transaction means, collectively, (a) issuance of the New Common
Stock; (b) entry into the Amended and Restated Credit Facility Agreement; (c) entry into the EXxit
Working Capital Facility Agreement; (d) entry into the Exit Warehouse Facilities Documents;
(e) execution of the Amended Organizational Documents; (f) entry into the Master Servicing Agreements,
if applicable; (g) vesting of the Debtors’ assets in the Reorganized Debtors, in each case, in accordance
with the Plan; and (h) the other transactions that the Debtors and the Requisite Term Lenders reasonably
determine are necessary or appropriate to implement the foregoing, in each case, in accordance with the
Plan, RSA, and the DIP Order.

1.123 Reorganized Debtors means, solely with respect to the Reorganization Transaction, the
Debtors, as reorganized pursuant to and under the Plan on or after the Effective Date.

1.124 Reorganized Ditech means, solely with respect to the Reorganization Transaction,
Ditech, as reorganized pursuant to and under the Plan on or after the Effective Date.

1.125 Requisite Term Lenders means, as of the date of determination, Consenting Term
Lenders holding at least a majority in aggregate principal amount outstanding of the Prepetition Term
Loans held by the Consenting Term Lenders as of such date.

1.126 Restructuring Expenses means with respect to (a) the Requisite Term Lenders, the
reasonable and documented fees, costs, and expenses of (i) Kirkland & Ellis LLP, (ii) one law firm acting
as local counsel (if any), and (iii) FT1 Consulting Inc.; and (b) the Prepetition Administrative Agent, the
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reasonable fees, costs, and expenses of (i) the Prepetition Administrative Agent, (ii) Davis Polk &
Wardwell LLP, and (iii) one law firm acting as local counsel (if any), in each case, in accordance with the
Prepetition Credit Agreement.

1.127 RMS means Reverse Mortgage Solutions, Inc.

1.128 RSA means that certain restructuring support agreement, dated as of February 8, 2019, by
and among the Debtors and the Consenting Term Lenders (as may be amended, supplemented, or
modified from time to time in accordance with the terms thereof) annexed to the Disclosure Statement as
Exhibit B.

1.129 Sale Transaction means the sale of all or substantially all of the Debtors’ assets, or
Interests in the Debtors owning all or substantially all of the Debtors’ assets, contemplated by the
Successful Bid.

1.130 Sale Transaction Proceeds means the net proceeds of a Sale Transaction.

1.131 Second Lien Noteholders means the holders of Second Lien Notes in their respective
capacities as such.

1.132 Second Lien Notes means the 9.0% Second Lien Senior Subordinated PIK Toggle Notes
due 2024 issued pursuant to the Prepetition Second Lien Notes Indenture.

1.133 Second Lien Notes Claims means any Claims arising from or in connection with the
Prepetition Second Lien Notes Indenture.

1.134 Secured Claim means a Claim (a) secured by a Lien on collateral to the extent of the
value of such collateral as (i) set forth in the Plan, (ii) agreed to by the holder of such Claim and the
Debtors, or (iii) determined by a Final Order in accordance with section 506(a) of the Bankruptcy Code;
or (b) secured by the amount of any right of setoff of the holder thereof in accordance with section 553 of
the Bankruptcy Code. For the avoidance of doubt, the National Founders Facility Claim shall be deemed
a Secured Claim.

1.135 Security has the meaning set forth in section 101(49) of the Bankruptcy Code.

1.136 Stockholders Agreement means, solely with respect to the Reorganization Transaction,
that certain Stockholders Agreement substantially in the form included in the Plan Supplement.

1.137 Subordinated Securities Claims means a Claim subject to subordination under section
510(b) of the Bankruptcy Code.

1.138 Successful Bid means one or more bids to purchase all or substantially all of the Debtors’
assets, or Interests in the Debtors owning all or substantially all of the Debtors’ assets, that the Debtors
determine, in an exercise of their business judgment and subject to the RSA, constitutes the highest or
best bid.

1.139 Successful Bidder means the bidder(s) who submit(s) a Successful Bid.

1.140 Tax Code means the Internal Revenue Code of 1986, as amended from time to time.

1.141 Term Lenders means “Term Lenders” as defined in the Prepetition Credit Agreement.

12
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1.142 Term Loan Claims mean any Claims arising from or in connection with the Prepetition
Term Loan, other than Restructuring Expenses.

1.143 Unimpaired means, with respect to a Claim, Interest, or Class of Claims or Interests, not
“impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code.

1.144 U.S. Trustee means the United States Trustee for the Southern District of New York.

1.145 Voting Deadline means the date by which all persons or Entities entitled to vote on the
Plan must vote to accept or reject the Plan.

1.146 Wind Down means, following the closing of the Sale Transaction, the process to wind
down, dissolve and liquidate the Estates and distribute any remaining assets in accordance with the Plan.

1.147 Wind Down Budget means an amount set forth in the Plan Supplement to be agreed
between the Debtors and the Requisite Term Lenders for the purpose of effectuating the Wind Down.

1.148 Wind Down Estates means, solely with respect to the Sale Transaction, the Debtors
pursuant to and under the Plan on or after the Effective Date.

B. Interpretation; Application of Definitions and Rules of Construction.

Unless otherwise specified, all section or exhibit references in the Plan are to the
respective section in, or exhibit to, the Plan, as the same may be amended, waived, or modified from time
to time. The words “herein,” “hereof,” “hereto,” “hereunder,” and other words of similar import refer to
the Plan as a whole and not to any particular section, subsection, or clause contained therein. The
headings in the Plan are for convenience of reference only and shall not limit or otherwise affect the
provisions hereof. For purposes herein: (a) in the appropriate context, each term, whether stated in the
singular or the plural, shall include both the singular and the plural, and pronouns stated in the masculine,
feminine, or neuter gender shall include the masculine, feminine, and the neuter gender; (b) any reference
herein to a contract, lease, instrument, release, indenture, or other agreement or document being in a
particular form or on particular terms and conditions means that the referenced document shall be
substantially in that form or substantially on those terms and conditions; (c) unless otherwise specified, all
references herein to “Sections” are references to Sections hereof or hereto; (d) the rules of construction set
forth in section 102 of the Bankruptcy Code shall apply; and (e) any term used in capitalized form herein
that is not otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have
the meaning assigned to that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be.

C. Reference to Monetary Figures.

All references in the Plan to monetary figures shall refer to the legal tender of the United
States of America, unless otherwise expressly provided.

D. Controlling Document.

In the event of any conflict between the terms and provisions in the Plan (without
reference to the Plan Supplement) and the terms and provisions in the Disclosure Statement, the Plan
Supplement, any other instrument or document created or executed pursuant to the Plan (including any
Restructuring Document or Sale Transaction Document), or any order (other than the Confirmation Order
or the DIP Order) referenced in the Plan (or any exhibits, schedules, appendices, supplements, or
amendments to any of the foregoing), the Plan (without reference to the Plan Supplement) shall govern
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and control; provided, however, that, in the event of a conflict between the DIP Order, on the one hand,
and any of the Plan, the Plan Supplement, or the Definitive Documents, on the other hand, the DIP Order
shall govern and control in all respects; provided, further, that in the event of a conflict between
Confirmation Order, on the one hand, and any of the Plan, the Plan Supplement, the Definitive
Documents, or the DIP Order on the other hand, the Confirmation Order shall govern and control in all
respects.

E. Certain Consent Rights.

Notwithstanding anything in the Plan to the contrary, any and all consent rights of any of
the DIP Credit Parties and the parties to the RSA as set forth in the RSA and the DIP Documents with
respect to the form and substance of the Plan, the Plan Supplement, and any Definitive Document,
including any amendments, restatements, supplements, or other modifications to such documents, and any
consents, waivers, or other deviations under or from any such documents, shall be incorporated herein by
this reference (including to the applicable definitions in Article | hereof) and fully enforceable as if stated
in full herein until such time as the RSA (with respect to the parties to the RSA) or the DIP Documents
(with respect to the DIP Credit Parties) is terminated in accordance with its terms.

ARTICLE Il ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS.
2.1.  Administrative Expense Claims.

Except to the extent that a holder of an Allowed Administrative Expense Claim agrees to
less favorable treatment, each holder of an Allowed Administrative Expense Claim (other than a Fee
Claim, a DIP Claim, or a Restructuring Expense) shall receive, in full and final satisfaction of such Claim,
Cash in an amount equal to such Allowed Administrative Expense Claim on, or as soon thereafter as is
reasonably practicable, the later of (a) the Effective Date and (b) the first Business Day after the date that
is thirty (30) calendar days after the date such Administrative Expense Claim becomes an Allowed
Administrative Expense Claim; provided, that Allowed Administrative Expense Claims representing
liabilities incurred in the ordinary course of business by the Debtors, as Debtors in Possession, shall be
paid by the Debtors, the Reorganized Debtors, or the Plan Administrator, as applicable, in the ordinary
course of business, consistent with past practice and in accordance with the terms and subject to the
conditions of any course of dealing or agreements governing, instruments evidencing, or other documents
relating to such transactions.

2.2. Fee Claims.

@ All Entities seeking an award by the Bankruptcy Court of Fee Claims shall file
and serve on counsel to the Debtors, the U.S. Trustee, and counsel to the Requisite Term Lenders, on or
before the date that is forty-five (45) days after the Effective Date, their respective final applications for
allowance of compensation for services rendered and reimbursement of expenses incurred from the
Commencement Date through the Effective Date. Objections to any Fee Claims must be filed and served
on counsel to the Debtors, counsel to the Requisite Term Lenders, and the requesting party no later than
twenty-one (21) calendar days after the filing of the final applications for compensation or reimbursement
(unless otherwise agreed by the Debtors or the Reorganized Debtors, as applicable, and the party
requesting compensation of a Fee Claim).

(b) Allowed Fee Claims shall be paid in full, in Cash, in such amounts as are
Allowed by the Bankruptcy Court (i) on the date upon which an order relating to any such Allowed Fee
Claim is entered or as soon as reasonably practicable thereafter; or (ii) upon such other terms as may be
mutually agreed upon between the holder of such an Allowed Fee Claim and the Debtors, the
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Reorganized Debtors, or the Plan Administrator, as applicable. Notwithstanding the foregoing, any Fee
Claims that are authorized to be paid pursuant to any administrative orders entered by the Bankruptcy
Court may be paid at the times and in the amounts authorized pursuant to such orders.

(©) On or about the Effective Date, holders of Fee Claims shall provide a reasonable
estimate of unpaid Fee Claims incurred in rendering services before the Effective Date to the Debtors or
the Creditors’ Committee, as applicable, and the Debtors or Reorganized Debtors, as applicable, shall
separately escrow such estimated amounts for the benefit of the holders of the Fee Claims until the fee
applications related thereto are resolved by Final Order or agreement of the parties. If a holder of a Fee
Claim does not provide an estimate, the Debtors, Reorganized Debtors, or Plan Administrator, as
applicable, may estimate the unpaid and unbilled reasonable and necessary fees and out-of-pocket
expenses of such holder of a Fee Claim. When all such Allowed Fee Claims have been paid in full, any
remaining amount in such escrow shall promptly be released from such escrow and revert to, and
ownership thereof shall vest in, the Reorganized Debtors without any further action or order of the
Bankruptcy Court.

(d) The Reorganized Debtors or the Plan Administrator, as applicable, are authorized
to pay compensation for services rendered or reimbursement of expenses incurred after the Effective Date
in the ordinary course and without the need for Bankruptcy Court approval.

2.3. Priority Tax Claims.

Except to the extent that a holder of an Allowed Priority Tax Claim agrees to less
favorable treatment, each holder of an Allowed Priority Tax Claim shall receive, in full and final
satisfaction of such Allowed Priority Tax Claim, at the sole option of the Debtors, the Reorganized
Debtors, or the Plan Administrator, as applicable, (a) Cash in an amount equal to such Allowed Priority
Tax Claim on, or as soon thereafter as is reasonably practicable, the later of (i) the Effective Date, to the
extent such Claim is an Allowed Priority Tax Claim on the Effective Date; (ii) the first Business Day after
the date that is thirty (30) calendar days after the date such Priority Tax Claim becomes an Allowed
Priority Tax Claim; and (iii) the date such Allowed Priority Tax Claim is due and payable in the ordinary
course as such obligation becomes due; provided, that the Debtors reserve the right to prepay all or a
portion of any such amounts at any time under this option without penalty or premium; or (b) equal
annual Cash payments in an aggregate amount equal to the amount of such Allowed Priority Tax Claim,
together with interest at the applicable rate under section 511 of the Bankruptcy Code, over a period not
exceeding five (5) years from and after the Commencement Date.

2.4. DIP Claims.

On the Effective Date, in full and final satisfaction of the Allowed DIP Claims, the
commitments of the DIP Credit Parties under the DIP Documents shall be terminated and DIP Claims
shall be (a) paid in full in Cash upon the consummation of the Sale Transaction if the Sale Transaction
occurs or (b) refinanced in full in Cash by the Exit Warehouse Facilities if the Reorganization Transaction
occurs. The Debtors’ and their respective Affiliates’ contingent or unliquidated expense reimbursement
and indemnity obligations under the DIP Documents, to the extent not paid in full in Cash on the
Effective Date or otherwise satisfied by the Debtors and their respective Affiliates in a manner reasonably
acceptable to the DIP Agent, shall survive the Effective Date and shall not be released or discharged
pursuant to the Plan or Confirmation Order, notwithstanding any provision hereof or thereof to the
contrary.
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2.5. Restructuring Expenses.

During the period commencing on the Commencement Date through the Effective Date,
the Debtors will promptly pay in full in Cash any Restructuring Expenses in accordance with the terms of
the RSA. Without limiting the foregoing, to the extent that any Restructuring Expenses remain unpaid as
of the Business Day prior to the Effective Date, on the Effective Date, the Reorganized Debtors, or Plan
Administrator, as applicable, shall pay in full in Cash any outstanding Restructuring Expenses that are
invoiced without the requirement for the filing of retention applications, fee applications, or any other
applications in the Chapter 11 Cases, and without any requirement for further notice or Bankruptcy Court
review or approval. For the avoidance of doubt, any Restructuring Expenses invoiced after the Effective
Date shall be paid promptly, but no later than ten (10) business days of receiving an invoice.

ARTICLE Il CLASSIFICATION OF CLAIMS AND INTERESTS.
3.1 Classification in General.

A Claim or Interest is placed in a particular Class for all purposes, including voting,
confirmation, and distribution under the Plan and under sections 1122 and 1123(a)(1) of the Bankruptcy
Code; provided, that a Claim or Interest is placed in a particular Class for the purpose of receiving
distributions pursuant to the Plan only to the extent that such Claim or Interest is an Allowed Claim or
Allowed Interest in that Class and such Allowed Claim or Allowed Interest has not been satisfied,
released, or otherwise settled prior to the Effective Date.

3.2. Grouping of Debtors for Convenience Only.

The Plan groups the Debtors together solely for the purpose of describing treatment of
Claims and Interests under this Plan and confirmation of this Plan. Although this Plan applies to all of the
Debtors, the Plan constitutes fourteen (14) distinct chapter 11 plans, one for each Debtor. Each Class of
Claims will be deemed to contain sub-classes for each of the Debtors, to the extent applicable for voting
and distribution purposes. To the extent there are no Allowed Claims or Interests with respect to a
particular Debtor, such Class is deemed to be omitted with respect to such Debtor. Except as otherwise
provided herein, to the extent a holder has a Claim that may be asserted against more than one Debtor, the
vote of such holder in connection with such Claims shall be counted as a vote of such Claim against each
Debtor against which such holder has a Claim. The grouping of the Debtors in this manner shall not
affect any Debtor’s status as a separate legal Entity, change the organizational structure of the Debtors’
business enterprise, constitute a change of control of any Debtor for any purpose, cause a merger of
consolidation of any legal Entities, or cause the transfer of any Assets, and, except as otherwise provided
by or permitted under this Plan, all Debtors shall continue to exist as separate legal Entities.

3.3. Summary of Classification.

The following table designates the Classes of Claims against and Interests in the Debtor
and specifies which of those Classes are (a) Impaired or Unimpaired by the Plan; (b) entitled to vote to
accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code; and (c) deemed to
accept or reject the Plan. In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative
Expense Claims and Priority Tax Claims have not been classified.
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Class Designation Treatment Entitled to Vote
1 Priority Non-Tax Claims Unimpaired No (Presumed to accept)
2 Other Secured Claims Unimpaired No (Presumed to accept)
3 Term Loan Claims Impaired Yes
4 Second Lien Notes Claims Impaired No (Deemed to reject)
5 General Unsecured Claims Impaired No (Deemed to reject)
6 Go-Forward Trade Claims Impaired No (Deemed to reject)
Reorganization Reorganization Transaction
Transaction (Presumed to Accept)

A . (Unimpaired)
! Borrower Non-Discharged Claims Sale Transaction (Deemed to Reject)

Sale Transaction

(Impaired)
8 Intercompany Claims Unimpaired No (Presumed to accept)
9 Intercompany Interests Unimpaired No (Presumed to accept)
10 Parent Equity Interests Impaired No (Deemed to reject)
11 | Subordinated Securities Claims Impaired No (Deemed to reject)

3.4. Special Provision Governing Unimpaired Claims.

Nothing under the Plan shall affect the rights of the Debtors or the Reorganized Debtors,
as applicable, in respect of any Unimpaired Claims, including all rights in respect of legal and equitable
defenses to, or setoffs or recoupments against, any such Unimpaired Claims.

3.5. Elimination of Vacant Classes.

Any Class of Claims against or Interests in the Debtors that, as of the commencement of
the Confirmation Hearing, does not have at least one holder of a Claim or Interest that is Allowed in an
amount greater than zero for voting purposes shall be considered vacant, deemed eliminated from the Plan
for purposes of voting to accept or reject the Plan, and disregarded for purposes of determining whether
the Plan satisfies section 1129(a)(8) of the Bankruptcy Code with respect to that Class.

ARTICLE IV TREATMENT OF CLAIMS AND INTERESTS.
4.1. Priority Non-Tax Claims (Class 1).
@ Classification: Class 1 consists of Priority Non-Tax Claims.

(b) Treatment: Except to the extent that a holder of an Allowed Priority Non-Tax
Claim against the Debtors agrees to a less favorable treatment of such Claim, in full and final satisfaction
of such Allowed Priority Non-Tax Claim, at the sole option of the Debtors, the Reorganized Debtors, or
the Plan Administrator, as applicable: (i) each such holder shall receive payment in Cash in an amount
equal to such Claim, payable on the later of the Effective Date and the date that is ten (10) Business Days
after the date on which such Priority Non-Tax Claim becomes an Allowed Priority Non-Tax Claim, or as
soon thereafter as is reasonably practicable; (ii) such holder’s Allowed Priority Non-Tax Claim shall be
Reinstated; or (iii) such holder shall receive such other treatment so as to render such holder’s Allowed
Priority Non-Tax Claim Unimpaired.
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(©) Voting: Class 1 is Unimpaired, and holders of Priority Non-Tax Claims are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Priority Non-Tax Claims are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to Priority Non-Tax Claims.

4.2. Other Secured Claims (Class 2).

@) Classification: Class 2 consists of the Other Secured Claims. To the extent that
Other Secured Claims are secured by different collateral or different interests in the same collateral, such
Claims shall be treated as separate subclasses of Class 2 for purposes of voting to accept or reject the Plan
and receiving distributions under the Plan.

(b) Treatment:

Q) Except to the extent that a holder of an Allowed Other Secured Claim
agrees to different treatment, on the later of the Effective Date and the date that is ten
(10) Business Days after the date such Other Secured Claim becomes an Allowed Claim,
or as soon thereafter as is reasonably practicable, each holder of an Allowed Other
Secured Claim will receive, on account of such Allowed Claim, at the sole option of the
Debtors, Reorganized Debtors, or the Plan Administrator, as applicable: (i) Cash in an
amount equal to the Allowed amount of such Claim; (ii) Reinstatement of such holder’s
Allowed Other Secured Claim; (iii) such other treatment sufficient to render such
holder’s Allowed Other Secured Claim Unimpaired; or (iv) return of the applicable
collateral in satisfaction of the Allowed amount of such Other Secured Claim.

(i) Upon the Effective Date and solely with respect to the Reorganization
Transaction, the National Founders Facility shall be Reinstated and shall either be paid in
full in Cash on account of the National Founders Facility Claim or receive such other
treatment as agreed to among the Debtors and National Founders.

(©) Voting: Class 2 is Unimpaired, and holders of Other Secured Claims are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Other Secured Claims are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to such Other Secured Claims.

4.3.  Term Loan Claims (Class 3).
@) Classification: Class 3 consists of Term Loan Claims.

(b) Allowance: The Term Loan Claims are Allowed pursuant to section 506(a) of
the Bankruptcy Code against the Debtors in the aggregate principal amount of $961,355,635.34, plus
amounts owing (if any) on account of call protections contained in the Prepetition Credit Agreement, plus
all accrued but unpaid interest, costs, fees, and expenses then outstanding under the Prepetition Credit
Agreement. The Prepetition Administrative Agent and the Term Loan Lenders shall not be required to
file proofs of Claim on account of any Term Loan Claims.

(c) Treatment: Except to the extent that a holder of an Allowed Term Loan Claim
agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and
in exchange for an Allowed Term Loan Claim, each such holder thereof shall receive:
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Q) If the Sale Transaction occurs, on the Effective Date, such holder’s Pro
Rata share of Net Cash Proceeds until all Allowed Term Loan Claims are satisfied in full
in cash. On the Effective Date, the Prepetition Credit Agreement shall be deemed
cancelled (except as set forth in Section 5.12 hereof).

(i) If the Reorganization Transaction occurs, on the Effective Date, such
holder’s Pro Rata share of (a) term loans under the Amended and Restated Credit Facility
Agreement; (b) 100% of the New Common Stock; provided, that the New Common
Stock shall be subject to dilution by the Management Incentive Plan; and (c) if
applicable, the Asset Sale Proceeds. On the Effective Date, the Prepetition Credit
Agreement shall be deemed cancelled (except as set forth in Section 5.12 hereof) and
replaced by the Amended and Restated Credit Facility Agreement, without the need for
any holder of a Term Loan Claim that does not vote for the Plan or votes to reject the
Plan executing the Amended and Restated Credit Facility Agreement, and each Lien,
mortgage and security interest that secures the obligations arising under the Prepetition
Credit Agreement as of the Commencement Date shall be reaffirmed, ratified and
deemed granted by the Reorganized Debtors to secure all obligations of the Reorganized
Debtors arising under the Amended and Restated Credit Facility Agreement.

(d) Voting: Class 3 is Impaired, and holders of Term Loan Claims in Class 3 are
entitled to vote to accept or reject the Plan.

4.4. Second Lien Notes Claims (Class 4).
@ Classification: Class 4 consists of Second Lien Notes Claims.

(b) Treatment: Except to the extent that a holder of an Allowed Second Lien Notes
Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge
of, and in exchange for an Allowed Second Lien Notes Claim, each such holder thereof shall receive:

(1) If the Sale Transaction occurs, on the Effective Date, such holder’s Pro
Rata share of Net Cash Proceeds as such holders are entitled to under applicable
nonbankruptcy law (subject to the Intercreditor Agreement) after the Term Loan Claims
are satisfied in full in Cash, until all Allowed Second Lien Notes Claims are satisfied in

full.

(i) If the Reorganization Transaction occurs, holders of Second Lien
Notes Claims shall not receive or retain any property under the Plan on account of such
Claims.

(iii) If either the Sale Transaction or the Reorganization Transaction
occurs, on the Effective Date, the Second Lien Notes shall be deemed cancelled (except
as set forth in Section 5.12 hereof) without further action by or order of the Bankruptcy
Court.

(©) Voting: Class 4 is Impaired, and holders of Second Lien Notes Claims are
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Therefore, holders of Second Lien Notes Claims are not entitled to vote to accept or reject the Plan, and
the votes of such holders will not be solicited with respect to such Second Lien Notes Claims.
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4.5. General Unsecured Claims (Class 5).
@) Classification: Class 5 consists of General Unsecured Claims.

(b) Treatment: Except to the extent that a holder of an Allowed General Unsecured
Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge
of, and in exchange for an Allowed General Unsecured Claim, each such holder thereof shall receive:

() If the Sale Transaction occurs, on the Effective Date, such holder’s Pro
Rata share of Net Cash Proceeds (until all Allowed General Unsecured Claims are
satisfied in full) after the Term Loan Claims and Second Lien Notes Claims are satisfied

in full in Cash.

(i) If the Reorganization Transaction occurs, holders of General
Unsecured Claims shall not receive or retain any property under the Plan on account of
such Claims.

(©) Voting: Class 5 is Impaired, and holders of General Unsecured Claims are
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Therefore, holders of General Unsecured Claims are not entitled to vote to accept or reject the Plan, and
the votes of such holders will not be solicited with respect to such General Unsecured Claims.

4.6. Go-Forward Trade Claims (Class 6).
@ Classification: Class 6 consists of Go-Forward Trade Claims.

(b) Treatment: Except to the extent that a holder of an Allowed Go-Forward Trade
Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge
of, and in exchange for an Allowed Go-Forward Trade Claim, each such holder thereof shall receive, on
the Effective Date or as soon as practicable thereafter, with a carve out from the collateral (or the
proceeds or value thereof) securing the Term Loan Claims, distribution in Cash in an amount equaling not
less than a percentage of such holder’s Claim to be identified in the solicitation documents, subject to an
aggregate cap to be agreed to by the Debtors and the Requisite Term Lenders, which shall be identified in
the solicitation documents, without regard to the particular Debtor against which such Claim is Allowed:;
provided, that any further payments in excess of such cap on account of an Allowed Go-Forward Trade
Claim shall be subject to the consent of the Requisite Term Lenders.

(c) Voting: Class 6 is Impaired, and holders of Go-Forward Trade Claims are
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Therefore, holders of Go-Forward Trade Claims are not entitled to vote to accept or reject the Plan, and
the votes of such holders will not be solicited with respect to such Go-Forward Trade Claims.

4.7. Borrower Non-Discharged Claims (Class 7).
@) Classification: Class 7 consists of Borrower Non-Discharged Claims.
(b) Treatment: Except to the extent that a holder of an Allowed Borrower Non-
Discharged Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and

discharge of, and in exchange for an Allowed Borrower Non-Discharged Claim, each such holder thereof
shall receive:
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Q) If the Sale Transaction occurs, on the Effective Date or as soon as
possible thereafter, such holder shall be treated as an Allowed General Unsecured Claim
and shall receive treatment in accordance with Section 4.5(b)(i) hereof, unless such
Borrower Non-Discharged Claim is assumed by a purchaser as an assumed liability.

(i) If the Reorganization Transaction occurs, on or after the Effective
Date, as a carve out from the term loan lenders’ collateral (or the proceeds or value
thereof), holders of Allowed Borrower Non-Discharged Claims shall receive treatment
from the Debtors or Reorganized Debtors that will treat each Allowed Borrower Non-
Discharged Claim in the ordinary course of business as if the Chapter 11 Cases had not
been commenced, subject to all defenses or disputes the Debtors and Reorganized
Debtors may assert as to the validity or amount of such Claims, including as provided in
Section 10.9 of the Plan.

(© Voting:

(1) If the Sale Transaction occurs, Class 7 is Impaired, and holders of
Borrower Non-Discharged Claims are conclusively deemed to have rejected the Plan
pursuant to section 1126(g) of the Bankruptcy Code.

(i) If the Reorganization Transaction occurs, Class 7 is Unimpaired, and
holders of Borrower Non-Discharged Claims are conclusively presumed to have accepted
the Plan pursuant to section 1126(f) of the Bankruptcy Code.

Therefore, holders of Borrower Non-Discharged Claims are not entitled to vote to accept or reject the
Plan, and the votes of such holders will not be solicited with respect to such Borrower Non-Discharged
Claims.

4.8. Intercompany Claims (Class 8).
@) Classification: Class 8 consists of Intercompany Claims.

(b) Treatment: On or after the Effective Date, all Intercompany Claims will be
adjusted, continued, settled, reinstated, discharged, or eliminated as determined by the Debtors,
Reorganized Debtors, or Plan Administrator, as applicable, and the Requisite Term Lenders, in their
respective reasonable discretion.

(© Voting: Class 8 is Unimpaired, and holders of Intercompany Claims are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Claims are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to such Intercompany Claims.

4.9. Intercompany Interests (Class 9).
@ Classification: Class 9 consists of Intercompany Interests.
(b) Treatment: On or after the Effective Date, all Intercompany Interests shall be

cancelled, reinstated, or receive such other treatment as determined by the Debtors or Reorganized
Debtors, as applicable, and the Requisite Term Lenders, in their respective reasonable discretion.
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(©) Voting: Class 9 is Unimpaired, and holders of Intercompany Interests are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Interests are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to such Intercompany Interests.

4.10. Parent Equity Interests (Class 10).
@) Classification: Class 10 consists of Parent Equity Interests.

(b) Treatment: Except to the extent that a holder of Parent Equity Interests agrees to
less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in
exchange for Parent Equity Interests, each such holder thereof shall receive:

0] If the Sale Transaction occurs, (A) on the Effective Date, all Parent
Equity Interests shall be cancelled and one share of Ditech common stock (the “Single
Share”) shall be issued to the Plan Administrator to hold in trust as custodian for the
benefit of the former holders of Ditech common stock and preferred stock consistent with
their former relative priority and economic entitlements. The Single Share shall be
recorded on the books and records maintained by the Plan Administrator. To the extent
not previously filed, on or promptly after the Effective Date, a Form 15 for the purpose of
terminating the registration of Ditech’s common stock and suspending Ditech’s reporting
obligations, as applicable, shall be filed with the Securities and Exchange Commission to
the extent permitted by applicable law; (B) each former holder of a Parent Equity Interest
(through their interest in the Single Share, as applicable) shall neither receive nor retain
any property of the Estate or direct interest in property of the Estate on account of such
Parent Equity Interests; provided, that in the event that all Allowed Claims have been
satisfied in full in accordance with the Bankruptcy Code and the Plan, each former holder
of a Parent Equity Interest may receive its share of any remaining assets of Ditech
consistent with such holder’s rights of payment existing immediately prior to the
Commencement Date. Unless otherwise determined by the Plan Administrator, on the
date that Ditech’s Chapter 11 Case is closed in accordance with Section 5.16 of the Plan,
the Single Share issued on the Effective Date shall be deemed cancelled and of no further
force and effect provided that such cancellation does not adversely impact the Debtors’
Estates; (C) the continuing rights of former holders of Parent Equity Interests (including
through their interest in Single Share or otherwise) shall be nontransferable except (i) by
operation of law or (ii) for administrative transfers where the ultimate beneficiary has not
changed, subject to the Plan Administrator’s consent.

(i) If the Reorganization Transaction occurs, on the Effective Date, all
Parent Equity Interests shall be deemed cancelled without further action by or order of
the Bankruptcy Court, and shall be of no further force and effect, whether surrendered for
cancellation or otherwise.

(c) Voting: Class 10 is Impaired, and holders of Parent Equity Interests are
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Therefore, holders of Parent Equity Interests are not entitled to vote to accept or reject the Plan, and the
votes of such holders will not be solicited with respect to such Parent Equity Interests.

4.11. Subordinated Securities Claims (Class 11).

@) Classification: Class 11 consists of Subordinated Securities Claims.
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(b) Treatment: Holders of Subordinated Securities Claims shall not receive or retain
any property under the Plan on account of such Subordinated Securities Claims. On the Effective Date,
all Subordinated Securities Claims shall be deemed cancelled without further action by or order of the
Bankruptcy Court, and shall be of no further force and effect, whether surrendered for cancellation or
otherwise.

(c) Voting: Class 11 is Impaired, and the holders of Subordinated Securities Claims
are conclusively deemed to have rejected the Plan. Therefore, holders of Subordinated Securities Claims
are not entitled to vote to accept or reject the Plan, and the votes of such holders of Subordinated
Securities Claims will not be solicited.

ARTICLEVY MEANSFOR IMPLEMENTATION.
5.1. No Substantive Consolidation.

The Plan is being proposed as a joint plan of reorganization of the Debtors for
administrative purposes only and constitutes a separate chapter 11 plan of reorganization for each Debtor.
The Plan is not premised upon the substantive consolidation of the Debtors with respect to the Classes of
Claims or Interests set forth in the Plan.

5.2. Compromise and Settlement of Claims, Interests, and Controversies.

Pursuant to sections 363 and 1123(b)(3) of the Bankruptcy Code and Bankruptcy Rule
9019 and in consideration for the distributions and other benefits provided pursuant to the Plan, the
provisions of the Plan shall constitute a good faith compromise of Claims, Interests, and controversies
relating to the contractual, legal, and subordination rights that a creditor or an Interest holder may have
with respect to any Claim or Interest or any distribution to be made on account of an Allowed Claim or
Interest. The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the
compromise or settlement of all such Claims, Interests, and controversies, as well as a finding by the
Bankruptcy Court that such compromise or settlement is in the best interests of the Debtors, their Estates,
and holders of such Claims and Interests, and is fair, equitable, and reasonable.

5.3. Marketing Process.

Following the Commencement Date, the Debtors shall oversee and manage the sale
process relating to any potential Sale Transaction, Master Servicing Transaction, and, if applicable, an
Asset Sale Transaction, in good-faith consultation with the Requisite Term Lenders the DIP Agent, the
Creditors’ Committee, Freddie Mac, Fannie Mag, and Ginnie Mae. The Requisite Term Lenders, the DIP
Agent, the Creditors’ Committee, Freddie Mac, Fannie Mae, and Ginnie Mae and their respective
advisors shall have the right to review all information, diligence, and materials provided by the Debtors to
any bidder or prospective bidder, subject to confidentiality, with respect to the sale and to consult with the
Debtors with respect to any potential Sale Transaction, Master Servicing Transaction, or Asset Sale
Transaction. The Debtors, the Requisite Term Lenders, the DIP Agent, the Creditors’ Committee,
Freddie Mac, Fannie Mae, and Ginnie Mae shall consult in good faith regarding the sale process,
including any diligence and other information requested by the Requisite Term Lenders. The Debtors
shall solicit bids on any and all bases, including soliciting bids that do not satisfy the Term Loan Claims
in full.
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5.4, Election Notice.

Unless extended by the Debtors, within five (5) business days following the earlier of (a)
the conclusion of the Debtors” marketing and sale process and (b) ninety-five (95) calendar days after the
Commencement Date (the earliest such date, the “Election Date”), holders of at least 662°% in aggregate
principal amount outstanding under the Prepetition Credit Agreement (the “Electing Term Lenders”)
shall deliver a notice (the “Election Notice”) to the Debtors stating that the Electing Term Lenders wish
to consummate a transaction (the “Elected Transaction”), being a: (i) Reorganization Transaction, (ii)
Master Servicing Transaction (as part of a Reorganization Transaction), or (iii) Sale Transaction, and, if
applicable, (iv) in connection and together with an election of (i), (ii), or (iii), any Asset Sale
Transaction(s); provided, that inclusion of any such Asset Sale Transaction(s) is not incompatible with the
successful consummation of the Elected Transaction in (i), (ii), or (iii).

5.5. Sources of Consideration for Plan Distributions.

€)] Sale Transaction. The Debtors shall fund distributions and satisfy applicable
Allowed Claims and Allowed Interests under the Plan with respect to the Sale Transaction using Cash on
hand, the Sale Transaction Proceeds, and, if applicable, the Asset Sale Proceeds.

(b) Reorganization Transaction. The Debtors shall fund distributions and satisfy
applicable Allowed Claims and Allowed Interests under the Plan with respect to the Reorganization
Transaction with Cash on hand, the Amended and Restated Credit Facility, Exit Working Capital Facility,
the Exit Warehouse Facilities, New Common Stock, and, if applicable, the Asset Sale Proceeds.

5.6. Sale Transaction.
(@) Closing of Sale Transaction (If Any).

(1) On the Effective Date, the Debtors shall be authorized to consummate
the Sale Transaction contemplated by the Successful Bid and, among other things, the
Debtors” assets (including executory contracts and unexpired leases assumed and
assigned to the Successful Bidder pursuant to Article VIII hereof) shall be transferred to
and vest in the applicable Successful Bidder free and clear of all Liens, Claims, charges,
or other encumbrances pursuant to the terms of the applicable purchase agreement and
Confirmation Order.

(b) Wind Down and Dissolution of the Debtors.

Q) The Plan Administrator shall have the authority and right on behalf of
each of the Debtors, without the need for Bankruptcy Court approval (unless otherwise
indicated), to carry out and implement all provisions of the Plan, including, without
limitation, to: (a) except to the extent Claims have been previously Allowed, control and
effectuate the Claims reconciliation process, including to object to, seek to subordinate,
compromise or settle any and all Claims against the Debtors; (b) make distributions to
holders of Allowed Claims in accordance with the Plan; (c) prosecute all Causes of
Action on behalf of the Debtors, elect not to pursue any Causes of Action, and determine
whether and when to compromise, settle, abandon, dismiss, or otherwise dispose of any
such Causes of Action, as the Plan Administrator may determine is in the best interests of
the Debtors; (d) retain professionals to assist in performing its duties under the Plan;
(e) maintain the books, records, and accounts of the Debtors; (f) complete and file, as
necessary, all final or otherwise required federal, state, and local tax returns for the
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Debtors; and (g) perform other duties and functions that are consistent with the
implementation of the Plan.

(i) After the Effective Date, pursuant to the Plan, the Plan Administrator
shall wind down, sell, liquidate, and may operate, use, acquire, or dispose of property and
compromise or settle any Claims, Interests, or Causes of Action remaining with the
Debtors’ after consummation of the Sale Transaction contemplated by the Successful Bid
without approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy
Code or Bankruptcy Rules.

(iii) Each of the Debtors shall indemnify and hold harmless the Plan
Administrator solely in its capacity as such for any losses incurred in such capacity,
except to the extent such losses were the result of the Plan Administrator’s gross
negligence, willful misconduct, or criminal conduct.

(iv) Subject to Section 6.3(b) of the Plan, the Debtors shall make an initial
distribution on the Effective Date and thereafter, the Plan Administrator shall, in an
expeditious but orderly manner, make timely distributions pursuant to the Plan and the
Confirmation Order.

(V) The Plan Administrator shall be authorized to file on behalf of the
Debtors and any non-Debtor subsidiaries, certificates of dissolution and any and all other
corporate and company documents necessary to effectuate the Wind Down without
further action under applicable law, regulation, order, or rule, including any action by the
stockholders, members, the board of directors, or board of directors or similar governing
body of the Debtors.

(vi) The Plan Administrator shall effectuate the Wind Down with the
amounts reserved in the Wind Down Budget.

Reorganization Transaction.

@) If the Debtors pursue the Reorganization Transaction, the Debtors shall

implement the Reorganization Transaction as set forth herein.

(b) Amended and Restated Credit Facility.

Q) On the Effective Date, the Amended and Restated Credit Facility
Agreement shall be executed and delivered, and the Reorganized Debtors shall be
authorized to execute, deliver and enter into, the Amended and Restated Credit Facility
Agreement and the other Amended and Restated Credit Facility Documents, without the
need for any further corporate action and without further action by the holders of Claims
or Interests.

(i) Except as otherwise modified by the Amended and Restated Credit
Facility Agreement, all Liens, mortgages and security interests securing the obligations
arising under the Amended and Restated Credit Facility Agreement and the other
Amended and Restated Credit Facility Documents that were collateral securing the Term
Loan Claims as of the Commencement Date are unaltered by the Plan, and all such liens,
mortgages and security interests are created and perfected with respect to the Amended
and Restated Credit Facility Documents to the same extent, in the same manner and on
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the same terms and priorities as they were with respect to the Term Loan Claims, except
as the foregoing may be modified pursuant to the Amended and Restated Credit Facility
Documents. All Liens and security interests granted and continuing pursuant to the
Amended and Restated Credit Facility Documents shall be (i) valid, binding, perfected,
and enforceable Liens and security interests in the personal and real property described in
and subject to such document, with the priorities established in respect thereof under
applicable non-bankruptcy law; (ii) granted in good faith and deemed not to constitute a
fraudulent conveyance or fraudulent transfer; and (iii) not otherwise subject to avoidance,
recharacterization, or subordination (whether equitable, contractual or otherwise) under
any applicable law. The Debtors, the Reorganized Debtors, and the Entities granted such
Liens and security interests are authorized to make, and to the extent contemplated by the
Amended and Restated Credit Facility Documents, the Debtors, the Reorganized Debtors,
and their respective Affiliates will make, all filings and recordings, and to obtain all
governmental approvals and consents necessary (but otherwise consistent with the
consents and approvals obtained in connection with the Prepetition Credit Agreement) to
establish, attach and perfect such Liens and security interests under any applicable law,
and will thereafter cooperate to make all other filings and recordings that otherwise
would be necessary under applicable law to give notice of such Liens and security
interest to third parties. For purposes of all mortgages and deposit account control
agreements that secured the obligations arising under the Prepetition Credit Agreement,
the Amended and Restated Credit Facility Agreement is deemed an amendment and
restatement of the Prepetition Credit Agreement, and such mortgages and control
agreements shall survive the Effective Date, shall not be cancelled, and shall continue to
secure the Amended and Restated Credit Facility Agreement, except as expressly set
forth in the Amended and Restated Credit Facility Agreement.

(iii)  The Reorganized Debtors shall be authorized to execute, deliver, and
enter into and perform under the Amended and Restated Credit Facility Documents
without the need for any further corporate or limited liability company action and without
further action by the holders of Claims or Interests.

(©) Exit Warehouse Facilities.

On the Effective Date, the Reorganized Debtors shall be authorized to execute
and perform under the Exit Warehouse Facilities Documents without the need for any
further corporate action and without further action by the holders of Claims or Interests.

(d) Authorization and Issuance of New Plan Securities.

(1) On the Effective Date, the Debtors or the Reorganized Debtors, as
applicable, are authorized to issue or cause to be issued and shall issue the New Common
Stock in accordance with the terms of the Plan and the Amended Organizational
Documents without the need for any further corporate or stockholder action. All of the
New Common Stock issuable under the Plan, when so issued, shall be duly authorized,
validly issued, fully paid, and non-assessable.

(i) The distribution of the New Common Stock pursuant to the Plan may be
made by means of book-entry registration on the books of a transfer agent for shares of
New Common Stock or by means of book-entry exchange through the facilities of a
transfer agent reasonably satisfactory to the Debtors, in accordance with the customary
practices of such agent, as and to the extent practicable.
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(e) Continued Corporate Existence.

() The Debtors shall continue to exist after the Effective Date as
Reorganized Debtors as a private company in accordance with the applicable laws of the
respective jurisdictions in which they are incorporated or organized and pursuant to the
Amended Organizational Documents unless otherwise determined in accordance with
Section 5.10 of the Plan.

(i) On or after the Effective Date, the Reorganized Debtors may take such
action that may be necessary or appropriate as permitted by applicable law and the
Reorganized Debtors’ Amended Organizational Documents, as the Reorganized Debtors
may determine is reasonable and appropriate to effect any transaction described in,
approved by, or necessary or appropriate to effectuate the Plan.

()] Officers and Board of Directors.

Q) Upon the Effective Date, the New Board shall consist of five (5)
directors. Four (4) directors shall be selected by the Requisite Term Lenders and one (1)
director shall be the chief executive officer (“CEO”) of Reorganized Ditech, who shall be
Thomas F. Marano. The identities of the directors and officers of the Reorganized
Debtors, to the extent known, shall be disclosed prior to the Confirmation Hearing in
accordance with section 1129(a)(5) of the Bankruptcy Code.

(i) Except to the extent that a member of the board of directors or managers,
as applicable, of a Debtor continues to serve as a director or manager of such Debtor on
and after the Effective Date, the members of the board of directors or managers of each
Debtor prior to the Effective Date, in their capacities as such, shall have no continuing
obligations to the Reorganized Debtors on or after the Effective Date and each such
director or manager will be deemed to have resigned or shall otherwise cease to be a
director or manager of the applicable Debtor on the Effective Date.

() Reorganized Debtors’ Authority.

Q) The Reorganized Debtors shall have the authority and right on behalf of
each of the Debtors, without the need for Bankruptcy Court approval (unless otherwise
indicated), to carry out and implement all provisions of the Plan, including, without
limitation, to: (a) except to the extent Claims have been previously Allowed, control and
effectuate the Claims reconciliation process, including to object to, seek to subordinate,
compromise or settle any and all Claims against the Debtors; (b) make distributions to
holders of Allowed Claims in accordance with the Plan; (c) prosecute all Causes of
Action on behalf of the Debtors, elect not to pursue any Causes of Action, and determine
whether and when to compromise, settle, abandon, dismiss, or otherwise dispose of any
such Causes of Action, as the Plan Administrator may determine is in the best interests of
the Debtors; (d) retain professionals to assist in performing its duties under the Plan;
(e) maintain the books, records, and accounts of the Debtors; (f) complete and file, as
necessary, all final or otherwise required federal, state, and local tax returns for the
Debtors; and (g) perform other duties and functions that are consistent with the
implementation of the Plan.

(i) After the Effective Date, the Reorganized Debtors may operate the

Debtors’ business and may use, acquire, or dispose of property and compromise or settle
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any Claims, Interests, or Causes of Action without approval by the Bankruptcy Court and
free of any restrictions of the Bankruptcy Code or Bankruptcy Rules.

(h) Master Servicing Transaction.

(1) On the Effective Date, the Reorganized Debtors shall be authorized to
execute and perform under the Master Servicing Agreements without the need for any
further corporate action and without further action by the holders of Claims or Interests.

5.8. Fannie Mae; Freddie Mac; Ginnie Mae.

@) Fannie Mae. Notwithstanding anything herein or in the Confirmation Order,
Plan Supplement, Exit Warehouse Facilities Documents, Exit Working Capital Facility Documents, the
Amended and Restated Credit Facility Documents, or any other order in the Chapter 11 Cases to the
contrary, (i) the Debtors’ mortgage servicing rights and obligations relating to Fannie Mae shall not be
transferred by the Debtors to a Successful Bidder (or any other person or entity) without the express prior
written consent of Fannie Mae in its sole and absolute discretion; (ii) the assumption or assumption and
assignment of any agreements between any of the Debtors and Fannie Mae, including, without limitation,
the Fannie Mae Lender Contracts, shall be subject to the express prior written consent of Fannie Mae in
its sole and absolute discretion; (iii) any proposed severance of rights and obligations or any other
proposed modification of any agreement, including, without limitation, the Fannie Mae Lender Contracts,
between any of the Debtors and Fannie Mae shall be subject to the prior written consent of Fannie Mae in
its sole and absolute discretion; (iv) Fannie Mae’s rights, powers, prerogatives, remedies, payment or lien
priorities, and claims against the Debtors, any non-Debtor affiliate or any other person or entity under the
Fannie Mae Lender Contracts (including, without limitation, any guaranty by any Debtor of the
obligations thereunder) shall not be impaired, released, modified, or limited in any respect, except as
otherwise expressly agreed in writing by Fannie Mae; (v) no lien or security interest shall attach to,
modify, prime or otherwise affect (A) mortgage servicing rights with respect to mortgages which are now
or hereafter serviced by Ditech or RMS (or any of their affiliates) for Fannie Mae, except as otherwise
expressly authorized by Fannie Mae pursuant to the applicable Fannie Mae Acknowledgment
Agreements, (B) any other rights related to the Fannie Mae Lender Contracts, between any of the Debtors
and Fannie Mae, including the “Purchased Servicing Advance Receivables” as defined and referenced in,
and except as otherwise expressly authorized by, the Fannie Mae Acknowledgment Agreements, or (C)
any cash, accounts, securities, or other collateral (and any proceeds thereof) pledged to Fannie Mae
pursuant to any collateral pledge agreement or other security agreement between Ditech and Fannie Mae
(including the Collateral as defined in that certain Pledge and Security Agreement in favor of Fannie Mae
dated as of December 19, 2014 (as amended)); (vi) the term of Fannie Mae Acknowledgment Agreements
shall remain unchanged, and any extension of the term or changes to other provisions of the Fannie Mae
Acknowledgment Agreements must be expressly agreed to by the parties in a separate written agreement;
(vii) Fannie Mae does not, and shall not be deemed to, release any Released Party or any other person or
entity from any claims or causes of action that it may have, nor shall Fannie Mae be enjoined from
pursuing any such claims or causes of action; and (viii) in a Reorganization Transaction, the Fannie Mae
Lender Contracts shall be, upon the Effective Date, assumed by the Reorganized Debtors; and (ix) all
transactions with and transfers to Fannie Mae prior to the Effective Date are hereby reaffirmed and
ratified by the Debtors and shall not be subject to avoidance. Without limiting the generality of, and
subject to, the foregoing, in connection with the proposed assumption or assumption and assignment of
any agreement, including, without limitation, the Fannie Mae Lender Contracts, between any of the
Debtors and Fannie Mae, such agreements may be assumed or assumed and assigned only upon (i)(1) the
Reorganized Debtors agreeing to honor all obligations under the Fannie Mae Lender Contracts whether
incurred prior to or after the Effective Date; (2) in the case of an assignment in a Sale Transaction
repayment in full of the Cure Amounts; or (3) such other treatment of the Cure Amount or any other
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obligations as shall be agreed to by Fannie Mae and the Debtors in good faith negotiations and
(ii) adequate assurance of future performance.

(b) Freddie Mac.

(i) Notwithstanding anything herein or in the Confirmation Order, Plan
Supplement, Exit Warehouse Facilities Documents, Exit Working Capital Facility
Documents, the Amended and Restated Credit Facility Documents, or any other order in
the Chapter 11 Cases to the contrary, (1) Freddie Mac’s rights, powers, prerogatives,
remedies, payment or lien priorities, and claims against the Debtors or any other person
or entity under the Freddie Mac Agreements shall not be impaired, released, modified, or
limited in any respect, except as otherwise expressly agreed in writing by Freddie Mac;
(2) no lien or security interest shall (a) attach to, modify, include or otherwise affect
mortgage servicing rights with respect to mortgages which are now or hereafter serviced
by Ditech (or any of its affiliates) for Freddie Mac, (b) attach to, modify, include or
otherwise affect the “Servicing Collateral” (as defined and referenced in, and except as
otherwise expressly authorized by, the Freddie Mac Acknowledgment Agreement), (c)
attach to, modify, include or otherwise affect any cash, accounts, securities, or other
collateral (and any proceeds thereof) pledged to Freddie Mac pursuant to any collateral
pledge agreement or other security agreement between Ditech and Freddie Mac
(including, without limitation, the Freddie Mac Pledge Agreement), or (d) impair Freddie
Mac’s rights, remedies, powers, interests, payment or lien priority, or prerogatives set
forth in any of the foregoing; and (3) Freddie Mac does not, and shall not be deemed to,
release any Released Party or any other person or entity from any claims or causes of
action that it may have, nor shall Freddie Mac be enjoined from pursuing any such claims
or causes of action.

(i) Notwithstanding anything herein or in the Confirmation Order, Plan
Supplement, Exit Warehouse Facilities Documents, Exit Working Capital Facility
Documents, the Amended and Restated Credit Facility Documents, or any other order in
the Chapter 11 Cases to the contrary, (1) the Debtors’ mortgage servicing rights with
respect to mortgages which are now or hereafter serviced by Ditech (or any of its
affiliates) for Freddie Mac shall not be transferred by the Debtors to a Successful Bidder
(or any other entity) without the express prior written consent of Freddie Mac in its sole
and absolute discretion; (2) the Debtors and the Reorganized Debtors shall not assume or
assume and assign any agreement between any of the Debtors and Freddie Mac,
including, without limitation, the Freddie Mac Agreements, without the express prior
written consent of Freddie Mac in its sole and absolute discretion; (3) any proposed
severance of rights and obligations or any other proposed modification of any agreement,
including, without limitation, the Freddie Mac Agreements, between any of the Debtors
and Freddie Mac shall be subject to the prior written consent of Freddie Mac in its sole
and absolute discretion; and (4) all transactions with and transfers to Freddie Mac prior to
the Effective Date are hereby reaffirmed and ratified by the Debtors and shall not be
subject to avoidance. The Debtors and Freddie Mac shall enter into good faith
negotiations and use commercially reasonable efforts to resolve the claims of Freddie
Mac and the assumption or assumption and assignment of the Freddie Mac Agreements
in the Reorganization Transaction or the Sale Transaction, as applicable.

(c) Ginnie Mae. Notwithstanding anything herein to the contrary, (i) the Debtors’
mortgage servicing and securitization obligations relating to Ginnie Mae shall not be transferred by the
Debtors to a Successful Bidder without the express prior written consent of Ginnie Mae in its sole and
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absolute discretion; (ii) the assumption or assumption and assignment of any agreements between any of
the Debtors and Ginnie Mae, including, without limitation, the Ginnie Mae Agreements, shall be subject
to the express prior written consent of Ginnie Mae in its sole and absolute discretion; and (iii) any
proposed severance of rights and obligations or any other proposed modification of any agreement,
including, without limitation, the Ginnie Mae Agreements, between any of the Debtors and Ginnie Mae
shall be subject to the prior written consent of Ginnie Mae in its sole and absolute discretion. The
Debtors and Ginnie Mae shall enter into good faith negotiations and use commercially reasonable efforts
to resolve the claims of Ginnie Mae and the assumption or assumption and assignment of the Ginnie Mae
Agreements in the Reorganization Transaction or the Sale Transaction, as applicable.

5.9. Employee Matters.

@ Subject to Section 5.9(c) of the Plan, on the Effective Date, solely with respect to
the Reorganization Transaction, the Reorganized Debtors shall be deemed to have assumed all employee
compensation plans, Benefit Plans, employment agreements, offer letters, or award letters to which the
Debtors are a party (collectively, the “Employee Arrangements™). Notwithstanding the foregoing, if an
Employee Arrangement, other than any postpetition employee incentive program approved by the
Bankruptcy Court, provides in part for a payment, premium, or other award upon the occurrence of a
change of control, change in control, or other similar event, then such Employee Arrangement shall only
be assumed to the extent that the Reorganization Transaction, including consummation of the Plan, shall
not be treated as a change of control, change in control, or other similar event under such Employee
Arrangement.

(b) Following the Effective Date, solely with respect to the Reorganization
Transaction, the applicable Reorganized Debtors shall enter into the Management Incentive Plan. All
awards issued under the Management Incentive Plan will be dilutive of all other New Common Stock
issued pursuant to the Plan. Within thirty (30) days following the Effective Date, the Management
Incentive Plan and individual grants thereunder shall be independently considered and, subject to the
exercise of its fiduciary duties and to the extent it deems appropriate, approved by the New Board.

(© For the avoidance of doubt, (i) if an Employee Arrangement provides for an
award or potential award of Interests or consideration based on the value of Interests prior to the Effective
Date, such Interest shall be treated in accordance with Section 4.10 of the Plan and cancelled
notwithstanding assumption of the applicable Employee Arrangement, and (ii) the Ditech Holding
Corporation 2018 Equity Incentive Plan (as amended and restated) shall not be assumed and shall be
deemed terminated.

5.10. Effectuating Documents; Further Transactions.

@ On or as soon as practicable after the Effective Date, the Reorganized Debtors, or
the Plan Administrator, as applicable, shall take such actions as may be or become necessary or
appropriate to effect any transaction described in, approved by, contemplated by, or necessary to
effectuate the Plan, including (i) the execution and delivery of appropriate agreements or other documents
of merger, consolidation, restructuring, financing, conversion, disposition, transfer, dissolution, or
liquidation containing terms that are consistent with the terms of the Plan and that satisfy the applicable
requirements of applicable law and any other terms to which the applicable Entities may determine;
(it) the execution and delivery of appropriate instruments of transfer, assignment, assumption, or
delegation of any Asset, property, right, liability, debt, or obligation on terms consistent with the terms of
the Plan and having other terms to which the applicable parties agree; (iii) the filing of appropriate
certificates or articles of incorporation, reincorporation, merger, consolidation, conversion, or dissolution
and the Amended Organizational Documents pursuant to applicable state law; (iv) the issuance of
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securities, all of which shall be authorized and approved in all respects, in each case, without further
action being required under applicable law, regulation, order, or rule; and (v) all other actions that the
applicable Entities determine to be necessary or appropriate, including making filings or recordings that
may be required by applicable law or to reincorporate in another jurisdiction, subject, in each case, to the
Amended Organizational Documents.

(b) Each officer, manager, or member of the board of directors of the Debtors is (and
each officer, manager, or member of the board of directors of the Reorganized Debtors and the Plan
Administrator, as applicable, shall be) authorized and directed to issue, execute, deliver, file, or record
such contracts, securities, instruments, releases, indentures, and other agreements or documents and take
such actions as may be necessary or appropriate to effectuate, implement, and further evidence the terms
and conditions of the Plan and the securities issued pursuant to the Plan in the name of and on behalf of
the Reorganized Debtors or Wind Down Estates, all of which shall be authorized and approved in all
respects, in each case, without the need for any approvals, authorization, consents, or any further action
required under applicable law, regulation, order, or rule (including, without limitation, any action by the
stockholders or directors or managers of the Debtors, the Reorganized Debtors, or Wind Down Estates)
except for those expressly required pursuant to the Plan.

(©) In order to preserve the Reorganized Debtors” or Wind Down Estates’ ability to
utilize certain tax attributes that exist as of the Effective Date, the charter, bylaws, and other
organizational documents may restrict certain transfers of the New Common Stock.

(d) The Debtors shall be authorized to implement the Reorganization Transaction,
Asset Sale Transaction or Sale Transaction, as applicable, in the manner most tax efficient to the
Reorganized Debtors or Wind Down Estates, as determined by the Debtors in their business judgment,
given the totality of the circumstances.

(e) All matters provided for herein involving the corporate structure of the Debtors.
Reorganized Debtors, or Wind Down Estates, to the extent applicable, or any corporate or related action
required by the Debtors, Reorganized Debtors, or Wind Down Estates in connection herewith shall be
deemed to have occurred and shall be in effect, without any requirement of further action by the
stockholders, members, or directors or managers of the Debtors or Reorganized Debtors, and with like
effect as though such action had been taken unanimously by the stockholders, members, directors,
managers, or officers, as applicable, of the Debtors, Reorganized Debtors, or Wind Down Estates.

5.11. Section 1145 Exemption.

@ The offer, issuance, and distribution of the New Common Stock hereunder to
holders of the Term Loan Claims under Section 4.3 of the Plan shall be exempt, pursuant to section 1145
of the Bankruptcy Code, without further act or action by any Entity, from registration under (i) the
Securities Act of 1933, as amended, and all rules and regulations promulgated thereunder and (ii) any
state or local law requiring registration for the offer, issuance, or distribution of Securities.

(b) The New Common Stock shall be freely tradable by the recipients thereof,
subject to (i) the provisions of section 1145(b)(1) of the Bankruptcy Code relating to the definition of an
underwriter in section 2(a)(11) of the Securities Act of 1933; (ii) compliance with any rules and
regulations of the Securities and Exchange Commission, if any, applicable at the time of any future
transfer of such securities or instruments; (iii) any restrictions, to the extent necessary for the Debtors to
preserve their ability to utilize certain tax attributes that exist as of the Effective Date, on the
transferability and ownership of New Common Stock, (iv) applicable regulatory approval, and (v) the
Stockholders Agreement.
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5.12. Cancellation of Existing Securities and Agreements.

@) Solely with respect to the Reorganization Transaction, except for the purpose of
evidencing a right to a distribution under the Plan and except as otherwise set forth in the Plan, including
with respect to executory contracts or unexpired leases that shall be assumed by the Reorganized Debtors,
and subject in all respects to the Prepetition Intercreditor Agreement, on the Effective Date, all
agreements, instruments, and other documents evidencing or issued pursuant to the Prepetition Credit
Agreement, the Prepetition Second Lien Notes Indenture, or any indebtedness or other obligations
thereunder, and any Interest, and any rights of any holder in respect thereof, shall be deemed cancelled,
discharged, and of no force or effect, and the obligations of the Debtors thereunder shall be deemed fully
satisfied, released, and discharged.

(b) Notwithstanding such cancellation and discharge, the Prepetition Credit
Agreement and the Prepetition Second Lien Notes Indenture shall continue in effect to the extent
necessary (i) to allow the holders of such Claims to receive distributions under the Plan; (ii) to allow the
Debtors, the Reorganized Debtors, the Prepetition Administrative Agent, and the Prepetition Second Lien
Notes Trustee to make post-Effective Date distributions or take such other action pursuant to the Plan on
account of such Claims and to otherwise exercise their rights and discharge their obligations relating to
the interests of the holders of such Claims; (iii) to allow holders of Claims to retain their respective rights
and obligations vis-a-vis other holders of Claims pursuant to any applicable loan documents; (iv) to allow
the Prepetition Administrative Agent and the Prepetition Second Lien Notes Trustee to enforce their
rights, claims, and interests vis-a-vis any party other than the Debtors, including any rights with respect to
priority of payment and/or to exercise charging liens; (v) to preserve any rights of the Prepetition
Administrative Agent and the Prepetition Second Lien Notes Trustee to payment of fees, expenses, and
indemnification obligations as against any money or property distributable to lenders under the
Prepetition Credit Agreement and holders under the Prepetition Second Lien Notes Indenture, as
applicable, including any rights to priority of payment and/or to exercise charging liens; (vi) to allow the
Prepetition Administrative Agent and the Prepetition Second Lien Notes Trustee to enforce any
obligations owed to it under the Plan; (vii) to allow the Prepetition Administrative Agent and the
Prepetition Second Lien Notes Trustee to exercise rights and obligations relating to the interests of
lenders under the Prepetition Credit Agreement and holders under the Prepetition Second Lien Notes
Indenture, as applicable; (viii) to permit the Prepetition Administrative Agent and the Prepetition Second
Lien Notes Trustee to perform any function necessary to effectuate the foregoing; (ix) to allow the
Prepetition Administrative Agent and the Prepetition Second Lien Notes Trustee to appear in the Chapter
11 Cases or in any proceeding in the Bankruptcy Court or any other court relating to the Prepetition
Credit Agreement or the Prepetition Second Lien Notes Indenture; and (x) to permit the continuation of
the collateral, security, and related agreements under the Prepetition Credit Agreement with respect to the
Amended and Restated Credit Facility Agreement as provided under the Plan; provided, that nothing in
this Section 5.12 shall affect the discharge of Claims pursuant to the Bankruptcy Code, the Confirmation
Order, or the Plan or result in any liability or expense to the Reorganized Debtors. In a Reorganization
Transaction, notwithstanding anything to the contrary herein, the indemnity obligations of the Debtors
under the Prepetition Credit Agreement shall survive the termination thereof and shall not be discharged
or released pursuant to the Plan or the Confirmation Order. Notwithstanding anything to the contrary
herein, the indemnity obligations of the Debtors under the Prepetition Credit Agreement shall survive the
termination thereof and shall not be discharged or released pursuant to the Plan or the Confirmation
Order.

(c) Except for the foregoing, subsequent to the performance by the Prepetition
Administrative Agent of its obligations pursuant to the Plan, the Prepetition Administrative Agent and its
agents shall be relieved of all further duties and responsibilities related to the Prepetition Credit
Agreement, except with respect to any duties and responsibilities of the Prepetition Administrative Agent
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that, pursuant to the Amended and Restated Credit Facility Agreement, survive the termination of the
Prepetition Credit Agreement.

(d) Except for the foregoing, subsequent to the performance by the Prepetition
Second Lien Notes Trustee of its obligations pursuant to the Plan, the Prepetition Second Lien Notes
Trustee and its agents shall be relieved of all further duties and responsibilities related to the Prepetition
Second Lien Notes Indenture. Nothing in this Section 5.12 shall in any way affect or diminish the rights
of the Prepetition Second Lien Notes Trustee to exercise any charging lien against distributions to holders
of Second Lien Notes Claims with respect to any unpaid fees.

(e) Notwithstanding anything to the contrary herein, all rights under the Prepetition
Second Lien Notes Indenture shall remain subject to the Prepetition Intercreditor Agreement.

0] Notwithstanding the foregoing, any provision in any document, instrument, lease,
or other agreement that causes or effectuates, or purports to cause or effectuate, a default, termination,
waiver, or other forfeiture of, or by, the Debtors as a result of the cancellations, terminations, satisfaction,
releases, or discharges provided for in the Plan shall be deemed null and void and shall be of no force and
effect. Nothing contained herein shall be deemed to cancel, terminate, release, or discharge the obligation
of the Debtors or any of their counterparties under any executory contract or lease to the extent such
executory contract or lease has been assumed by the Debtors pursuant to a Final Order of the Bankruptcy
Court or hereunder.

5.13. Cancellation of Liens.

Except as otherwise specifically provided herein, upon the payment in full in Cash of an
Other Secured Claim, any Lien securing an Other Secured Claim that is paid in full, in Cash, shall be
deemed released, and the holder of such Other Secured Claim shall be authorized and directed to release
any collateral or other property of the Debtors (including any Cash collateral) held by such holder and to
take such actions as may be requested by the Reorganized Debtors, to evidence the release of such Lien,
including the execution, delivery and filing or recording of such releases as may be requested by the
Reorganized Debtors.

5.14. Subordination Agreements.
Pursuant to section 510(a) of the Bankruptcy Code, all subordination agreements,
including but not limited to, the Prepetition Intercreditor Agreement, governing Claims or Interests shall
be enforced in accordance with such agreement’s terms.

5.15. Nonconsensual Confirmation.

The Debtors intend to undertake to have the Bankruptcy Court confirm the Plan under
section 1129(b) of the Bankruptcy Code as to any Classes that reject or are deemed to reject the Plan.

5.16. Closing of Chapter 11 Cases.
After an Estate has been fully administered, the Reorganized Debtors or Plan

Administrator shall seek authority from the Bankruptcy Court to close the applicable Chapter 11 Case(s)
in accordance with the Bankruptcy Code and Bankruptcy Rules.
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5.17. Notice of Effective Date.

As soon as practicable, but not later than three (3) Business Days following the Effective
Date, the Debtors shall file a notice of the occurrence of the Effective Date with the Bankruptcy Court.

5.18. Separability.

Notwithstanding the combination of the separate plans of reorganization for the Debtors
set forth in the Plan for purposes of economy and efficiency, the Plan constitutes a separate chapter 11
plan for each Debtor. Accordingly, if the Bankruptcy Court does not confirm the Plan with respect to one
or more Debtors, it may still, subject to the consent of the applicable Debtors, confirm the Plan with
respect to any other Debtor that satisfies the confirmation requirements of section 1129 of the Bankruptcy
Code.

ARTICLE VI DISTRIBUTIONS.
6.1. Distributions Generally.

One or more Disbursing Agents shall make all distributions under the Plan to the
appropriate holders of Allowed Claims in accordance with the terms of the Plan.

6.2. Distribution Record Date.

As of the close of business on the Distribution Record Date, the various transfer registers
for each of the Classes of Claims or Interests as maintained by the Debtors or their respective agents shall
be deemed closed for purposes of determining whether a holder of such a Claim or Interest is a record
holder entitled to distributions under the Plan, and there shall be no further changes in the record holders
or the permitted designees of any such Claims or Interests. The Debtors, the Reorganized Debtors, or the
Plan Administrator, as applicable, shall have no obligation to recognize any transfer or designation of
such Claims or Interests occurring after the close of business on the Distribution Record Date. In
addition, with respect to payment of any Cure Amounts or assumption disputes, neither the Debtors nor
the Disbursing Agent shall have any obligation to recognize or deal with any party other than the non-
Debtor party to the applicable executory contract or unexpired lease as of the close of business on the
Distribution Record Date, even if such non-Debtor party has sold, assigned, or otherwise transferred its
Claim for a Cure Amount. For the avoidance of doubt, the Distribution Record Date shall not apply to the
Second Lien Notes, the holders of which shall receive a distribution (if any), in accordance with Article
IV of the Plan and the customary procedures of DTC on or as soon as practical after the Effective Date.
For the further avoidance of doubt, all distributions made pursuant to the Plan on account of the Second
Lien Notes shall be made by the Disbursing Agent to, or at the direction of, the Indenture Trustee, for
further distribution to holders of Second Lien Notes, in accordance with the Plan and the Confirmation
Order, subject to and in accordance with the terms of the applicable Indenture, including, without
limitation, subject to the application of the charging lien of the Indenture Trustee for payment of any
unpaid fees and expenses.

6.3. Date of Distributions.

€)] Except as otherwise provided in the Plan, any distributions and deliveries to be
made under the Plan shall be made on the Effective Date or as otherwise determined in accordance with
the Plan, including, without limitation, the treatment provisions of Article IV of the Plan, or as soon as
practicable thereafter; provided, that the Reorganized Debtors or the Plan Administrator, as applicable,
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shall from time to time determine subsequent distribution dates to the extent they determine them to be
appropriate.

(b) In a Sale Transaction, the Plan Administrator shall reserve an amount sufficient
to pay holders of Disputed Administrative Expense Claims and Disputed Priority Tax Claims the amount
such holders would be entitled to receive under the Plan if such Claims were to become Allowed Claims.
After the resolution of all Disputed Administrative Expense Claims and Disputed Priority Tax Claims, the
Plan Administrator shall treat any amounts that were reserved for Disputed Administrative Expense
Claims and Disputed Priority Tax Claims that do not become Allowed Claims as Net Cash Proceeds.

6.4. Disbursing Agent.

All distributions under this Plan shall be made by the Disbursing Agent on and after the
Effective Date as provided herein. The Disbursing Agent shall not be required to give any bond or surety
or other security for the performance of its duties. The Reorganized Debtors or Plan Administrator shall
use all commercially reasonable efforts to provide the Disbursing Agent (if other than the Reorganized
Debtors) with the amounts of Claims and the identities and addresses of holders of Claims, in each case,
as set forth in the Debtors’, Reorganized Debtors’, or Wind Down Estates’, as applicable, books and
records. The Reorganized Debtors or Plan Administrator shall cooperate in good faith with the applicable
Disbursing Agent (if other than the Reorganized Debtors) to comply with the reporting and withholding
requirements outlined in Section 6.19 of the Plan.

6.5. Rights and Powers of Disbursing Agent.

@) From and after the Effective Date, the Disbursing Agent, solely in its capacity as
Disbursing Agent, shall be exculpated by all Entities, including, without limitation, holders of Claims
against and Interests in the Debtors and other parties in interest, from any and all Claims, Causes of
Action, and other assertions of liability arising out of the discharge of the powers and duties conferred
upon such Disbursing Agent by the Plan or any order of the Bankruptcy Court entered pursuant to or in
furtherance of the Plan, or applicable law, except for actions or omissions to act arising out of the gross
negligence or willful misconduct, fraud, malpractice, criminal conduct, or ultra vires acts of such
Disbursing Agent. No holder of a Claim or Interest or other party in interest shall have or pursue any
claim or Cause of Action against the Disbursing Agent, solely in its capacity as Disbursing Agent, for
making distributions in accordance with the Plan or for implementing provisions of the Plan, except for
actions or omissions to act arising out of the gross negligence or willful misconduct, fraud, malpractice,
criminal conduct, or ultra vires acts of such Disbursing Agent.

(b) A Disbursing Agent shall be empowered to (i) effect all actions and execute all
agreements, instruments, and other documents necessary to perform its duties hereunder; (ii) make all
distributions contemplated hereby; and (iii) exercise such other powers as may be vested in the
Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the Disbursing
Agent to be necessary and proper to implement the provisions hereof.

6.6. Expenses of Disbursing Agent.
Except as otherwise ordered by the Bankruptcy Court, any reasonable and documented

fees and expenses incurred by the Disbursing Agent acting in such capacity (including reasonable
documented attorneys’ fees and expenses) on or after the Effective Date shall be paid in Cash.
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6.7. No Postpetition Interest on Claims.

Except as otherwise provided in the Plan, the Confirmation Order, the DIP Order, or
another order of the Bankruptcy Court or required by the Bankruptcy Code (including postpetition interest
in accordance with sections 506(b) and 726(a)(5) of the Bankruptcy Code), interest shall not accrue or be
paid on any Claims on or after the Commencement Date; provided, that if interest is payable pursuant to
the preceding sentence, interest shall accrue at the federal judgment rate pursuant to 28 U.S.C. § 1961 on
a non-compounded basis from the date the obligation underlying the Claim becomes due and is not timely
paid through the date of payment.

6.8. Delivery of Distributions.

@) Subject to Bankruptcy Rule 9010, all distributions to any holder or permitted
designee, as applicable, of an Allowed Claim or Interest shall be made to a Disbursing Agent, who shall
transmit such distribution to the applicable holders or permitted designees of Allowed Claims or Interests
on behalf of the Debtors. In the event that any distribution to any holder or permitted designee is returned
as undeliverable, no further distributions shall be made to such holder or such permitted designee unless
and until such Disbursing Agent is notified in writing of such holder’s or permitted designee’s, as
applicable, then-current address, at which time all currently-due, missed distributions shall be made to
such holder as soon as reasonably practicable thereafter without interest. Nothing herein shall require the
Disbursing Agent to attempt to locate holders or permitted designees, as applicable, of undeliverable
distributions and, if located, assist such holders or permitted designees, as applicable, in complying with
Section 6.19 of the Plan.

(b) Notwithstanding the foregoing, all distributions of Cash on account of Term
Loan Claims or Second Lien Notes Claims, if any, shall be deposited with the Prepetition Administrative
Agent and the Prepetition Second Lien Notes Trustee, as applicable, for distribution to holders of Term
Loan Claims or Second Lien Notes Claims in accordance with the terms of the Prepetition Credit
Agreement and the Prepetition Second Lien Notes Indenture. All distributions other than of Cash on
account of Term Loan Claims or Second Lien Notes Claims, if any, may, with the consent of the
Prepetition Administrative Agent and the Prepetition Second Lien Notes Trustee, be made by the
Disbursing Agent directly to holders of Term Loan Claims and Second Lien Notes Claims in accordance
with the terms of the Plan, the Prepetition Credit Agreement, and the Prepetition Second Lien Notes
Indenture. To the extent the Prepetition Administrative Agent or the Prepetition Second Lien Notes
Trustee effectuates, or is requested to effectuate, any distributions hereunder, the Prepetition
Administrative Agent and the Prepetition Second Lien Notes Trustee shall be deemed a “Disbursing
Agent” for purposes of the Plan.

(c) As soon as reasonably practicable after the Confirmation Order is entered, the
DIP Agent shall provide to counsel to the Debtors a list of all holders of DIP Claims as of such date and
such additional information as may be reasonably requested by counsel to the Debtors or the Disbursing
Agent to make distributions under the Plan. All distributions to holders of DIP Claims shall be governed
by the DIP Documents and the DIP Order and shall be made to each holder of an Allowed DIP Claim or
such holder’s authorized designee for purposes of distributions to be made hereunder. All reasonable and
documented fees and expenses of the DIP Agent incurred after the Effective Date as part of this Section
6.8 shall be paid by the Debtors or Reorganized Debtors, as applicable.
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6.9. Distributions after Effective Date.

Distributions made after the Effective Date to holders of Disputed Claims that are not
Allowed Claims as of the Effective Date but which later become Allowed Claims shall be deemed to have
been made on the Effective Date.

6.10. Unclaimed Property.

Undeliverable distributions or unclaimed distributions shall remain in the possession of
the Debtors until such time as a distribution becomes deliverable or holder accepts distribution, or such
distribution reverts back to the Debtors, Reorganized Debtors, or Wind Down Estates, as applicable, and
shall not be supplemented with any interest, dividends, or other accruals of any kind. Such distributions
shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of
three hundred and sixty-five (365) days from the date of distribution. After such date all unclaimed
property or interest in property shall revert to the Reorganized Debtors or Wind Down Estates, and the
Claim of any other holder to such property or interest in property shall be discharged and forever barred.

6.11. Time Bar to Cash Payments.

Checks issued by the Disbursing Agent in respect of Allowed Claims shall be null and
void if not negotiated within one hundred and twenty (120) days after the date of issuance thereof.
Thereafter, the amount represented by such voided check shall irrevocably revert to the Reorganized
Debtors or Wind Down Estates, and any Claim in respect of such voided check shall be discharged and
forever barred, notwithstanding any federal or state escheat laws to the contrary. Requests for re-issuance
of any check shall be made to the Disbursing Agent by the holder of the Allowed Claim to whom such
check was originally issued.

6.12. Manner of Payment under Plan.

Except as otherwise specifically provided in the Plan, at the option of the Debtors, the
Reorganized Debtors, or Plan Administrator, as applicable, any Cash payment to be made hereunder may
be made by a check or wire transfer or as otherwise required or provided in applicable agreements or
customary practices of the Debtors.

6.13. Satisfaction of Claims.

Except as otherwise specifically provided in the Plan, any distributions and deliveries to
be made on account of Allowed Claims under the Plan shall be in complete and final satisfaction,
settlement, and discharge of and exchange for such Allowed Claims.

6.14. Fractional Stock and Notes.

If any distributions of New Common Stock pursuant to the Plan would result in the
issuance of a fractional share of New Common Stock, then the number of shares of New Common Stock
to be issued in respect of such distribution will be calculated to one decimal place and rounded up or
down to the closest whole share (with a half share or greater rounded up and less than a half share
rounded down). The total number of shares of New Common Stock to be distributed in connection with
the Plan shall be adjusted as necessary to account for the rounding provided for in this Section 6.14. No
consideration shall be provided in lieu of fractional shares that are rounded down. Neither the
Reorganized Debtors, Wind Down Estates, nor the Disbursing Agent shall have any obligation to make a
distribution that is less than one (1) share of New Common Stock.
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6.15. Minimum Cash Distributions.

The Disbursing Agent shall not be required to make any distribution of Cash less than
One Hundred Dollars ($100) to any holder of an Allowed Claim; provided, that if any distribution is not
made pursuant to this Section 6.15, such distribution shall be added to any subsequent distribution to be
made on behalf of the holder’s Allowed Claim.

6.16. Setoffs and Recoupments.

The Debtors, the Reorganized Debtors, or Wind Down Estates, as applicable, or such
entity’s designee (including, without limitation, the Disbursing Agent) may, but shall not be required to,
set off or recoup against any Claim, and any distribution to be made on account of such Claim, any and all
claims, rights, and Causes of Action of any nature whatsoever that the Debtors, the Reorganized Debtors,
or the Wind Down Estates may have against the holder of such Claim pursuant to the Bankruptcy Code or
applicable non-bankruptcy law; provided, that neither the failure to do so nor the allowance of any Claim
hereunder shall constitute a waiver or release by a Debtor or Reorganized Debtor or its successor of any
claims, rights, or Causes of Action that a Debtor or Reorganized Debtor or its successor or assign may
possess against the holder of such Claim.

6.17.  Allocation of Distributions between Principal and Interest.

Except as otherwise required by law (as reasonably determined by the Reorganized
Debtors or Wind Down Estates), distributions with respect to an Allowed Claim shall be allocated first to
the principal portion of such Allowed Claim (as determined for United States federal income tax
purposes) and, thereafter, to the remaining portion of such Allowed Claim, if any.

6.18. No Distribution in Excess of Amount of Allowed Claim.

Except as provided in Section 6.7 of the Plan, no holder of an Allowed Claim shall
receive, on account of such Allowed Claim, distributions in excess of the Allowed amount of such Claim.

6.19. Withholding and Reporting Requirements.

@) Withholding Rights. In connection with the Plan, any party issuing any
instrument or making any distribution described in the Plan shall comply with all applicable withholding
and reporting requirements imposed by any federal, state, or local taxing authority, and all distributions
pursuant to the Plan and all related agreements shall be subject to any such withholding or reporting
requirements. In the case of a non-Cash distribution that is subject to withholding, the distributing party
may withhold an appropriate portion of such distributed property and either (i) sell such withheld property
to generate Cash necessary to pay over the withholding tax (or reimburse the distributing party for any
advance payment of the withholding tax), or (ii) pay the withholding tax using its own funds and retain
such withheld property. Any amounts withheld pursuant to the preceding sentence shall be deemed to
have been distributed to and received by the applicable recipient for all purposes of the Plan.
Notwithstanding the foregoing, each holder of an Allowed Claim or any other Entity that receives a
distribution pursuant to the Plan shall have responsibility for any taxes imposed by any governmental
unit, including, without limitation, income, withholding, and other taxes, on account of such distribution.
Any party issuing any instrument or making any distribution pursuant to the Plan has the right, but not the
obligation, to not make a distribution until such holder has made arrangements satisfactory to such issuing
or disbursing party for payment of any such tax obligations.
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(b) Forms. Any party entitled to receive any property as an issuance or distribution
under the Plan shall, upon request, deliver to the Disbursing Agent or such other Entity designated by the
Reorganized Debtors or Wind Down Estates (which Entity shall subsequently deliver to the Disbursing
Agent any applicable IRS Form W-8 or Form W-9 received) an appropriate Form W-9 or (if the payee is
a foreign Entity) Form W-8. If such request is made by the Reorganized Debtors or Wind Down Estates,
the Disbursing Agent, or such other Entity designated by the Reorganized Debtors, Wind Down Estates,
or Disbursing Agent and the holder fails to comply before the earlier of (i) the date that is one hundred
and eighty (180) days after the request is made and (ii) the date that is one hundred and eighty (180) days
after the date of distribution, the amount of such distribution shall irrevocably revert to the applicable
Reorganized Debtor and any Claim in respect of such distribution shall be discharged and forever barred
from assertion against such Reorganized Debtor or its respective property.

6.20. Hart-Scott-Rodino Antitrust Improvements Act.

Any New Common Stock to be distributed under the Plan to an Entity required to file a
premerger notification and report form under the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended, to the extent applicable, shall not be distributed until the notification and waiting periods
applicable under such Act to such Entity have expired or been terminated.

ARTICLE VII PROCEDURES FOR DISPUTED CLAIMS.
7.1.  Objections to Claims.

The Debtors, the Reorganized Debtors, or the Plan Administrator, as applicable, shall
exclusively be entitled to object to Claims. After the Effective Date, the Reorganized Debtors or the Plan
Administrator, as applicable, shall have and retain any and all rights and defenses that the Debtors had
with regard to any Claim to which they may object, except with respect to any Claim that is Allowed.
Any objections to proofs of Claim shall be served and filed on or before the later of (a) one-hundred and
eighty (180) days after the Effective Date, and (b) on such later date as ordered by the Bankruptcy Court
for cause. The expiration of such period shall not limit or affect the Debtors’, the Reorganized Debtors’,
or the Plan Administrators’, as applicable, rights to dispute Claims asserted in the ordinary course of
business other than through a proof of Claim.

7.2. Resolution of Disputed Administrative Expenses and Disputed Claims.

On and after the Effective Date, the Debtors, the Reorganized Debtors, or the Plan
Administrator, as applicable, shall have the authority to compromise, settle, otherwise resolve, or
withdraw any objections to Claims without approval of the Bankruptcy Court, other than with respect to
Fee Claims.

7.3. Payments and Distributions with Respect to Disputed Claims.
Notwithstanding anything herein to the contrary, if any portion of a Claim is a Disputed
Claim, no payment or distribution provided hereunder shall be made on account of such Claim unless and
until such Disputed Claim becomes an Allowed Claim.
7.4. Distributions after Allowance.
After such time as a Disputed Claim becomes, in whole or in part, an Allowed Claim, the

holder thereof shall be entitled to distributions, if any, to which such holder is then entitled as provided in
this Plan, without interest, as provided in Section 7.9 of the Plan. Such distributions shall be made as
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soon as practicable after the date that the order or judgment of the Bankruptcy Court allowing such
Disputed Claim (or portion thereof) becomes a Final Order.

7.5. Disallowance of Claims.

Except to the extent otherwise agreed to by the Debtors, the Reorganized Debtors, or the
Plan Administrator, as applicable, any Claims held by Entities from which property is recoverable under
sections 542, 543, 550, or 553 of the Bankruptcy Code or that is a transferee of a transfer avoidable under
section 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the Bankruptcy Code, as determined by a
Final Order, shall be deemed disallowed pursuant to section 502(d) of the Bankruptcy Code, and holders
of such Claims may not receive any distributions on account of such Claims until such time as such
Causes of Action against that Entity have been settled or a Final Order with respect thereto has been
entered and all sums due, if any, to the Debtors by that Entity have been turned over or paid to the
Debtors, the Reorganized Debtors, or the Plan Administrator, as applicable. All proofs of Claim filed on
account of an indemnification obligation to a current or former director, officer, or employee shall be
deemed satisfied and expunged from the claims register as of the Effective Date to the extent such
indemnification obligation is assumed (or honored or reaffirmed, as the case may be) pursuant to the Plan,
without any further notice to or action, order, or approval of the Bankruptcy Court.

7.6. Estimation of Claims.

The Debtors, the Reorganized Debtors, or the Plan Administrator, as applicable, may
(a) determine, resolve and otherwise adjudicate all contingent, unliguidated, and Disputed Claims in the
Bankruptcy Court and (b) at any time request that the Bankruptcy Court estimate any contingent,
unliquidated, or Disputed Claim pursuant to section 502(c) of the Bankruptcy Code regardless of whether
the Debtors previously objected to such Claim or whether the Bankruptcy Court has ruled on any such
objection. The Bankruptcy Court will retain jurisdiction to estimate any Claim at any time during
litigation concerning any objection to any Claim, including, without limitation, during the pendency of
any appeal relating to any such objection. In the event that the Bankruptcy Court estimates any
contingent, unliquidated, or Disputed Claim, the amount so estimated shall constitute either the Allowed
amount of such Claim or a maximum limitation on such Claim, as determined by the Bankruptcy Court.
If the estimated amount constitutes a maximum limitation on the amount of such Claim, the Debtors, the
Reorganized Debtors, or the Plan Administrator, as applicable, may pursue supplementary proceedings to
object to the allowance of such Claim; provided, that such limitation shall not apply to Claims requested
by the Debtors to be estimated for voting purposes only.

7.7. No Distributions Pending Allowance.

If an objection, motion to estimate, or other challenge to a Claim is filed, no payment or
distribution provided under the Plan shall be made on account of such Claim unless and until (and only to
the extent that) such Claim becomes an Allowed Claim.

7.8. Claim Resolution Procedures Cumulative.

All of the objection, estimation, and resolution procedures in the Plan are intended to be
cumulative and not exclusive of one another. Claims may be estimated and subsequently settled,
compromised, withdrawn, or resolved in accordance with the Plan without further notice or Bankruptcy
Court approval.
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7.9. Interest.

To the extent that a Disputed Claim becomes an Allowed Claim after the Effective Date,
the holder of such Claim shall not be entitled to any interest that accrued thereon from and after the
Effective Date, except as provided in Section 6.7 of the Plan.

7.10. Insured Claims.

If any portion of an Allowed Claim is an Insured Claim, no distributions under the Plan
shall be made on account of such Allowed Claim until the holder of such Allowed Claim has exhausted
all remedies with respect to any applicable insurance policies. To the extent that the Debtors’ insurers
agree to satisfy a Claim in whole or in part, then immediately upon such agreement, the portion of such
Claim so satisfied may be expunged without an objection to such Claim having to be filed and without
any further notice to or action, order or approval of the Court.

ARTICLE VIII EXECUTORY CONTRACTS AND UNEXPIRED LEASES.
8.1. General Treatment.

@ As of and subject to the occurrence of the Effective Date and solely with respect
to the Reorganization Transaction, all executory contracts and unexpired leases to which any of the
Debtors are parties shall be deemed rejected, including, but not limited to those set forth on the Rejection
Schedule included in the Plan Supplement, unless such contract or lease (i) was previously assumed or
rejected by the Debtors pursuant to an order of the Bankruptcy Court; (ii) previously expired or
terminated pursuant to its own terms or by agreement of the parties thereto; (iii) is the subject of a motion
to assume filed by the Debtors on or before the Confirmation Date; (iv) is identified in section 5.9(a) of
the Plan; (v) is identified in section 8.4 of the Plan; (vi) is reinstated in section 4.2 of the Plan; or (vii) is
identified for assumption on the Assumption Schedule included in the Plan Supplement. Solely with
respect to the Sale Transaction, all executory contracts and unexpired leases to which any of the Debtors
are parties shall be deemed assumed, assumed and assigned, or rejected by the Successful Bidder in
accordance with the applicable purchase agreement.

(b) Subject to the occurrence of the Effective Date, entry of the Confirmation Order
by the Bankruptcy Court shall constitute approval of the assumptions, assumptions and assignments, or
rejections provided for in the Plan pursuant to sections 365(a) and 1123 of the Bankruptcy Code and a
determination by the Bankruptcy Court that the Reorganized Debtors or Successful Bidder, as applicable,
have provided adequate assurance of future performance under such assumed executory contracts and
unexpired leases. Each executory contract and unexpired lease assumed or assumed and assigned
pursuant to the Plan shall vest in and be fully enforceable by the Reorganized Debtors or Successful
Bidder, as applicable, in accordance with its terms, except as modified by the provision of the Plan, any
order of the Bankruptcy Court authorizing and providing for its assumption or applicable law.

8.2. Determination of Assumption Disputes and Deemed Consent.

@) Any Cure Amount shall be satisfied, pursuant to section 365(b)(1) of the
Bankruptcy Code, by payment of the Cure Amount, as reflected in the applicable cure notice, in Cash on
the Effective Date, subject to the limitations described below, or on such other terms as the parties to such
executory contracts or unexpired leases and the Debtors may otherwise agree. The Debtors or the Wind
Down Estates, as applicable, shall satisfy all Cure Amounts with the Sale Transaction Proceeds in the
event of a Sale Transaction.
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(b) The Debtors shall file, as part of the Plan Supplement, the Assumption Schedule.
At least ten (10) days before the deadline to object to confirmation of the Plan, the Debtors shall serve a
notice on parties to executory contracts or unexpired leases to be assumed or assumed and assigned
reflecting the Debtors’ intention to potentially assume or assume and assign the contract or lease in
connection with this Plan and, where applicable, setting forth the proposed Cure Amount (if any). Any
objection by a counterparty to an executory contract or unexpired lease to the proposed
assumption, assumption and assignment, or related Cure Amount must be filed, served, and
actually received by the Debtors within ten (10) days of the service of the assumption notice, or such
shorter period as agreed to by the parties or authorized by the Bankruptcy Court. Any counterparty
to an executory contract or unexpired lease that does not timely object to the notice of the proposed
assumption of such executory contract or unexpired lease shall be deemed to have assented to assumption
of the applicable executory contract or unexpired lease notwithstanding any provision thereof that
purports to (i) prohibit, restrict, or condition the transfer or assignment of such contract or lease;
(ii) terminate or modify, or permit the termination or modification of, a contract or lease as a result of any
direct or indirect transfer or assignment of the rights of any Debtor under such contract or lease or a
change, if any, in the ownership or control to the extent contemplated by the Plan; (iii) increase,
accelerate, or otherwise alter any obligations or liabilities of any Debtor or any Reorganized Debtor under
such executory contract or unexpired lease; or (iv) create or impose a Lien upon any property or Asset of
any Debtor or any Reorganized Debtor, as applicable. Each such provision shall be deemed to not apply
to the assumption of such executory contract or unexpired lease pursuant to the Plan and counterparties to
assumed executory contracts or unexpired leases that fail to object to the proposed assumption in
accordance with the terms set forth in this Section 8.2(b), shall forever be barred and enjoined from
objecting to the proposed assumption or to the validity of such assumption (including with respect to any
Cure Amounts or the provision of adequate assurance of future performance), or taking actions prohibited
by the foregoing or the Bankruptcy Code on account of transactions contemplated by the Plan.

(©) If there is an Assumption Dispute pertaining to assumption of an executory
contract or unexpired lease (other than a dispute pertaining to a Cure Amount), such dispute shall be
heard by the Bankruptcy Court prior to such assumption being effective, provided, that the Debtors or the
Reorganized Debtors, as applicable, may settle any dispute regarding the Cure Amount or the nature
thereof without any further notice to any party or any action, order, or approval of the Bankruptcy Court.

(d) To the extent an Assumption Dispute relates solely to the Cure Amount, the
Debtors may assume and/or assume and assign the applicable executory contract or unexpired lease prior
to the resolution of the Assumption Dispute; provided, that the Debtors or the Reorganized Debtors
reserve Cash in an amount sufficient to pay the full amount reasonably asserted as the required cure
payment by the non-Debtor party to such executory contract or unexpired lease (or such smaller amount
as may be fixed or estimated by the Bankruptcy Court or otherwise agreed to by such non-Debtor party
and the applicable Reorganized Debtor).

(e) Assumption or assumption and assignment of any executory contract or
unexpired lease pursuant to the Plan or otherwise shall result in the full release and satisfaction of any
Claims against any Debtor or defaults by any Debtor, whether monetary or nonmonetary, including
defaults of provisions restricting the change in control or ownership interest composition or other
bankruptcy-related defaults, arising under any assumed executory contract or unexpired lease at any time
before the date that the Debtors assume or assume and assign such executory contract or unexpired lease.
Any proofs of Claim filed with respect to an executory contract or unexpired lease that has been assumed
or assumed and assigned shall be deemed disallowed and expunged, without further notice to or action,
order, or approval of the Bankruptcy Court or any other Entity, upon the assumption of such executory
contract or unexpired lease.
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8.3. Rejection Damages Claims.

In the event that the rejection of an executory contract or unexpired lease hereunder
results in damages to the other party or parties to such contract or lease, any Claim for such damages shall
be classified and treated in Class 5 (General Unsecured Claims). Such Claim shall be forever barred and
shall not be enforceable against the Debtors or the Reorganized Debtors, or their respective Estates,
properties or interests in property as agents, successors, or assigns, unless a proof of Claim is filed with
the Bankruptcy Court and served upon counsel for the Debtors or the Reorganized Debtors, as applicable,
no later than forty-five (45) days after the filing and service of the notice of the occurrence of the
Effective Date.

8.4. Insurance Policies.

Notwithstanding anything to the contrary in the Definitive Documents, the Plan, the Plan
Supplement, any bar date notice, or claim objection, and any other document related to any of the
foregoing: on the Effective Date (i) all insurance policies issued or providing coverage to the Debtors
shall, unless designated by the Debtors as a rejected executory contract on the Rejection Schedule (subject
to the applicable insurer’s right to object to such designation), be assumed in their entirety by the Debtors,
and upon such assumption, the Reorganized Debtors or Plan Administrator, as applicable, shall remain
liable in full for any and all now existing or hereinafter arising obligations, liabilities, terms, provisions
and covenants of any of the Debtors under such insurance policies, without the need or requirement for an
insurer to file a proof of Claim, Administrative Claim or objection to any cure amount; (ii) nothing shall
alter or modify the terms and conditions of and/or any rights, benefits, claims, rights to payments, or
recoveries under the insurance policies without the express written consent of the applicable insurer;
(iii) if there is a Sale Transaction or Asset Sale Transaction, insurance policies shall (a) if assumed
pursuant to subsection (i) hereof, be assigned to the purchaser only upon the express written consent of
the applicable insurer (to the extent consent is required by applicable non-bankruptcy law or a provision
of the applicable insurance policy, but only to the extent such are enforceable against the Debtors under
applicable bankruptcy law), or (b) be rejected by the Debtors subject to subsection (i) hereof; and (iv) the
automatic stay of Bankruptcy Code section 362(a) and the injunctions set forth in the Plan, if and to the
extent applicable, shall be deemed lifted without further order of this Court, solely to permit: (a) claimants
with valid workers’ compensation claims or direct action claims against an insurer under applicable
nonbankruptcy law to proceed with their claims; (b) insurers to administer, handle, defend, settle, and/or
pay, in the ordinary course of business and without further order of the Bankruptcy Court, (1) workers’
compensation claims, (Il) claims where a claimant asserts a direct claim against any insurer under
applicable non-bankruptcy law, or an order has been entered by the Bankruptcy Court granting a claimant
relief from the automatic stay to proceed with its claim, and (II1) all costs in relation to each of the
foregoing; and (c) the insurers to cancel any insurance policies, and take other actions relating thereto, to
the extent permissible under applicable non-bankruptcy law, and in accordance with the terms of the
insurance policies.

8.5. Intellectual Property Licenses and Agreements.

Notwithstanding anything to the contrary in the Definitive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objection, and any other document related to any of the
foregoing, all intellectual property contracts, licenses, royalties, or other similar agreements to which the
Debtors have any rights or obligations in effect as of the date of the Confirmation Order shall be deemed
and treated as executory contracts pursuant to the Plan and shall be assumed by the Debtors and
Reorganized Debtors and shall continue in full force and effect unless any such intellectual property
contract, license, royalty, or other similar agreement otherwise is specifically rejected pursuant to a
separate order of the Bankruptcy Court or is the subject of a separate rejection motion filed by the Debtors
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in accordance with Section 8.1 of the Plan. Unless otherwise noted hereunder, all other intellectual
property contracts, licenses, royalties, or other similar agreements shall vest in the Reorganized Debtors
and the Reorganized Debtors may take all actions as may be necessary or appropriate to ensure such
vesting as contemplated herein.

8.6. Tax Agreements.

Notwithstanding anything to the contrary in the Definitive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objection, and any other document related to any of the
foregoing, any tax sharing agreements to which the Debtors are a party (of which the principal purpose is
the allocation of taxes) in effect as of the date of the Confirmation Order shall be deemed and treated as
executory contracts pursuant to the Plan and, to the extent the Debtors determine (in their sole discretion)
such agreements are beneficial to the Debtors, shall be assumed by the Debtors and Reorganized Debtors
and shall continue in full force and effect thereafter in accordance with their respective terms, unless any
such tax sharing agreement (of which the principal purpose is the allocation of taxes) otherwise is
specifically rejected pursuant to a separate order of the Bankruptcy Court or is the subject of a separate
rejection motion filed by the Debtors in accordance with Section 8.1 of the Plan. Unless otherwise noted
hereunder, all other tax sharing agreements to which the Debtors are a party (of which the principal
purpose is the allocation of taxes) shall vest in the Reorganized Debtors and the Reorganized Debtors may
take all actions as may be necessary or appropriate to ensure such vesting as contemplated herein.

8.7.  Assignment.

To the extent provided under the Bankruptcy Code or other applicable law, any executory
contract or unexpired lease transferred and assigned hereunder shall remain in full force and effect for the
benefit of the transferee or assignee in accordance with its terms, notwithstanding any provision in such
executory contract or unexpired lease (including those of the type set forth in section 365(b)(2) of the
Bankruptcy Code) that prohibits, restricts, or conditions such transfer or assignment. To the extent
provided under the Bankruptcy Code or other applicable law, any provision that prohibits, restricts, or
conditions the assignment or transfer of any such executory contract or unexpired lease or that terminates
or modifies such executory contract or unexpired lease or allows the counterparty to such executory
contract or unexpired lease to terminate, modify, recapture, impose any penalty, condition renewal or
extension, or modify any term or condition upon any such transfer and assignment, constitutes an
unenforceable anti-assignment provision and is void and of no force or effect with respect to any
assignment pursuant to the Plan.

8.8. Modifications, Amendments, Supplements, Restatements, or Other Agreements.

Unless otherwise provided herein or by separate order of the Bankruptcy Court, each
executory contract and unexpired lease that is assumed shall include any and all modifications,
amendments, supplements, restatements, or other agreements made directly or indirectly by any
agreement, instrument, or other document that in any manner affects such executory contract or unexpired
lease, without regard to whether such agreement, instrument, or other document is listed in the notice of
assumed contracts.

8.9. Reservation of Rights.

@ The Debtors may amend the Assumption Schedule and any cure notice until the
Business Day immediately prior to the commencement of the Confirmation Hearing in order to (i) add,
delete, or reclassify any executory contract or unexpired lease or amend a proposed assignment and/or
(ii) amend the proposed Cure Amount; provided, that if the Confirmation Hearing is adjourned for a
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period of more than two (2) consecutive calendar days, the Debtors’ right to amend such schedules and
notices shall be extended to the Business Day immediately prior to the adjourned date of the Confirmation
Hearing, with such extension applying in the case of any and all subsequent adjournments of the
Confirmation Hearing. The Debtors shall provide notice of such amendment to any affected counterparty
as soon as reasonably practicable.

(b) Neither the exclusion nor inclusion of any contract or lease by the Debtors on any
exhibit, schedule, or other annex to the Plan or in the Plan Supplement, nor anything contained in the
Plan, will constitute an admission by the Debtors that any such contract or lease is or is not in fact an
executory contract or unexpired lease or that the Debtors, Reorganized Debtors, or Wind Down Estates or
their respective affiliates have any liability thereunder.

(©) Except as otherwise provided in the Plan, nothing herein shall waive, excuse,
limit, diminish, or otherwise alter any of the defenses, Claims, Causes of Action, or other rights of the
Debtors and the Reorganized Debtors under any executory or non-executory contract or any unexpired or
expired lease.

(d) Nothing in the Plan will increase, augment, or add to any of the duties,
obligations, responsibilities, or liabilities of the Debtors or the Reorganized Debtors, as applicable, under
any executory or non-executory contract or any unexpired or expired lease.

ARTICLE IX CONDITIONS PRECEDENT TO CONFIRMATION OF PLAN AND EFFECTIVE
DATE.

9.1. Conditions Precedent to Confirmation of Plan.
The following are conditions precedent to confirmation of the Plan:
@ the Disclosure Statement Order shall have been entered;

(b) the Plan Supplement and all of the schedules, documents, and exhibits contained
therein shall have been filed;

(©) the RSA shall not have been terminated and shall be in full force and effect; and

(d) the DIP Order and the DIP Documents shall be in full force and effect in
accordance with the terms thereof, and no event of default shall be continuing thereunder or occur as a
result of entry of the Confirmation Order.

9.2. Conditions Precedent to Effective Date.

€)) The following are conditions precedent to the Effective Date of the Plan with
respect to both the Reorganization Transaction and the Sale Transaction:

(1) the Confirmation Order shall have been entered and shall be in full force
and effect and no stay thereof shall be in effect;

(i) an event of default under the DIP Documents shall not be continuing and
an acceleration of the obligations or termination of the DIP Lenders’ commitments under
the DIP Facilities shall not have occurred:;

45

WEIL:\96998490\3\41703.0010



19-10412-jlg Doc 469 Filed 04/26/19 Entered 04/26/19 12:12:12 Main Document
Pg 54 of 147

(iii)  all actions, documents, and agreements necessary to implement and
consummate the Plan shall have been effected or executed and binding on all parties
thereto and, to the extent required, filed with the applicable governmental units in
accordance with applicable laws;

(iv) all governmental and third-party approvals and consents, including
Bankruptcy Court approval, necessary in connection with the transactions contemplated
by the Plan shall have been obtained, not be subject to unfulfilled conditions, and be in
full force and effect, and all applicable waiting periods shall have expired without any
action being taken or threatened by any competent authority that would restrain, prevent,
or otherwise impose materially adverse conditions on such transactions;

(V) the RSA shall not have been terminated and shall be in full force and
effect; and

(vi) all accrued and unpaid Restructuring Expenses shall have been paid in
Cash, to the extent invoiced, at least two (2) business days prior to the Effective Date.

(b) The following are additional conditions precedent to the Effective Date of the
Plan solely with respect to the Reorganization Transaction:

(M the Amended Organizational Documents shall have been filed with the
appropriate governmental authority, as applicable; and

(i) the Amended and Restated Credit Facility Agreement, Exit Warehouse
Facilities Documents, Exit Working Capital Facility Agreement, and, if applicable, the
Master Servicing Agreements, shall (i) have been (or deemed) executed and delivered,
and any conditions precedent contained to effectiveness therein have been satisfied or
waived in accordance therewith, (ii) be in full force and effect and binding upon the
relevant parties; and (iii) contain terms and conditions consistent in all material respects
with the RSA.

(©) The following are additional conditions precedent to the Effective Date of the
Plan solely with respect to the Sale Transaction:

(1) the applicable purchase agreement(s) shall (i) have been executed and
delivered, and any conditions precedent contained to effectiveness therein have been
satisfied or waived in accordance therewith, (ii) be in full force and effect and binding
upon the relevant parties; and (iii) contain terms and conditions consistent in all material
respects with the RSA.

(d) Notwithstanding when a condition precedent to the Effective Date occurs, for
purposes of the Plan, such condition precedent shall be deemed to have occurred simultaneously upon the
completion of the applicable conditions precedent to the Effective Date; provided, that to the extent a
condition precedent (a “Prerequisite Condition”) may be required to occur prior to another condition
precedent (a “Subsequent Condition™) then, for purposes of the Plan, the Prerequisite Condition shall be
deemed to have occurred immediately prior to a Subsequent Condition regardless of when such
Prerequisite Condition or Subsequent Condition shall have occurred.
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9.3. Waiver of Conditions Precedent.

@) Except as otherwise provided herein, all actions required to be taken on the
Effective Date shall take place and shall be deemed to have occurred simultaneously and no such action
shall be deemed to have occurred prior to the taking of any other such action. Each of the conditions
precedent in Section 9.1 and Section 9.2 of the Plan may be waived in writing by the Debtors with the
prior written consent of (i) the Requisite Term Lenders, and (ii) solely with respect to the condition set
forth in Section 9.1(d) and 9.2(a)(ii) of the Plan, the DIP Agent (acting at the direction of the Required
Buyers (as defined in the DIP Documents)), in each case without leave of or order of the Bankruptcy
Court and such consent not to be unreasonably withheld; provided, that any such consent provided by the
DIP Agent shall solely be for purposes of this Article 1X and shall not otherwise limit, restrict or impair
any rights or remedies of any DIP Credit Party under the DIP Documents. If the Plan is confirmed for
fewer than all of the Debtors as provided for in Section 5.18 of the Plan, only the conditions applicable to
the Debtor or Debtors for which the Plan is confirmed must be satisfied or waived for the Effective Date
to occur as to such Debtors.

(b) The stay of the Confirmation Order pursuant to Bankruptcy Rule 3020(e) shall be
deemed waived by and upon the entry of the Confirmation Order, and the Confirmation Order shall take
effect immediately upon its entry.

9.4. Effect of Failure of a Condition.

If the conditions listed in Section 9.2 of the Plan are not satisfied or waived in accordance
with Section 9.3 of the Plan on or before the first Business Day that is more than sixty (60) days after the
date on which the Confirmation Order is entered or by such later date as set forth by the Debtors in a
notice filed with the Bankruptcy Court prior to the expiration of such period, the Plan shall be null and
void in all respects and nothing contained in the Plan or the Disclosure Statement shall (a) constitute a
waiver or release of any Claims by or against or any Interests in the Debtors, (b) prejudice in any manner
the rights of any Entity, or (c) constitute an admission, acknowledgement, offer, or undertaking by the
Debtors, the Requisite Term Lenders, or any other Entity.

ARTICLE X EFFECT OF CONFIRMATION OF PLAN.
10.1.  Vesting of Assets.

@) On the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy
Code, all remaining property of the Debtors’ Estates shall vest in the Reorganized Debtors or the Wind
Down Estates free and clear of all Claims, Liens, encumbrances, charges, and other interests, except as
provided pursuant to the Plan, the Confirmation Order, Amended and Restated Credit Facility
Documents, the Exit Warehouse Facilities Documents, or the Exit Working Capital Facility Documents.
On and after the Effective Date, the Reorganized Debtor may take any action, including, without
limitation, the operation of its businesses; the use, acquisition, sale, lease and disposition of property; and
the entry into transactions, agreements, understandings, or arrangements, whether in or other than in the
ordinary course of business, and execute, deliver, implement, and fully perform any and all obligations,
instruments, documents, and papers or otherwise in connection with any of the foregoing, free of any
restrictions of the Bankruptcy Code or Bankruptcy Rules and in all respects as if there was no pending
case under any chapter or provision of the Bankruptcy Code, except as expressly provided herein.
Without limiting the foregoing, the Reorganized Debtors may pay the charges that they incur on or after
the Effective Date for professional fees, disbursements, expenses, or related support services without
application to the Bankruptcy Court.
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(b) On the Effective Date and solely with respect to the Sale Transaction, all
property of the Debtors’ Estates shall vest in the Wind Down Estates free and clear of all Claims, Liens,
encumbrances, charges, and other interests, except as provided pursuant to the Plan, the Confirmation
Order, and the applicable purchase agreement.

10.2. Binding Effect.

As of the Effective Date, the Plan shall bind all holders of Claims against and Interests in
the Debtors and their respective successors and assigns, notwithstanding whether any such holders were
() Impaired or Unimpaired under the Plan; (b) deemed to accept or reject the Plan; (c) failed to vote to
accept or reject the Plan; (d) voted to reject the Plan; or (e) received any distribution under the Plan.

10.3. Discharge of Claims and Termination of Interests.

In a Reorganization Transaction, upon the Effective Date and in consideration of the
distributions to be made hereunder, except as otherwise expressly provided under the Plan, each holder
(as well as any representatives, trustees, or agents on behalf of each holder) of a Claim or Interest and any
affiliate of such holder shall be deemed to have forever waived, released, and discharged the Debtors, to
the fullest extent permitted by section 1141 of the Bankruptcy Code, of and from any and all Claims,
Interest, rights, and liabilities that arose prior to the Effective Date; provided, that Borrower Non-
Discharged Claims shall not be discharged. Upon the Effective Date, all such Entities shall be forever
precluded and enjoined, pursuant to section 524 of the Bankruptcy Code, from prosecuting or asserting
any such discharged Claim against or terminated Interest in the Debtors against the Debtors, the
Reorganized Debtors, or any of their Assets or property, whether or not such holder has filed a proof of
Claim and whether or not the facts or legal bases therefor were known or existed prior to the Effective
Date.

10.4. Term of Injunctions or Stays.

Unless otherwise provided herein, the Confirmation Order, or in a Final Order of the
Bankruptcy Court, all injunctions or stays arising under or entered during the Chapter 11 Cases under
section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall
remain in full force and effect until the later of the Effective Date and the date indicated in the order
providing for such injunction or stay.

10.5. Injunction.

@) Upon entry of the Confirmation Order, all holders of Claims and Interests
and other parties in interest, along with their respective present or former employees, agents,
officers, directors, principals, and affiliates, shall be enjoined from taking any actions to interfere
with the implementation or consummation of the Plan in relation to any Claim extinguished,
discharged, or released pursuant to the Plan.

(b) Except as expressly provided in the Plan, the Confirmation Order, or a
separate order of the Bankruptcy Court or as agreed to by the Debtors and a holder of a Claim
against or Interest in the Debtors, all Entities who have held, hold, or may hold Claims against or
Interests in the Debtors (whether proof of such Claims or Interests has been filed or not and
whether or not such Entities vote in favor of, against or abstain from voting on the Plan or are
presumed to have accepted or deemed to have rejected the Plan) and other parties in interest, along
with their respective present or former employees, agents, officers, directors, principals, and
affiliates are permanently enjoined, on and after the Effective Date, solely with respect to any
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Claims, Interests, and Causes of Action that will be or are extinguished, discharged, or released
pursuant to the Plan from (i) commencing, conducting, or continuing in any manner, directly or
indirectly, any suit, action, or other proceeding of any kind (including, without limitation, any
proceeding in a judicial, arbitral, administrative or other forum) against or affecting the Released
Parties or the property of any of the Released Parties; (ii) enforcing, levying, attaching (including,
without limitation, any prejudgment attachment), collecting, or otherwise recovering by any
manner or means, whether directly or indirectly, any judgment, award, decree, or order against the
Released Parties or the property of any of the Released Parties; (iii) creating, perfecting, or
otherwise enforcing in any manner, directly or indirectly, any encumbrance of any kind against the
Released Parties or the property of any of the Released Parties; (iv) asserting any right of setoff,
directly or indirectly, against any obligation due the Released Parties or the property of any of the
Released Parties, except as contemplated or Allowed by the Plan; and (v) acting or proceeding in
any manner, in any place whatsoever, that does not conform to or comply with the provisions of the
Plan.

(c) By accepting distributions pursuant to the Plan, each holder of an Allowed
Claim or Interest extinguished, discharged, or released pursuant to the Plan will be deemed to have
affirmatively and specifically consented to be bound by the Plan, including, without limitation, the
injunctions set forth in this Section 10.5.

(d) The injunctions in this Section 10.5 shall extend to any successors of the
Debtors and the Reorganized Debtors and their respective property and interests in property.

10.6. Releases.
@ Estate Releases.

As of the Effective Date, except for the rights that remain in effect from and after
the Effective Date to enforce the Plan and the Definitive Documents, for good and valuable
consideration, the adequacy of which is hereby confirmed, including, without limitation, the service
of the Released Parties to facilitate the reorganization of the Debtors and the implementation of the
restructuring, and except as otherwise provided in the Plan or in the Confirmation Order, the
Released Parties will be deemed forever released and discharged, to the maximum extent permitted
by law, by the Debtors, the Reorganized Debtors and their Estates, and the Wind Down Estates
from any and all Claims, obligations, suits, judgments, damages, demands, debts, rights, Causes of
Action, remedies, losses, and liabilities whatsoever, including any derivative claims, asserted or
assertable on behalf of the Debtors, or Reorganized Debtors (as the case may be), or the Estates,
whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or
unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, or otherwise, that
the Debtors or Reorganized Debtors (as the case may be), or the Estates would have been legally
entitled to assert in their own right (whether individually or collectively) or on behalf of the holder
of any Claim or Interest or other Person, based on or relating to, or in any manner arising prior to
the Effective Date from, in whole or in part, the Debtors, the Chapter 11 Cases, the pre- and
postpetition marketing and sale process, the purchase, sale, or rescission of the purchase or sale of
any Security of the Debtors, the subject matter of, or the transactions or events giving rise to, any
Claim or Interest that is treated in the Plan, the business or contractual arrangements between any
of the Debtors and any Released Party, the restructuring, the restructuring of any Claim or Interest
before or during the Chapter 11 Cases, the Disclosure Statement, the RSA, the Plan (including the
Plan Supplement), the DIP Documents, and the Prepetition Warehouse Facilities (as defined in the
DIP Order), or any related agreements, instruments, and other documents (including the Definitive
Documents), and the negotiation, formulation, or preparation thereof, the solicitation of votes with
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respect to the Plan, or any other act or omission, in all cases based upon any act or omission,
transaction, agreement, event or other occurrence taking place on or before the Effective Date;
provided, that nothing in this Section 10.6(a) shall be construed to release the Released Parties from
willful misconduct, or intentional fraud as determined by a Final Order.

(b) Third-Party Releases.

As of the Effective Date, except (i) for the right to enforce the Plan or any right or
obligation arising under the Definitive Documents that remain in effect or become effective after
the Effective Date or (ii) as otherwise expressly provided in the Plan or in the Confirmation Order,
in exchange for good and valuable consideration, including the obligations of the Debtors under the
Plan and the contributions of the Released Parties to facilitate and implement the Plan, to the
fullest extent permissible under applicable law, as such law may be extended or integrated after the
Effective Date, the Released Parties shall be deemed conclusively, absolutely, unconditionally,
irrevocably and forever, released, and discharged by:

M the holders of Impaired Claims who voted to accept the Plan;
(i) the Consenting Term Lenders;

(iii) holders of Term Loan Claims (Class 3) who abstain from voting on
the Plan or vote to reject the Plan but do not opt-out of these releases on the Ballots;
and

(iv) with respect to any Entity in the foregoing clauses (i) through (iii),
such Entity’s (x) predecessors, successors and assigns, (y) subsidiaries, affiliates,
managed accounts or funds, managed or controlled by such Entity and (z) all
Persons entitled to assert Claims through or on behalf of such Entities with respect
to the matters for which the releasing entities are providing releases.

in each case, from any and all Claims, Interests, or Causes of Action whatsoever, including any
derivative Claims asserted on behalf of a Debtor, whether known or unknown, foreseen or
unforeseen, existing or hereafter arising, in law, equity or otherwise, that such Entity would have
been legally entitled to assert (whether individually or collectively), based on, relating to, or arising
prior to the Effective Date from, in whole or in part, the Debtors, the restructuring, the Chapter 11
Cases, the pre- and postpetition marketing and sale process, the purchase, sale or rescission of the
purchase or sale of any security of the Debtors or Reorganized Debtors, the subject matter of, or
the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the
business or contractual arrangements between any Debtor and any Released Party, the
restructuring of Claims and Interests before or during the Chapter 11 Cases, the negotiation,
formulation, preparation, or consummation of the Plan (including the Plan Supplement), the RSA,
the Definitive Documents, the DIP Documents, the Prepetition Warehouse Facilities (as defined in
the DIP Order), or any related agreements, instruments, or other documents, the solicitation of
votes with respect to the Plan, in all cases based upon any act or omission, transaction, agreement,
event or other occurrence taking place on or before the Effective Date; provided, that nothing in
this Section 10.6(b) shall be construed to release the Released Parties from willful misconduct, or
intentional fraud as determined by a Final Order.
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10.7.  Exculpation.

To the maximum extent permitted by applicable law, no Exculpated Party will have
or incur, and each Exculpated Party is hereby released and exculpated from, any claim, obligation,
suit, judgment, damage, demand, debt, right, cause of action, remedy, loss, and liability for any
claim in connection with or arising out of the administration of the Chapter 11 Cases, the
postpetition marketing and sale process, the purchase, sale, or rescission of the purchase or sale of
any security of the Debtors; the negotiation and pursuit of the Disclosure Statement, the RSA, the
Reorganization Transaction or the Sale Transaction, as applicable, the Plan, or the solicitation of
votes for, or confirmation of, the Plan; the funding or consummation of the Plan; the occurrence of
the Effective Date; the DIP Documents; the Prepetition Warehouse Facilities (as defined in the DIP
Order); the administration of the Plan or the property to be distributed under the Plan; the
issuance of Securities under or in connection with the Plan; or the transactions in furtherance of
any of the foregoing; except for fraud or willful misconduct, as determined by a Final Order. This
exculpation shall be in addition to, and not in limitation of, all other releases, indemnities,
exculpations and any other applicable law or rules protecting such Exculpated Parties from
liability.

10.8. Subordinated Claims.

The allowance, classification, and treatment of all Allowed Claims and Interests and the
respective distributions and treatments under the Plan take into account and conform to the relative
priority and rights of the Claims and Interests in each Class in connection with any contractual, legal, and
equitable subordination rights relating thereto, whether arising under general principles of equitable
subordination, section 510(b) of the Bankruptcy Code, or otherwise. Pursuant to section 510 of the
Bankruptcy Code, the Debtors reserve the right to reclassify any Allowed Claim or Interest in accordance
with any contractual, legal, or equitable subordination relating thereto.

10.9. Retention of Causes of Action/Reservation of Rights.

Except as otherwise provided in Sections 10.5, 10.6, and 10.7 of the Plan, nothing
contained in the Plan or the Confirmation Order shall be deemed to be a waiver or relinquishment of any
rights, Claims, Causes of Action, rights of setoff or recoupment, or other legal or equitable defenses that
the Debtors had immediately prior to the Effective Date on behalf of their Estates or itself in accordance
with any provision of the Bankruptcy Code or any applicable non-bankruptcy law, including, without
limitation, any affirmative Causes of Action against parties with a relationship with the Debtors including
actions arising under chapter 5 of the Bankruptcy Code. The Reorganized Debtors shall have, retain,
reserve, and be entitled to assert all such Claims, Causes of Action, rights of setoff or recoupment, and
other legal or equitable defenses as fully as if the Chapter 11 Cases had not been commenced, and all of
the Debtors’ legal and equitable rights in respect of any Unimpaired Claim may be asserted after the
Confirmation Date and Effective Date to the same extent as if the Chapter 11 Cases had not been
commenced. Notwithstanding the foregoing, the Debtors and the Reorganized Debtors shall not retain
any Claims or Causes of Action released pursuant to the Plan against the Released Parties.

10.10. Solicitation of Plan.

As of and subject to the occurrence of the Confirmation Date: (i) the Debtors shall be
deemed to have solicited acceptances of the Plan in good faith and in compliance with the applicable
provisions of the Bankruptcy Code, including without limitation, sections 1125(a) and (e) of the
Bankruptcy Code, and any applicable non-bankruptcy law, rule, or regulation governing the adequacy of
disclosure in connection with such solicitation; and (ii) the Debtors and each of their respective directors,
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officers, employees, affiliates, agents, financial advisors, investment bankers, professionals, accountants,
and attorneys shall be deemed to have participated in good faith and in compliance with the applicable
provisions of the Bankruptcy Code in the offer and issuance of any securities under the Plan, and
therefore are not, and on account of such offer, issuance, and solicitation shall not be, liable at any time
for any violation of any applicable law, rule, or regulation governing the solicitation of acceptances or
rejections of the Plan or the offer and issuance of any securities under the Plan.

10.11. Corporate and Limited Liability Company Action.

Upon the Effective Date, all actions contemplated by the Plan shall be deemed authorized
and approved in all respects, including (a) those set forth in Sections 5.6 and 5.7 of the Plan; (b) the
performance of the RSA; and (c) all other actions contemplated by the Plan (whether to occur before, on,
or after the Effective Date), in each case, in accordance with and subject to the terms hereof. All matters
provided for in the Plan involving the corporate or limited liability company structure of the Debtors or
the Reorganized Debtors, and any corporate or limited liability company action required by the Debtors or
the Reorganized Debtors in connection with the Plan shall be deemed to have occurred and shall be in
effect, without any requirement of further action by the Security holders, directors, managers, or officers
of the Debtors or the Reorganized Debtors. On or (as applicable) before the Effective Date, the
authorized officers of the Debtors or the Reorganized Debtors, as applicable, shall be authorized and
directed to issue, execute, and deliver the agreements, documents, securities, and instruments
contemplated by the Plan (or necessary or desirable to effect the transactions contemplated by the Plan) in
the name of and on behalf of the Reorganized Debtors, including, but not limited to: (i) the Amended
Organizational Documents; (ii) the Exit Warehouse Facilities; (iii) the Amended and Restated Credit
Facility Documents; (iv) the Exit Working Capital Facility Documents; (v) any purchase agreement in
connection with the Sale Transaction or an Asset Sale Transaction; and (vi) any and all other agreements,
documents, securities, and instruments relating to the foregoing. The authorizations and approvals
contemplated by this Section 10.11 shall be effective notwithstanding any requirements under non-
bankruptcy law.

ARTICLE XI RETENTION OF JURISDICTION.
11.1. Retention of Jurisdiction.

On and after the Effective Date, the Bankruptcy Court shall retain non-exclusive
jurisdiction over all matters arising in, arising under, and related to the Chapter 11 Cases for, among other
things, the following purposes:

@ to hear and determine motions and/or applications for the assumption or rejection
of executory contracts or unexpired leases, including Assumption Disputes, and the allowance,
classification, priority, compromise, estimation, or payment of Claims resulting therefrom;

(b) to determine any motion, adversary proceeding, application, contested matter,
and other litigated matter pending on or commenced after the Confirmation Date;

(©) to ensure that distributions to holders of Allowed Claims are accomplished as
provided for in the Plan and Confirmation Order and to adjudicate any and all disputes arising from or
relating to distributions under the Plan, including, cases, controversies, suits, disputes, or Causes of
Action with respect to the repayment or return of distributions and the recovery of additional amounts
owed by the holder of a Claim or Interest for amounts not timely paid;
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(d) to consider the allowance, classification, priority, compromise, estimation, or
payment of any Claim;

(e) to enter, implement, or enforce such orders as may be appropriate in the event the
Confirmation Order is for any reason stayed, reversed, revoked, modified, or vacated,;

0] to issue injunctions, enter and implement other orders, and take such other
actions as may be necessary or appropriate to restrain interference by any Entity with the consummation,
implementation, or enforcement of the Plan, the Confirmation Order, or any other order of the Bankruptcy
Court;

(9) to hear and determine any application to modify the Plan in accordance with
section 1127 of the Bankruptcy Code, to remedy any defect or omission or reconcile any inconsistency in
the Plan, or any order of the Bankruptcy Court, including the Confirmation Order, in such a manner as
may be necessary to carry out the purposes and effects thereof;

(h) to hear and determine all Fee Claims and Restructuring Expenses;

(M to hear and determine disputes arising in connection with the interpretation,
implementation, or enforcement of the Plan, the Plan Supplement, or the Confirmation Order, or any
agreement, instrument, or other document governing or relating to any of the foregoing;

() to take any action and issue such orders as may be necessary to construe,
interpret, enforce, implement, execute, and consummate the Plan;

(K) to determine such other matters and for such other purposes as may be provided
in the Confirmation Order;

() to hear and determine matters concerning state, local, and federal taxes in
accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including any requests for
expedited determinations under section 505(b) of the Bankruptcy Code);

(m)  to hear, adjudicate, decide, or resolve any and all matters related to Article X of
the Plan, including, without limitation, the releases, discharge, exculpations, and injunctions issued
thereunder;

(n) to resolve disputes concerning Disputed Claims or the administration thereof;

(0) to hear and determine any other matters related hereto and not inconsistent with
the Bankruptcy Code and title 28 of the United States Code;

(p) to enter one or more final decrees closing the Chapter 11 Cases;

(@) to recover all Assets of the Debtors and property of the Debtors’ Estates,
wherever located,;

(n to resolve any disputes concerning whether an Entity had sufficient notice of the
Chapter 11 Cases, the Disclosure Statement, any solicitation conducted in connection with the Chapter 11
Cases, any bar date established in the Chapter 11 Cases, or any deadline for responding or objecting to a
Cure Amount, in each case, for the purpose of determining whether a Claim or Interest is discharged
hereunder or for any other purpose;
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(s) to hear and determine any rights, Claims, or Causes of Action held by or accruing
to the Debtors pursuant to the Bankruptcy Code or pursuant to any federal statute or legal theory; and

(® to hear and resolve any dispute over the application to any Claim of any limit on
the allowance of such Claim set forth in sections 502 or 503 of the Bankruptcy Code, other than defenses
or limits that are asserted under non-bankruptcy law pursuant to section 502(b)(1) of the Bankruptcy
Code.

11.2.  Courts of Competent Jurisdiction.

If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or
is otherwise without jurisdiction over any matter arising out of the Plan, such abstention, refusal, or
failure of jurisdiction shall have no effect upon and shall not control, prohibit, or limit the exercise of
jurisdiction by any other court having competent jurisdiction with respect to such matter.

ARTICLE XII MISCELLANEOUS PROVISIONS.
12.1. Payment of Statutory Fees.

On the Effective Date and thereafter as may be required, the Reorganized Debtors shall
pay all fees incurred pursuant to sections 1911 through 1930 of chapter 123 of title 28 of the United States
Code, together with interest, if any, pursuant to § 3717 of title 31 of the United States Code for the
Debtors’ cases, or until such time as a final decree is entered closing the Debtors’ cases, a Final Order
converting the Debtors’ cases to cases under chapter 7 of the Bankruptcy Code is entered, or a Final
Order dismissing the Debtors’ cases is entered.

12.2. Substantial Consummation of the Plan.

On the Effective Date, the Plan shall be deemed to be substantially consummated under
sections 1101 and 1127(b) of the Bankruptcy Code.

12.3. Plan Supplement.

The Plan Supplement shall be filed with the Clerk of the Bankruptcy Court. Upon its
filing with the Bankruptcy Court, the Plan Supplement may be inspected in the office of the Clerk of the
Bankruptcy Court during normal court hours. Documents included in the Plan Supplement will be posted
at the website of the Debtors’ notice, claims, and solicitation agent.

12.4.  Request for Expedited Determination of Taxes.

The Debtors and the Reorganized Debtors, as applicable, shall have the right to request
an expedited determination under section 505(b) of the Bankruptcy Code with respect to tax returns filed,
or to be filed, for any and all taxable periods ending after the Commencement Date through the Effective
Date and, in the case of a Sale Transaction, through the dissolution of the Debtors.

12.5. Exemption from Certain Transfer Taxes.

Pursuant to section 1146 of the Bankruptcy Code, (a) the issuance, transfer or exchange
of any securities, instruments or documents, (b) the creation of any Lien, mortgage, deed of trust, or other
security interest, (c) the making or assignment of any lease or sublease or the making or delivery of any
deed or other instrument of transfer under, pursuant to, in furtherance of, or in connection with the Plan,
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including, without limitation, any deeds, bills of sale, or assignments executed in connection with any of
the transactions contemplated under the Plan or the reinvesting, transfer, or sale of any real or personal
property of the Debtors pursuant to, in implementation of or as contemplated in the Plan (whether to one
or more of the Reorganized Debtors or otherwise), (d) the grant of collateral under the Amended and
Restated Credit Facility, and (e) the issuance, renewal, modification, or securing of indebtedness by such
means, and the making, delivery or recording of any deed or other instrument of transfer under, in
furtherance of, or in connection with, the Plan, including, without limitation, the Confirmation Order,
shall not be subject to any document recording tax, stamp tax, conveyance fee, or other similar tax,
mortgage tax, real estate transfer tax, mortgage recording tax, Uniform Commercial Code filing or
recording fee, regulatory filing or recording fee, sales tax, use tax, or other similar tax or governmental
assessment. Consistent with the foregoing, each recorder of deeds or similar official for any county, city,
or governmental unit in which any instrument hereunder is to be recorded shall, pursuant to the
Confirmation Order, be ordered and directed to accept such instrument without requiring the payment of
any filing fees, documentary stamp tax, deed stamps, stamp tax, transfer tax, intangible tax, or similar tax.

12.6. Amendments.

@) Plan Modifications. Subject to the terms of the RSA and all consent rights
contained therein, (i) the Debtors reserve the right, in accordance with the Bankruptcy Code and the
Bankruptcy Rules, to amend or modify the Plan prior to the entry of the Confirmation Order, including
amendments or modifications to satisfy section 1129(b) of the Bankruptcy Code, and (ii) after entry of the
Confirmation Order, the Debtors may, upon order of the Court, amend, modify or supplement the Plan in
the manner provided for by section 1127 of the Bankruptcy Code or as otherwise permitted by law, in
each case without additional disclosure pursuant to section 1125 of the Bankruptcy Code. In addition,
after the Confirmation Date, so long as such action does not materially and adversely affect the treatment
of holders of Allowed Claims or Allowed Interests pursuant to this Plan and subject to the reasonable
consent of the Requisite Term Lenders, the Debtors may remedy any defect or omission or reconcile any
inconsistencies in this Plan or the Confirmation Order with respect to such matters as may be necessary to
carry out the purposes or effects of this Plan, and any holder of a Claim or Interest that has accepted this
Plan shall be deemed to have accepted this Plan as amended, modified, or supplemented.

(b) Other Amendments. Subject to the terms of the RSA, before the Effective Date,
the Debtors may make appropriate technical adjustments and modifications to the Plan and the documents
contained in the Plan Supplement without further order or approval of the Bankruptcy Court.

12.7.  Effectuating Documents and Further Transactions.

Each of the officers, managers, or members of the Reorganized Debtors is authorized to
execute, deliver, file, or record such contracts, instruments, releases, indentures, and other agreements or
documents and take such actions as may be necessary or appropriate to effectuate and further evidence the
terms and conditions of the Plan.

12.8. Revocation or Withdrawal of Plan.

Subject to the terms of the RSA, the Debtors reserve the right to revoke or withdraw the
Plan prior to the Effective Date. If the Plan has been revoked or withdrawn prior to the Effective Date, or
if confirmation or the occurrence of the Effective Date does not occur, then: (a) the Plan shall be null and
void in all respects; (b) any settlement or compromise embodied in the Plan (including the fixing or
limiting to an amount any Claim or Interest or Class of Claims or Interests), assumption of executory
contracts or unexpired leases affected by the Plan, and any document or agreement executed pursuant to
the Plan shall be deemed null and void; and (c) nothing contained in the Plan shall (i) constitute a waiver
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or release of any Claim by or against, or any Interest in, the Debtors or any other Entity; (ii) prejudice in
any manner the rights of the Debtors or any other Entity; or (iii) constitute an admission of any sort by the
Debtors, any Consenting Term Lenders, or any other Entity. This provision shall have no impact on the
rights of the Consenting Term Lenders or the Debtors, as set forth in the RSA, in respect of any such
revocation or withdrawal.

12.9. Dissolution of Creditors’ Committee.

On the Effective Date, the Creditors’ Committee shall dissolve and, on the Effective
Date, each member (including each officer, director, employee, or agent thereof) of the Creditors’
Committee and each professional retained by the Creditors’ Committee shall be released and discharged
from all rights, duties, responsibilities, and obligations arising from, or related to, the Debtors, their
membership on the Creditors’ Committee, the Plan, or the Chapter 11 Cases, except with respect to any
matters concerning any Fee Claims held or asserted by any professional retained by the Creditors’
Committee.

12.10. Severability of Plan Provisions.

If, before the entry of the Confirmation Order, any term or provision of the Plan is held
by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court, at the request of the
Debtors with the prior consent of the Requisite Term Lenders and the DIP Agent (acting at the direction
of the Required Buyers), shall have the power to alter and interpret such term or provision to make it valid
or enforceable to the maximum extent practicable, consistent with the original purpose of the term or
provision held to be invalid, void, or unenforceable, and such term or provision shall then be applicable as
altered or interpreted. Notwithstanding any such holding, alteration, or interpretation, the remainder of
the terms and provisions of the Plan will remain in full force and effect and will in no way be affected,
impaired or invalidated by such holding, alteration, or interpretation. The Confirmation Order shall
constitute a judicial determination and shall provide that each term and provision of the Plan, as it may
have been altered or interpreted in accordance with the foregoing, is (a) valid and enforceable pursuant to
its terms, (b) integral to the Plan and may not be deleted or modified without the consent of the Debtors or
the Reorganized Debtors (as the case may be), and (c) nonseverable and mutually dependent.

12.11. Governing Law.

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the
extent an exhibit hereto or a schedule in the Plan Supplement or a Definitive Document provides
otherwise, the rights, duties, and obligations arising under the Plan shall be governed by, and construed
and enforced in accordance with, the laws of the State of New York, without giving effect to the
principles of conflict of laws thereof; provided, however, that corporate or entity governance matters
relating to any Debtors or Reorganized Debtors shall be governed by the laws of the state of incorporation
or organization of the applicable Debtors or Reorganized Debtors.

12.12. Time.

In computing any period of time prescribed or allowed by the Plan, unless otherwise set
forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy Rule 9006 shall apply.

12.13. Dates of Actions to Implement the Plan.

In the event that any payment or act under the Plan is required to be made or performed
on a date that is on a Business Day, then the making of such payment or the performance of such act may
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be completed on or as soon as reasonably practicable after the next succeeding Business Day, but shall be
deemed to have been completed as of the required date.

12.14. Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), 7062, or otherwise, upon the
occurrence of the Effective Date, the terms of the Plan and Plan Supplement shall be immediately
effective and enforceable and deemed binding upon and inure to the benefit of the Debtors, the holders of
Claims and Interests, the Released Parties, and each of their respective successors and assigns, including,
without limitation, the Reorganized Debtors.

12.15. Deemed Acts.

Subject to and conditioned on the occurrence of the Effective Date, whenever an act or
event is expressed under the Plan to have been deemed done or to have occurred, it shall be deemed to
have been done or to have occurred without any further act by any party, by virtue of the Plan and the
Confirmation Order.

12.16. Successor and Assigns.

The rights, benefits, and obligations of any Entity named or referred to in the Plan shall
be binding on, and shall inure to the benefit of any heir, executor, administrator, successor, or permitted
assign, if any, of each Entity.

12.17. Entire Agreement.

On the Effective Date, the Plan, the Plan Supplement, and the Confirmation Order shall
supersede all previous and contemporaneous negotiations, promises, covenants, agreements,
understandings, and representations on such subjects, all of which have become merged and integrated
into the Plan.

12.18. Exhibits to Plan.

All exhibits, schedules, supplements, and appendices to the Plan (including the Plan
Supplement) are incorporated into and are a part of the Plan as if set forth in full herein.

12.19. Notices.

All notices, requests, and demands to or upon the Debtors to be effective shall be in
writing (including by electronic or facsimile transmission) and, unless otherwise expressly provided
herein, shall be deemed to have been duly given or made when actually delivered or, in the case of notice
by facsimile transmission, when received and telephonically confirmed, addressed as follows:

@ If to the Debtors or the Reorganized Debtors:

Ditech Holding Corporation

3000 Bayport Drive, Suite 985

Tampa, FL 33607

Attn: John Haas, General Counsel, Chief Legal Officer and Secretary
Email: JHaas@ditech.com
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-and-

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Attn:  Ray C. Schrock, P.C.
Sunny Singh
Telephone: (212) 310-8000
Facsimile: (212) 310-8007
Email: ray.schrock@weil.com
sunny.singh@weil.com

(b) If to the Consenting Term Lenders:

Kirkland & Ellis LLP

300 North LaSalle

Chicago, 11 60654

Attn: Patrick J. Nash Jr., P.C.
Email: patrick.nash@kirkland.com
Attn: John R. Luze

Email: john.luze@kirkland.com

After the Effective Date, the Debtors have authority to send a notice to Entities providing
that, to continue to receive documents pursuant to Bankruptcy Rule 2002, they must file a renewed
request to receive documents pursuant to Bankruptcy Rule 2002. After the Effective Date, the Debtors,
Reorganized Debtors, and Wind Down Estates, as applicable, are authorized to limit the list of Entities
receiving documents pursuant to Bankruptcy Rule 2002 to those Entities who have filed such renewed
requests.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Dated: April 26, 2019

DF INSURANCE AGENCY LLC

DITECH FINANCIAL LLC

DITECH HOLDING CORPORATION
GREEN TREE INSURANCE AGENCY OF
NEVADA, INC.

By:  /s/ Kimberly Perez
Name: Kimberly Perez
Title: Senior Vice President and
Chief Accounting Officer
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Dated: April 26, 2019

GREEN TREE CREDIT LLC
GREEN TREE CREDIT SOLUTIONS LLC

GREEN TREE INVESTMENT HOLDINGS
I LLC

GREEN TREE SERVICING CORP.

WALTER MANAGEMENT HOLDING
COMPANY LLC

WALTER REVERSE ACQUISITION LLC

By:  /s/ Laura Reichel

Name: Laura Reichel
Title: President
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Dated: April 26, 2019

MARIX SERVICING LLC

By:  /s/ Clinton Hodder
Name: Clinton Hodder
Title: President
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Dated: April 26, 2019

MORTGAGE ASSET SYSTEMS, LLC
REO MANAGEMENT SOLUTIONS, LLC
REVERSE MORTGAGE SOLUTIONS,
INC.

By:  /s/ Jeanetta Brown

Name: Jeanetta Brown
Title: Vice President
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Schedule 1

Borrower Non-Discharged Claims
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“Borrower Non-Discharged Claims” shall mean, Claims of Borrowers, to the limited extent
such claims, cross-claims, third-party claims, and counterclaims do not result in any order,
judgment, verdict, decree, or arbitration award against the Debtors or Reorganized Debtors
entitling any party to an award of monetary damages (excluding restitution, reimbursement,
refunds, or account credits relating solely to a final, non-appealable judgment that a Debtor made
a servicing or origination error, or committed fraud) including, without limitation, attorneys’ fees
or costs, penalties or fines (including, for the avoidance of doubt, statutory penalties and fines)
and are necessary for the resolution of the following actions:

1. A claim or defense involving the amount, validity, and/or priority of liens with respect to
properties subject to mortgages (including reverse mortgages) owned or serviced by the
Debtors, including quiet title suits, efforts by third parties to foreclose their liens, eminent
domain and condemnation suits, corrective and reformation actions, disputes with home
owners associations or common interest associations, code violation actions, tax sales,
and other analogous causes of action;

2. A claim or defense brought by a bankrupt Borrower (including any heir, non-borrowing
spouse, estate, and/or other successor in interest) who has sought, or may seek,
bankruptcy protection under chapters 7, 11, 12, or 13 of the Bankruptcy Code (each, a
“Bankrupt Borrower™”) to:

a) assert a proof of claim, notice of payment change, notice of postpetition fee,
expense, or charge, or response to notice of final cure;

b) assert or continue to assert an objection to a motion to lift the automatic stay filed
by the Debtors in the Bankrupt Borrower’s bankruptcy case;

c) assert appeals with respect to items (a) and (b); or

d) seek accounting from the Debtors with respect to the underlying reverse mortgage
loan;

3. A claim or defense that is the subject of 8 363(0) of the Bankruptcy Code; or

4. A claim or defense brought by a Borrower on account of a Debtor’s alleged prepetition:
a) failure to comply with loan modification obligations;
b) improper assignment of deeds of trust;

c) violation of the Real Estate Settlement Procedures Act of 1974 (RESPA) (12
U.S.C. § 2601 et seq., the Fair Credit Reporting Act (15 U.S.C. § 1681), and/or
the Truth in Lending Act (12 C.F.R. § 1026);

d) failure to remit payment to the taxing authority that results in penalties to the
Borrower,;
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e) failure to remit payment to insurance authorities, the consequence of which
includes both a lapse in coverage and actual pecuniary harm to the Borrower; or

f) servicing errors directly relating to Debtors’ prepetition:
I.  misapplication of borrower payments;
ii.  miscalculations of loan principal amounts;
iii.  miscalculations of loan interest amounts; or

iv.  failure to credit funds to the correct account.
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Exhibit B

Blackline
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

____________________________________________________________ X

In re : Chapter 11

DITECH HOLDING CORPORATION, etal, : Case No. 19-10412 (JLG)
Debtors? ; (Jointly Administered)

____________________________________________________________ X

AMENDED JOINT CHAPTER 11 PLAN OF DITECH
HOLDING CORPORATION AND ITS AFFILIATED DEBTORS

WEIL, GOTSHAL & MANGES LLP
Ray C. Schrock, P.C.

Sunny Singh

767 Fifth Avenue

New York, New York 1015
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtol
and Debtors in Possession

Dated: March27April 26, 2019
New York, New Yorl

L The Debtors in these chapter 11 cases, along thighlast four digits of each Debtor’'s federal tax
identification number, as applicable, are Ditechdiay Corporation (0486); DF Insurance Agency LLC
(6918); Ditech Financial LLC (5868); Green Tree ditd.LC (5864); Green Tree Credit Solutions LLC
(1565); Green Tree Insurance Agency of Nevada, (f831); Green Tree Investment Holdings Ill LLC
(1008); Green Tree Servicing Corp. (3552); Marixv&eng LLC (6101); Mortgage Asset Systems, LLC
(8148); REO Management Solutions, LLC (7787); ReeeMortgage Solutions, Inc. (2274); Walter
Management Holding Company LLC (9818); and Waltewd®se Acquisition LLC (8837). The Debtors’

principal offices are located at 1100 Virginia Drj\5uite 100, Fort Washington, Pennsylvania 19034.
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7.1. Objections to Claims.
7.2. Resolution of Disputed Administrative Expenses Brsbuted Claims.
7.3. Payments and Distributions with Respect to Disp@ikims.
7.4. Distributions after Allowance.
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7.8. Claim Resolution Procedures Cumulative.
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7.10. Insured Claims.
ARTICLE VIII - EXECUTORY CONTRACTS AND UNEXPIRED LEASES.
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8.3. Rejection Damages Claims.
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8.5. Intellectual Property Licenses and Agreements.
8.6. Tax Agreements.
8.7. Assignment.
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8.9 Reservation of Rights.
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10.2. Binding Effect.
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12.4.

Request for Expedited Determination of Taxes.
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Exemption from Certain Transfer Taxes.
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Amendments.

12.7.

Effectuating Documents and Further Transactions.
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Dissolution of Creditors’ Committee.
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Governing Law.
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Each of Ditech Holding Corporation, DF InsurancesAcy LLC, Ditech Financial LLC,
Green Tree Credit LLC, Green Tree Credit Solutibh€, Green Tree Insurance Agency of Nevada,
Inc., Green Tree Investment Holdings Il LLC, Gre€ree Servicing Corp., Marix Servicing LLC,
Mortgage Asset Systems, LLC, REO Management SolsiticLC, Reverse Mortgage Solutions, Inc.,
Walter Management Holding Company LLC, and Waltevdtse Acquisition LLC (each, @&g&btor”
and, collectively, theDebtors”) propose the following joint chapter 11 plan ebrganization pursuant to
section 1121(a) of the Bankruptcy Code. Capitdlisems used herein shall have the meanings gat for
in Article I.A.

ARTICLE | DEFINITIONS AND INTERPRETATION.
A. Definitions. The following terms shall have the respective megmspecified below:

1.1 Accepting Classneans a Class that votes to accept the Plan ordeowe with section
1126 of the Bankruptcy Code.

1.2 Administrative Expense Clairmeans any right to payment constituting a cosixpense
of administration incurred during the Chapter 11s€aof a kind specified under section 503(b) of the
Bankruptcy Code and entitled to priority under med 507(a)(2), 507(b), or 1114(e)(2) of the
Bankruptcy Code, including, without limitation, (#e actual and necessary costs and expensesedcurr
after the Commencement Date and through the Bfee€late of preserving the Estates and operating the
businesses of the Debtors; (b) Fee Claims; (c)rRestring Expenses; (d) the DIP Claims; and (e) any
other such claims expressly provided under the @viger.

1.3 Affiliates means “Affiliates” as such term is defined in sacti01(2) of the Bankruptcy
Code.

1.4 Allowed means, with reference to any Claim or Intere§t|eam or Interest (a) arising on
or before the Effective Date as to which (i) noeslipn to allowance or priority, and no request for
estimation or other challenge, including, withautitation, pursuant to section 502(d) of the Baptocy
Code or otherwise, has been interposed and notinaitn within the applicable period fixed by therPla
or applicable law, or (ii) any objection has beetedmined in favor of the holder of the Claim aehest
by a Final Order; (b) that is compromised, setttedotherwise resolved pursuant to the authoritthef
Debtors, Reorganized Debtors, or Plan Administraasrapplicable; (c) as to which the liability bét
Debtors, Reorganized Debtors, or Plan Administrats applicable, and the amount thereof are
determined by a Final Order of a court of compejensdiction; or (d) expressly allowed hereunder;
provided, however, that notwithstanding the foregpi(x) unless expressly waived by the Plan, the
Allowed amount of Claims or Interests shall be sabjto and shall not exceed the limitations or
maximum amounts permitted by the Bankruptcy Cadduding sections 502 or 503 of the Bankruptcy
Code, to the extent applicable, and (y) the ReargdrDebtors shall retain all claims and defensés w
respect to Allowed Claims that are Reinstated bertise Unimpaired pursuant to the Plan.

15 Amended and Restated Credit Facilitgeans, solely with respect to the Reorganization
Transaction, the credit facility available undes kmended and Restated Credit Facility Agreemeanin
aggregate principal amount equal to $400,000,000 Reorganized Ditech, as borrower, in accordance
with and subject to the terms and conditions ofAhmended and Restated Credit Facility Documents.

1.6 Amended and Restated Credit Facility Aganeans an Entity appointed to serve as the

administrative agent and collateral agent undeAthended and Restated Credit Facility Agreemerd, an
its successors and assigns, solely in its capasiguch.
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1.7 Amended and Restated Credit Facility Agreemeneans, solely with respect to the
Reorganization Transaction, that certain credieamgent that amends and restates the Prepetitialit Cre
Agreement, dated as of the Effective Date, amongrd@amized Ditech, as borrower, the Amended and
Restated Credit Facility Agent, solely in its capaas administrative agent and collateral agemd, the
Term Lenders, which shall be consistent with thesein the RSA.

1.8 Amended and Restated Credit Facility Documemtgans, solely with respect to the
Reorganization Transaction, collectively, the Ameshdnd Restated Credit Facility Agreement and each
other agreement, security agreement, pledge agneeroellateral assignment, mortgage, control
agreement, guarantee, certificate, document oruimeint executed and/or delivered in connection with
any of the foregoing, whether or not specificallgntioned herein or therein, as the same may be
modified, amended, restated, supplemented or regpirom time to time.

1.9 Amended Organizational Documentsieans, solely with respect to the Reorganization
Transaction, the forms of certificates of incorpimma, certificates of formation, limited liabilitgompany
agreements, or other forms of organizational docsnand bylaws, as applicable, of the Reorganized
Debtors.

1.10 Assetmeans all of the right, title, and interest of fhebtors in and to property of
whatever type or nature (including, without limitex, real, personal, mixed, intellectual, tangitded
intangible property).

1.11 Asset Sale Proceedseans the net proceeds of an Asset Sale Transactio

1.12 Asset Sale Transactiomeans the sale of a portion of the Debtors’ assgisummated
on or as soon as reasonably practicable afterfteetize Date other than (i) a sale in the ordineoyrse
of business, (i) in connection with the Exit Waorgi Capital Facility, or (iii) a Sale Transaction;
provided that such sale shall be conducted in accordaitbehe terms of the RSA and the DIP Order.

1.13 Assumption Disputaneans a pending objection relating to assumpticanoéxecutory
contract or unexpired lease pursuant to sectionoB@3 Bankruptcy Code.

1.14 Assumption Scheduleneans the schedule of executory contracts ancurexdeases to
be assumed by the Debtors pursuant to the Plan.

1.15 Ballot means the form(s) distributed to holders of Imgai€Claims entitled to vote on the
Plan on which to indicate their acceptance or tigjeof the Plan.

1.16 Bankruptcy Codemeans title 11 of the United States Code, 11 U.8.101 et seq, as
amended from time to time, as applicable to thepBhall Cases.

1.17 Bankruptcy Courtmeans the United States Bankruptcy Court for thel&rn District of
New York having jurisdiction over the Chapter 11s€s or any other court having jurisdiction over the
Chapter 11 Cases, including, to the extent of tilednawal of any reference under 28 U.S.C. § 1b&, t
United States District Court for the Southern Daestof New York.

1.18 Bankruptcy Rulesmeans the Federal Rules of Bankruptcy Procedupeamsulgated by
the United States Supreme Court under section 807tle 28 of the United States Code and any Local
Bankruptcy Rules of the Bankruptcy Court, in eagbe; as amended from time to time and applicable to
the Chapter 11 Cases.
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1.19 Benefit Plans means each (a) “employee benefit plan,” as definesection 3(3) of
ERISA and (b) all other pension, retirement, bonosentive, health, life, disability, group insucan
vacation, holiday and fringe benefit plan, progratontract, or arrangement (whether written or
unwritten) maintained, contributed to, or requitecbe contributed to, by the Debtors for the berufi
any of its current or former employees or indepahdentractors, other than those that entitle eyeels
to, or that otherwise give rise to, Interests orsiteration based on the value of Interests, iDédgtors.

1.20 Bidding Proceduresmeans the procedures governing the auction arel malcess
relating to any potential Sale Transaction, Assde Sransaction, or Master Servicing Transactien, a
approved by the Bankruptcy Court and as may be @edefrom time to time in accordance with their
terms and otherwise in accordance with the RSAtlaadIP Order.

1.21 Borrower meansanyindivi | f th mmencem wh rrentor former

mortgageloan or reversemortgagewas originated,serviced,sold, consolidatedpor ownedby any of the
Debtors.

1.22 Borrower Non-DischargedClaims meansa Claim of a Borrowerof thekind setforth on
Schedule 1 of this Plan.

=

2 121 Business Daymeans any day other than a Saturday, a Sundayyoother day on
which banking institutions in New York, New Yorkearequired or authorized to close by law or
executive order.

=
N
~

1.22Cashmeans legal tender of the United States of America

-

2 1.23Causes of Actiormeansany action, claim, cross-claim, third-party clarause of
action, controversy, demand, right, lien, indemnigparanty, suit, obligation, liability, loss, debt
damage, judgment, account, defense, remediest,gftsser, privilege, license and franchise of amgk
or character whatsoever, known, unknown, foreseerurdoreseen, existing or hereafter arising,
contingent or non-contingent, matured or unmatusadpected or unsuspected, liquidated or unligeatjat
disputed or undisputed, secured or unsecured,taBkedirectly or derivatively, whether arising due,
on, or after the Commencement Date, in contraah ¢ort, in law or in equity or pursuant to any @th
theory of law (including, without limitation, undany state or federal securities laws). Causégcitdn
also includes: (a) any right of setoff, countdralar recoupment and any claim for breach of catoa
for breach of duties imposed by law or in equity} the right to object to Claims or Interests; &cy
claim pursuant to section 362 or chapter 5 of taekBuptcy Code; (d) any claim or defense including
fraud, mistake, duress and usury and any othensiefeset forth in section 558 of the BankruptcyeCod
and (e) any state law fraudulent transfer claim.

126 124Chapter 11 Casesneans the jointly administered cases under chddteof the
Bankruptcy Code commenced by the Debtors on then@mrement Date in the Bankruptcy Court.

1.27 125Claim has the meaning set forth in section 101(5) of Bhekruptcy Code, as
against any Debtor.

1.28 1.26Classmeans any group of Claims or Interests class#gedet forth in Article 111 of
the Plan pursuant to sections 1122 and 1123(af)thpdankruptcy Code.

1.29 127CommencemenbDate means the date on which the Debtors commencedthpt&
11 Cases.
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1.30 2-28-Confirmation Date means the date on which the Clerk of the Banksu@tourt
enters the Confirmation Order.

=

=

1.31 1:29Confirmation Hearing means the hearing to be held by the BankruptcyrtCou
consider confirmation of the Plan, as such heariag be adjourned or continued from time to time.

=
w

2 1.36Confirmation Ordermeans the order of the Bankruptcy Court confirnthmg Plan
t section 1129 of the Bankruptcy Code.

—

pursuan

1.33 131 Consenting Term Lendersneans the Term Lenders that are party to the RSA
together with their respective successors and plednassigns and any subsequent Term Lenders that
become party to the RSA in accordance with thegerhthe RSA.

=
~

1.34 132 Creditors’ Committeemeans the statutory committee of unsecured credito
appointed by the U.S. Trustee in the Chapter 1€parsuant to section 1102 of the Bankruptcy Code.

1.35 1.33-Cure Amountmeans the payment of Cash by the Debtors, or igtebadtion of
other property (as the parties may agree or th&Batcy Court may order), as necessary pursuant to
section 365(b)(1)(A) of the Bankruptcy Code to pethe Debtors to assume such executory contract or
unexpired lease.

1.36 134 Debtor or Debtorshas the meaning set forth in the introductory paalg of the
Plan.

1.37 1.35Debtors in Possessiomeans the Debtors in their capacity as debtorgssgssion
in the Chapter 11 Cases pursuant to sections 11@%,(a), and 1108 of the Bankruptcy Code.

1.38 1.36-Definitive Documents means the documents (including any related orders,
agreements, instruments, schedules or exhibits)atiganecessary or desirable to implement, or wiker
relate to the Restructuring Transaction or the $ed@msaction, including, but not limited to: (agtBlan;

(b) the Bidding Procedures; (c) the Disclosure edtent; (d) any motion seeking approval of the
adequacy of the Disclosure Statement, solicitatbrihe Plan, and the Bidding Procedures; (e) the
Disclosure Statement Order; (f) the Bidding ProcesuOrder; (g) the DIP Order; (h) each of the
documents comprising the Plan Supplement; (i) tranfi@nation Order; (j) the Master Servicing
Agreements; (k) the Management Incentive Plan T&heet; and () any purchase agreement in
connection with the Sale Transaction or an Asskt Bansaction.

1.39 137DIP Agentmeans “DIP Agent” as defined in the DIP Order.

1.40 1.38DIP Claims means all Claims held by the DIP Credit Partiescrount of, arising
under or relating to the DIP Documents or the DHeed, which for the avoidance of doubt, shall ineu
all “DIP Obligations” as such term is defined ir thIP Order.

1.41 139DIP Credit Partiesmeans “DIP Credit Parties” as defined in the DifeleD.
1.42 1-40DIP Documentsmeans “DIP Documents” as defined in the DIP Order.
1.43 141DIP Facilities means “DIP Facilities” as defined in the DIP Order

1.44 1-42DIP Lendersmeans “DIP Lenders” as defined in the DIP Order.
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1.45 1-43DIP Motion means th®ebtors’ Motion for Interim and Final Orders Pursoato
11 U.S.C. 88 105, 361, 362, 363, 364, 507, 546, 588, 559, 560 and 561 (A) Authorizing Debtors to
Enter Into Repurchase Agreement Facilities, Servigvance Facilities and Related Documents; (B)
Authorizing Debtors to Sell Mortgage Loans and #ervAdvance Receivables in the Ordinary Course
of Business; (C) Granting Back-Up Liens and Superly Administrative Expense Claims; (D)
Authorizing Use of Cash Collateral and Granting 4date Protection; (E) Modifying the Automatic
Stay; (F) Scheduling a Final Hearing; and (G) Griaugf Related ReligfECF No. 26).

1.4¢€ 46 1—44DIP Order means thenteﬁm‘ln | order approving the DIP Motion (ECF N&3)

1.47 145Disallowedmeans, with respect to any Claim or Interest, si@h Claim or Interest
has been determined by a Final Order or specifi@dprovision of the Plan not to be Allowed.

1.48 1.46Disbursing Agentmeans (a) solely with respect to the Reorganizafimnsaction,
the Reorganized Debtors; and (b) solely with resspethe Sale Transaction, the Plan Administrator.

1.49 147Disclosure Statemenneans the disclosure statement filed by the Delmasspport
of the Plan, as approved by the Bankruptcy Coursymnt to section 1125 of the Bankruptcy Code.

1.50 1-48Disclosure Statement Ordemeans the order entered by the Bankruptcy Colirt (a
finding that the Disclosure Statement contains aat information pursuant to section 1125 of the
Bankruptcy Code; (b) authorizing solicitation o tRlan; and (c) approving the Bidding Procedures.

151 149Disputedmeans with respect to a Claim or Interest, thats(agither Allowed nor
Disallowed under the Plan or a Final Order, nonuaskAllowed under sections 502, 503, or 1111 of the
Bankruptcy Code; or (b) the Debtors or any partieinterest have interposed a timely objection or
request for estimation, and such objection or regioe estimation has not been withdrawn or deteechi
by a Final Order. If the Debtors dispute only atipa of a Claim, such Claim shall be deemed Alldwe
in any amount the Debtors do not dispute, and Despas to the balance of such Claim.

1.52 1.50-Distribution Record Datemeans the Effective Date (or as soon as pracécabl
thereafter) or such other date as agreed upon athenDebtors, the Requisite Term Lenders, and the
Prepetition Administrative Agent.

1.583 151Ditech means Ditech Holding Corporation.

1.54 152Ditech Financial means Ditech Financial LLC.

1.55 153DTC means the Depository Trust Company.

1.56 154 Effective Datemeans the date on which all conditions to thectffeness of the

Plan set forth in Article IX hereof have been datitor waived in accordance with the terms ofFlhen.

1.57 1.55Elected Transactiorshall have the meaning ascribed to such termatid®e5.4 of
the Plan.

1.58 1.56Electing Term Lendershall have the meaning ascribed to such termatiddes.4
of the Plan.
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1.59 157 Election Dateshall have the meaning ascribed to such term aid®e5.4 of the
1.60 1.58Election Noticeshall have the meaning ascribed to such term atidde5.4 of the
1.61 159Employee Arrangementshall have the meaning ascribed to such term itidbec

1.62 1.60-Entity means an individual, corporation, partnership, techipartnership, limited
liability company, association, joint stock compangint venture, estate, trust, unincorporated
organization, governmental unit (as defined inisact01(27) of the Bankruptcy Code) or any politica
subdivision thereof, or other person (as definedantion 101(41) of the Bankruptcy Code) or other
entity.

1.63 161ERISA means the Employee Retirement Income Security At9d4, as amended.

1.64 1.62Estate or Estatesneans, individually or collectively, the estateestates of the
Debtors created under section 541 of the Bankruptmje.

=

1.65 1-63Exchange Actmeans the Securities Exchange Act of 1934, as adend

1.66 1.64Exculpated Partiesmeans collectively the: (a) Debtors; (b) ReorgashiDebtors;
(c) the Wind Down Estates; (d) Consenting Term leesd (e) Prepetition Administrative Agent; (f)
Prepetition Warehouse Parties, (g) DIP Credit Bsyrt(h) Creditors’ Committee; (i) Exit Warehouse
Facilities Lenders; (j) National Founders; andv#&h respect to each of the foregoing Entitieslauses
(a) through (j), all Persons and Entities who adedheir behalf in connection with the matterst@as
which exculpation is provided herein.

1.67 1.65-Exit Warehouse Facilitiesmeans, solely with respect to the Reorganization
Transaction, the facilities to be entered intolimyReorganized Debtors and the Exit Warehouseitiexcil
Lenders on the Effective Date.

1.68 1.66-Exit Warehouse Facilities Documentsmeans, solely with respect to the
Reorganization Transaction, collectively, each agent, security agreement, pledge agreement,
collateral assignments, mortgages, control agremsmeuarantee, certificate, document or instrument
executed and/or delivered in connection with anghefforegoing, whether or not specifically mengéidn
herein or therein, as the same may be modifiedndeck restated, supplemented or replaced fromtime
time that shall govern the Exit Warehouse Fadilitie

1.69 1.67Exit Warehouse Facilities Lendermeans the Persons party to the Exit Warehouse
Facilities Documents as “Lenders”, “Buyers”, “Adnsinative Agent”, “Credit Parties” and/or similar
terms thereunder, and each of their respectiveesgocs and permitted assigns.

1.70 1-68Exit Working Capital Facility means, solely with respect to the Reorganization
Transaction, (a) the facility to be entered intoRBorganized Ditech, as borrower, and the Exit \igrk
Capital Facility Lenders on the Effective Dateaircordance with the terms of the Exit Working Calpit
Facility Agreement, or (b) an asset sale or finagciransaction to enhance the liquidity of the
Reorganized Debtors, including a sale of mortgageisng rights, that is designated by the Debtord
Requisite Term Lenders as an “Exit Working Cafatility.”
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1.71 169-Exit Working Capital Facility Agreementmeans, solely with respect to the

Reorganization Transaction, the agreement to berezhinto by Reorganized Ditech on the Effective
Date, that shall govern the Exit Working Capitatify.

1.72 170-Exit Working Capital Facility Documentsmeans, solely with respect to the
Reorganization Transaction, collectively, the BXlorking Capital Facility Agreement and each other
agreement, security agreement, pledge agreemdigttecal assignment, mortgage, control agreement,
guarantee, certificate, document or instrument weecand/or delivered in connection with any of the
foregoing, whether or not specifically mentionedeieor therein, as the same may be modified, aatknd

restated, supplemented or replaced from time te, tihat shall govern the Exit Working Capital Fagil

1.73 171-Exit Working Capital Facility Lendersmeans the Persons party to the Exit
Working Capital Facility Agreement as “Lenders”,u¥gers”, “Administrative Agent”, “Credit Parties”
and/or similar terms thereunder, and each of tlegpective successors and permitted assigns.

1.74 1+#2Fannie Maemeans the Federal National Mortgage Association.

1.75 Z1+73Fannie Mae Acknowledgement Agreememieans “Fannie Mae Acknowledgement
Agreements” as defined in the DIP Order.

1.76 21F74Fannie Mae Lender Contractsneans “Fannie Mae Lender Contracts” as defined in
the DIP Order.

177 1-75Fee Claimmeans a Clairfor professional services rendered or costs indusreor
after the Commencement Date through the Effectate Dy professional persons retained by the Debtors
or the Creditors’ Committee by an order of the Bapkcy Court pursuant to sections 327, 328, 329, 33
331, or 503(b) of the Bankruptcy Code in the ChapieCases.

1.78 i1-76Final Order means an order or judgment of a court of compgtersdiction that
has been entered on the docket maintained by énk of such court, which has not been reversed,
vacated or stayed and as to which (a) the tim@peal, petition for certiorari, or move for a naval;
reargument or rehearing has expired and as to whahappeal, petition for certiorari, or other
proceedings for a new trial, reargument, or rehgashall then be pending; or (b) if an appeal, ofit
certiorari, new trial, reargument, or rehearinge¢béhas been sought, such order or judgment sha#
been affirmed by the highest court to which suateowas appealed, or certiorari shall have beeiedien
or a new trial, reargument, or rehearing shall hasen denied or resulted in no modification of such
order, and the time to take any further appealtigetfor certiorari or move for a new trial, reargent,
or rehearing shall have expired; provided, howetlext no order or judgment shall fail to be a “Fina
Order” solely because of the possibility that aiomotunder Rules 59 or 60 of the Federal Rules wil Ci
Procedure or any analogous Bankruptcy Rule (or aémalogous rules applicable in another court of
competent jurisdiction) or sections 502(j) or 11f4he Bankruptcy Code has been or may be filed wit
respect to such order or judgment.

1.79 1++4Freddie Macmeans the Federal Home Loan Mortgage Corporation.
1.80 1.-78Freddie Mac Agreementmeans the (a) Freddie Mac Acknowledgment Agreement
(b) Freddie Mac Pledge Agreement; (c) Freddie Maastér Agreement; (d) Freddie Mac Purchase

Agreement (items (a) through (d), as defined in B4 Order); and (e) Freddie Mac Single-Family
Seller/Servicer Guide.
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1.81 179General Unsecured Clainmeans any Claim against the Debtors (other thgn an
Intercompany Claims or Go-Forward Trade Claimspfatie Commencement Date that is neither secured
by collateral nor entitled to priority under therBauptcy Code or any order of the Bankruptcy Court,
including any deficiency claim under section 506iajhe Bankruptcy Code.

1.82 1:80Ginnie Maemeans the Government National Mortgage Association
1.83 1.81Ginnie Mae Agreementsneans “Ginnie Mae Agreements” as defined in thE DI

Order.

-

1.84 1.82Go-Forward Trade Claimmeans any Claim against the Debtors (other thgn an
Intercompany Claims or General Unsecured Claimgf #se Commencement Date that is neither secured
by collateral nor entitled to priority under therlauptcy Code or any order of the Bankruptcy Cdajt
identified by the Debtors (with the consent of fRequisite Term Lenders) as being integral to and
necessary for the ongoing operations of the ReagadrDebtors or, in the case of a Sale Transaction,
integral to the Wind Down Estates or the transitoriransfer of assets or services to a purchased

(B) providedthat the holder of suchClaim makesan irrevocablewritten electionto receivethetreatment
set forth in_section4.6 of the Planin a mannerreasonabl;@ccegtableto the Debtors, Reorganlzed
0

I|m| Allowed. -Frerr I|m n mk
thrhII r hIrf neralUn laim and shall r rmnin
rdance with ion 4. hereof.

1.85 1.83Impaired means, with respect to a Claim, Interest, or CtdsSlaims or Interests,
“impaired” within the meaning of sections 1123(3)&hd 1124 of the Bankruptcy Code.

1.86 2184Insured Claimsmeansany Claim or portion of a Claim that is, or may Imsured
under any of the Debtors’ insurance paolicies.

1.87 185Intercompany Claimmeans any pre- or postpetition Claim against a @dield by
another Debtor.

1.88 1.86Intercompany Interesimeans an Interest in a Debtor held by another Delftor
the avoidance of doubt, an Intercompany Interesit slkclude a Parent Equity Interest.

1.89 1.87Interestsmeans any equity security (as defined in sectid#(16) of the Bankruptcy

Code) of a Debtor, including all shares, commomrlstpreferred stock, or other instrument evidencing
any fixed or contingent ownership interest in argbfor, whether or not transferable, and any option,
warrant, or other right, contractual or otherwiseacquire any such interest in the Debtors, windthiy
vested or vesting in the future, including, withdiotitation, equity or equity-based incentives, rgsa or
other instruments issued, granted or promised tgrhated to current or former employees, directors,
officers, or contractors of the Debtors, to acquamey such interests in the Debtors that existed
immediately before the Effective Date.

1.90 Z188Lien has the meaning set forth in section 101(37) oBtekruptcy Code.
191 1.89-Management Incentive Plammeans, solely with respect to the Reorganization

Transaction, a post-emergence management incgiéiae under which up to 10% of the New Common
Stock (after taking into account the shares tosBead under the Management Incentive Plan) will be
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reserved for issuance as awards on terms and iomsditescribed in and consistent with the Managemen
Incentive Plan Term Sheet.

192 1.90-Management Incentive Plan Term Sheeheans, solely with respect to the

Reorganization Transaction, the term sheet forMamagement Incentive Plan included in the Plan
Supplement.

1.93 191 Master Servicing Agreementseans, solely with respect to the Reorganization
Transaction, those certain agreements governinl#ster Servicing Transaction.

1.94 1.92Master Servicing Transactiormeans, solely with respect to the Reorganization
Transaction, entry into the Master Servicing Agreets between the Debtors and one or more approved
subservicers, pursuant to which all or substagtalll of the Debtors’ mortgage servicing rights lsha
subserviced following the Effective Date.

1.95 21.93National Foundersmeans “National Founders Facility Parties” as @egfiim the

1.96 194 National Founders Facilitymeans “National Founders Facility” as definedha t

1.97 1.95-National Founders Facility Agreementmeans “National Founders Facility
Agreement” as defined in the DIP Order.

1.98 1.96National Founders Facility Claimmeans all Claims held by National Founders on
account of, arising under or relating to the Natldfounders Facility Agreement.

199 1.97Net Cash Proceedmeans (a) all Cash of the Debtors realized froair thusiness
operations, the Sale Transaction Proceeds, anddbet Sale Proceeds less (b) the amount of Cash
(i) necessary to pay holders of Allowed (or reseiareDisputed) Administrative Expense Claims, Fee
Claims, Priority Tax Claims, DIP Claims, PriorityoN-Tax Claims, and Other Secured Claims and (ii)
estimated and reserved by the Debtors or the Pdammistrator to adequately fund the Wind Down & th
Estates.

1.100 1.98New Boardmeans, solely with respect to the Reorganizati@n3action, the new
board of directors of Reorganized Ditech.

1.101 1-99New Common Stockneans, solely with respect to the Reorganizati@n3action,
the shares of common stock, par value $.01 peresioabe issued by Reorganized Ditech authorized
pursuant to the Amended Organizational DocumentReamrganized Ditech, and all of which shall be
deemed validly issued, fully-paid, and non-assdssab

1.102 21.100-Other Secured Claimmeans a Secured Claim, other than an Administrative
Expense Claim, a DIP Claim, a Priority Tax ClainT,exm Loan Claim, or a Second Lien Notes Claim.

1.103 1161Parent Equity Interestsneans any Interest in Ditech.
1.104 141062Personmeans any individual, corporation, partnershipjtéthliability company,

association, indenture trustee, organization, jogtbck company, joint venture, estate, trust,
Governmental Unit or any political subdivision tbef, or any other Entity.
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1.105 21:1063Plan means this joint chapter 11 plan, including apeqmices, exhibits, schedules,
and supplements hereto (including, without limgatiany appendices, schedules, and supplemeriis to t
Plan contained in the Plan Supplement), as the samyebe amended, supplemented, or modified from
time to time in accordance with the RSA, DIP Ordee provisions of the Bankruptcy Code and the
terms hereof.

1.106 1164Plan Administratormeans, solely with respect to the Sale Transadid?erson or
Entity selected by the Debtors and the RequisitenTleenders to serve as plan administrator for edch
the Debtors and their Estates.

1.107 21-105Plan Supplementmeans a supplemental appendix to the Plan comgaiamong
other things, formsr termsheetof applicable documents, schedules, and exhibited Plan to be filed
with the Court, including, but not limited to, thalowing: (a) Amended Organizational Documents (to
the extent such Amended Organizational Documeffiectenaterial changes from the Debtors’ existing
organizational documents and bylaws); (b) Amendedi Restated Credit Facility Agreement; (c) Exit
Working Capital Facility Agreement; (d) StockholsleAgreement; (e) Exit Warehouse Facilities
Documents; (f) Management Incentive Plan Term Sh@gt Assumption Schedule; (h) Rejection
Schedulegné (i) proposedsSo-ForwardTradeClaims;and(j) to the extent known, information required
to be disclosed in accordance with section 1129)a&)(the Bankruptcy Code; provided, that throuun t
Effective Date, the Debtors shall have the rightatoend the Plan Supplement and any schedules,
exhibits, or amendments thereto, in accordance thighterms of the Plan and the RSA. The Plan
Supplement shall be filed with the Bankruptcy Cauwstlater than seven (7) calendar days prior to the
deadline to object to the Plan. The Debtors stalk the right to amend the documents containdakin
Plan Supplement through and including the Effecidage in accordance with Article IX of the Plan
(including, for the avoidance of doubt, to refldot terms and conditions of the Sale Transaction).

1.108 1-106-Prepetition Administrative Agentmeans Credit Suisse AG, Cayman Islands

Branch (formerly Credit Suisse AG), solely in i@pacity as administrative agent and collateral tagen
under the Prepetition Credit Agreement, and it€asgors and assigns.

1.109 1-107Prepetition Credit Agreementneans that certain Second Amended and Restated
Credit Agreement, dated as of February 9, 2018 émndmended by that certain Amendment No. 1 to
Second Amended and Restated Credit Agreement, dated March 29, 2018), among Ditech, as the
borrower, the Prepetition Administrative Agent dhe other lenders party thereto, as amended, reddifi
or supplemented from time to time prior to the Ca@noement Date.

1.110 1.108Prepetition Intercreditor Agreemenmeans “Intercreditor Agreement” as defined
in the Prepetition Credit Agreement.

1.111 11069Prepetition Second Lien Notes Indenturaeans that certain indenture dated as of
February 9, 2018, between Ditech, the guarantargedaherein, and the Prepetition Second Lien Notes
Trustee, as amended, modified, or supplementedtiroento time prior to the Commencement Date.

1.112 1-110Prepetition Second Lien Notes Trusteseans Wilmington Savings Fund Society,
FSB, solely in its capacity as trustee under thepé&tion Second Lien Notes Indenture, and its
successors and assigns.

1.113 1311 Prepetition Term Loangneans “Term Loans” as defined in the Prepetitiosd
Agreement.

10
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1.114 11312Prepetition Warehouse Partiesieans “Prepetition Warehouse Parties” as defined
in the DIP Order.

1.115 143313 Priority Non-Tax Claim means any Claim other than an Administrative Egpen
Claim or a Priority Tax Claim, entitled to priorityy payment as specified in section 507(a) of the
Bankruptcy Code.

1116 1-314-Priority Tax Claim means any Secured Claim or unsecured Claim of a
governmental unit of the kind entitled to prioritypayment as specified in sections 502(i) and &J8)
of the Bankruptcy Code.

1.117 1-115Pro Ratameans the proportion that an Allowed Claim or leserin a particular
Class bears to the aggregate amount of Allowedh@lair Interests in that Class, or the proporti@t th
Allowed Claims or Interests in a particular Clagabto the aggregate amount of Allowed Claims and
Disputed Claims or Allowed Interests and Disputeterests in a particular Class and other Classes
entitled to share in the same recovery as sucltsQilader the Plan.

1.118 1-116Reinstate, Reinstated, or Reinstatememtans leaving a Claim Unimpaired under
the Plan.

:

119 1-117Rejection Scheduleneans the schedule of certain specific executanyracts and

unexpired leases to be rejected by the Debtorsipatgo the Plan.

1.120 1-118Related Partiegneans with respect to any Exculpated Party oRelgased Party,
such Entities’ predecessors, successors and assigrsidiaries, Affiliates, managed accounts od$in
and all of their respective current and formeraaifs, directors, principals, stockholders (and faumg
managers, fiduciaries or other agents of stockmeladdth any involvement related to the Debtors),
members, partners, employees, agents, advisorydbosmbers, financial advisors, attorneys,
accountants, investment bankers, consultants, semaives, management companies, fund advisors and
other professionals, and such persons’ respective, lexecutors, estates, servants and nominees.

1.121 1-119Released Partiemeans collectively the: (a) Debtors; (b) Reorgahi2ebtors; (c)
the Wind Down Estates (if applicable); (d) CongemtiTerm Lenders; (e) Prepetition Administrative
Agent; (f) Prepetition Warehouse Parties; (g) Difed Parties; (h) National Founders; and (i) Relat
Parties for each of the foregoing.

1.122 1120Reorganization Transactiomeans, collectively, (a) issuance of the New Commo
Stock; (b) entry into the Amended and Restated iCFectility Agreement; (c) entry into the Exit Wang
Capital Facility Agreement; (d) entry into the EMarehouse Facilities Documents; (e) executiorhef t
Amended Organizational Documents; (f) entry inte Master Servicing Agreements, if applicable;
(g) vesting of the Debtors’ assets in the Reorgah2ebtors, in each case, in accordance with tue; Pl
and (h) the other transactions that the DebtorstladRequisite Term Lenders reasonably determime ar
necessary or appropriate to implement the foregameach case, in accordance with the Plan, RB&, a
the DIP Order.

1.123 14121 -Reorganized Debtorsmeans, solely with respect to the Reorganization
Transaction, the Debtors, as reorganized pursoaamnd under the Plan on or after the Effective Date

1.124 14122Reorganized Diteclmeans, solely with respect to the Reorganizati@n3action,
Ditech, as reorganized pursuant to and under e ¢t or after the Effective Date.

11
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1.125 1123Requisite Term Lenderseans, as of the date of determination, Consefiinm

Lenders holding at least a majority in aggregatacjpal amount outstanding of the Prepetition Term
Loans held by the Consenting Term Lenders as df date.

1.126 1A24Restructuring Expensemeans with respect to (a) the Requisite Term Lendiee
reasonable and documented fees, costs, and exérigdsirkland & Ellis LLP, (ii) one law firm aghg
as local counsel (if any), and (iii) FTI Consultimg.; and (b) the Prepetition Administrative Ageitie
reasonable fees, costs, and expenses of (i) theetRi@n Administrative Agent, (ii) Davis Polk &
Wardwell LLP, and (iii) one law firm acting as ld@ounsel (if any), in each case, in accordanck th
Prepetition Credit Agreement.

1.127 1-125RMS means Reverse Mortgage Solutions, Inc.

1.128 1-126RSA meansthat certain restructuring support agreement, dasedf February 8,
2019, by and among the Debtors and the Conseneng Lenders (as may be amended, supplemented,
or modified from time to time in accordance witle tierms thereof) annexed to the Disclosure Statemen
as Exhibit B.

1.129 14127Sale Transactionmeans the sale of all or substantially all of Erebtors’ assets,
or Interests in the Debtors owning all or substdigtiall of the Debtors’ assets, contemplated g th
Successful Bid.

1.130 2-128Sale Transaction Proceedseans the net proceeds of a Sale Transaction.

1.131 13129 Second Lien Noteholdersnmeans the holders of Second Lien Notes in their
respective capacities as such.

1.132 1-130Second Lien Notesneans the 9.0% Second Lien Senior SubordinatediBggle
Notes due 2024 issued pursuant to the Prepetigoortsl Lien Notes Indenture.

1.133 1-131Second Lien Notes Claimsieans any Claims arising from or in connection with
the Prepetition Second Lien Notes Indenture.

1.134 1.132Secured Claimmeans a Claim (a) secured by a Lien on collaterétie extent of
the value of such collateral as (i) set forth ia Blan, (ii) agreed to by the holder of such Clamd the
Debtors, or (iii) determined by a Final Order itacance with section 506(a) of the Bankruptcy Code
or (b) secured by the amount of any right of setbthe holder thereof in accordance with secti68 &f
the Bankruptcy Code. For the avoidance of douitet National Founders Facility Claim shall be deemed
a Secured Claim.

1.135 1-133Securityhas the meaning set forth in section 101(49) oBudwekruptcy Code.

1.136 1-134-Stockholders Agreemenimeans, solely with respect to the Reorganization
Transaction, that certain Stockholders Agreemeristsuntially in the form included in the Plan
Supplement.

1.137 3-135Subordinated Securities Claimmeans a Claim subject to subordination under
section 510(b) of the Bankruptcy Code.

1.138 1-136Successful Bidmeans one or more bids to purchase all or sulistgrall of the

Debtors’ assets, or Interests in the Debtors owalhgr substantially all of the Debtors’ assetattthe
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Debtors determine, in an exercise of their busipedgment and subject to the RSA, constitutes the
highest or best bid.

1.139 1-137Successful Biddemeans the bidder(s) who submit(s) a Successful Bid

1.140 1138Tax Codemeans the Internal Revenue Code of 1986, as amdraiadtime to
time.

1.141 1439-Term Lenders means “Term Lenders” as defined in the Prepetit@nedit
Agreement.

1.142 1-346-Term Loan Claimsmean any Claims arising from or in connection witie
Prepetition Term Loan, other than Restructuringdages.

1.143 13141 Unimpaired means, with respect to a Claim, Interest, or Clals€laims or
Interests, not “impaired” within the meaning of tsaas 1123(a)(4) and 1124 of the Bankruptcy Code.

1.144 1342U.S. Trusteemeans the United States Trustee for the Southestri@iof New
York.

1.145 1-143Voting Deadlinemeans the date by which all persons or Entitiefleshto vote on
the Plan must vote to accept or reject the Plan.

2

146 1144Wind Down means, following the closing of the Sale Transactthe process to

wind down, dissolve and liquidate the Estates asiildute any remaining assets in accordance \ueh t
Plan.

1.147 1-1345Wind Down Budgetmeans an amount set forth in the Plan Supplenceiiet
agreed between the Debtors and the Requisite Temders for the purpose of effectuating the Wind
Down.

1.148 1-146-Wind Down Estatesmeans, solely with respect to the Sale Transactiom
Debtors pursuant to and under the Plan on or #ifécEffective Date.

B. Interpretation; Application of Definitions and Rule s of Construction.

Unless otherwise specified, all section or exhifgterences in the Plan are to the
respective section in, or exhibit to, the Planthessame may be amended, waived, or modified fioen t
to time. The words “herein,” “hereof,” “hereto,héreunder,” and other words of similar import reter
the Plan as a whole and not to any particular aecgubsection, or clause contained therein. The
headings in the Plan are for convenience of referemly and shall not limit or otherwise affect the
provisions hereof. For purposes herein: (a) éappropriate context, each term, whether statégein
singular or the plural, shall include both the siag and the plural, and pronouns stated in theuliag,
feminine, or neuter gender shall include the maseufeminine, and the neuter gender; (b) any eefs
herein to a contract, lease, instrument, releaskenture, or other agreement or document being in a
particular form or on particular terms and condiiomeans that the referenced document shall be
substantially in that form or substantially on taésrms and conditions; (c) unless otherwise Spdcidll
references herein to “Sections” are referencestticdhs hereof or hereto; (d) the rules of consimncset
forth in section 102 of the Bankruptcy Code shpplg; and (e) any term used in capitalized fornefmer

13

WEHN:\96998490\1141703-0010W EIL:\96998490\3\41703.0010



19-10412-jlg Doc 469 Filed 04/26/19 Entered 04/26/19 12:12:12 Main Document
Pg 95 of 147

that is not otherwise defined but that is usechenBankruptcy Code or the Bankruptcy Rules shaleha
the meaning assigned to that term in the Bankru@tmye or the Bankruptcy Rules, as the case may be.

C. Reference to Monetary Figures.

All references in the Plan to monetary figures Istedér to the legal tender of the United
States of America, unless otherwise expressly gdeali

D. Controlling Document.

In the event of any conflict between the terms @novisions in the Plan (without
reference to the Plan Supplement) and the termspemdsions in the Disclosure Statement, the Plan
Supplement, any other instrument or document aleatesxecuted pursuant to the Plan (including any
Restructuring Document or Sale Transaction Docuynentny order (other than the Confirmation Order
or the DIP Order) referenced in the Plan (or anlilets, schedules, appendices, supplements, or
amendments to any of the foregoing), the Plan (uithreference to the Plan Supplement) shall govern
and control; provided, however, that, in the evana conflict between the DIP Order, on the onedhan
and any of the Plan, the Plan Supplement, or tHimiee Documents, on the other hand, the DIP ©rde
shall govern and control in all respects; providadther, that in the event of a conflict between
Confirmation Order, on the one hand, and any of Ben, the Plan Supplement, the Definitive
Documents, or the DIP Order on the other handCibvefirmation Order shall govern and control in all
respects.

E. Certain Consent Rights.

Notwithstanding anything in the Plan to the contramny and all consent rights of any of
the DIP Credit Parties and the parties to the RSAat forth in the RSA and the DIP Documents with
respect to the form and substance of the PlanPtan Supplement, and any Definitive Document,
including any amendments, restatements, suppler@ntsher modifications to such documents, and any
consents, waivers, or other deviations under onfaoy such documents, shall be incorporated hbyein
this reference (including to the applicable defms in Article | hereof) and fully enforceable istated
in full herein until such time as the RSA (with pest to the parties to the RSA) or the DIP Document
(with respect to the DIP Credit Parties) is terrtedan accordance with its terms.

ARTICLE Il ADMINISTRATIVE EXPENSE AND PRIORITY CLAIM  S.
2.1.  Administrative Expense Claims.

Except to the extent that a holder of an Allowednikdstrative Expense Claim agrees to
less favorable treatment, each holder of an Allowedinistrative Expense Claim (other than a Fee
Claim, a DIP Claim, or a Restructuring Expense)llstegeive, in full and final satisfaction of such
Claim, Cash in an amount equal to such Allowed Audstiative Expense Claim on, or as soon thereafter
as is reasonably practicable, the later of (aFtffective Date and (b) the first Business Day atfter date
that is thirty (30) calendar days after the dathsidministrative Expense Claim becomes an Allowed
Administrative Expense Claim; provided, that All@vé&dministrative Expense Claims representing
liabilities incurred in the ordinary course of mess by the Debtors, as Debtors in Possessior,bghal
paid by the Debtors, the Reorganized Debtors, @Pfan Administrator, as applicable, in the ordmar
course of business, consistent with past practicki@a accordance with the terms and subject to the
conditions of any course of dealing or agreemeat®ming, instruments evidencing, or other document
relating to such transactions.

14
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2.2. Fee Claims.

(a) All Entities seeking an award by the BankrupBnurt of Fee Claims shall file
and serve on counsel to the Debtors, the U.S. @eusind counsel to the Requisite Term Lendersy on o
before the date that is forty-five (45) days aftex Effective Date, their respective final applicas for
allowance of compensation for services rendered r@idbursement of expenses incurred from the
Commencement Date through the Effective Date. &@bjes to any Fee Claims must be filed and served
on counsel to the Debtors, counsel to the Requigten Lenders, and the requesting party no latan th
twenty-one (21) calendar days after the filinghef final applications for compensation or reimborset
(unless otherwise agreed by the Debtors or the JRemed Debtors, as applicable, and the party
requesting compensation of a Fee Claim).

(b) Allowed Fee Claims shall be paid in full, in ®asn such amounts as are
Allowed by the Bankruptcy Court (i) on the date opehich an order relating to any such Allowed Fee
Claim is entered or as soon as reasonably pratgithdreafter; or (ii) upon such other terms as by
mutually agreed upon between the holder of suchllamed Fee Claim and the Debtors, the Reorganized
Debtors, or the Plan Administrator, as applicabMdotwithstanding the foregoing, any Fee Claims that
are authorized to be paid pursuant to any admatigé orders entered by the Bankruptcy Court may be
paid at the times and in the amounts authorizegyaunt to such orders.

(©) On or about the Effective Date, holders of Fé&arts shall provide a reasonable
estimate of unpaid Fee Claims incurred in rendesgnyices before the Effective Date to the Debbors
the Creditors’ Committee, as applicable, and thet@rs or Reorganized Debtors, as applicable, shall
separately escrow such estimated amounts for thefibef the holders of the Fee Claims until the fe
applications related thereto are resolved by Fivaler or agreement of the parties. If a holdea &ee
Claim does not provide an estimate, the Debtorsyrd@mized Debtors, or Plan Administrator, as
applicable, may estimate the unpaid and unbillesoeable and necessary fees and out-of-pocket
expenses of such holder of a Fee Claim. Wherualt #llowed Fee Claims have been paid in full, any
remaining amount in such escrow shall promptly éleased from such escrow and revert to, and
ownership thereof shall vest in, the Reorganizett@s without any further action or order of the
Bankruptcy Court.

(d) The Reorganized Debtors or the Plan Administrate applicable, are authorized
to pay compensation for services rendered or raisgment of expenses incurred after the Effectivie Da
in the ordinary course and without the need forkBayptcy Court approval.

2.3.  Priority Tax Claims.

Except to the extent that a holder of an Allowedbfity Tax Claim agrees to less
favorable treatment, each holder of an Allowed MgioTax Claim shall receive, in full and final
satisfaction of such Allowed Priority Tax Claim, #ite sole option of the Debtors, the Reorganized
Debtors, or the Plan Administrator, as applicaf@®,Cash in an amount equal to such Allowed Pyiorit
Tax Claim on, or as soon thereafter as is reaspiahbtticable, the later of (i) the Effective Datiethe
extent such Claim is an Allowed Priority Tax Claam the Effective Date; (ii) the first Business Dafter
the date that is thirty (30) calendar days after date such Priority Tax Claim becomes an Allowed
Priority Tax Claim; and (iii) the date such AllowEdiority Tax Claim is due and payable in the oadjn
course as such obligation becomes due; provided,thie Debtors reserve the right to prepay all or a
portion of any such amounts at any time under dipison without penalty or premium; or (b) equal
annual Cash payments in an aggregate amount egtre amount of such Allowed Priority Tax Claim,
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together with interest at the applicable rate uséetion 511 of the Bankruptcy Code, over a peniatd
exceeding five (5) years from and after the Commeent Date.

2.4, DIP Claims.

On the Effective Date, in full and final satisfacti of the Allowed DIP Claims, the
commitments of the DIP Credit Parties under the Dii#uments shall be terminated and DIP Claims
shall be (a) paid in full in Cash upon the consutionaof the Sale Transaction if the Sale Transactio
occurs or (b) refinanced in full in Cash by the tEWarehouse Facilities if the Reorganization
Transaction occurs. The Debtors’ and their respedffiliates’ contingent or unliquidated expense
reimbursement and indemnity obligations under thié Documents, to the extent not paid in full in Bas
on the Effective Date or otherwise satisfied by Erebtors and their respective Affiliates in a manne
reasonably acceptable to the DIP Agent, shall serthe Effective Date and shall not be released or
discharged pursuant to the Plan or Confirmatione@naotwithstanding any provision hereof or therteof
the contrary.

2.5. Restructuring Expenses.

During the period commencing on the Commencemet¢ Beiough the Effective Date,
the Debtors will promptly pay in full in Cash ang®ructuring Expenses in accordance with the tefms
the RSA. Without limiting the foregoing, to the emt that any Restructuring Expenses remain ungaid a
of the Business Day prior to the Effective Date tlom Effective Date, the Reorganized Debtors, anPlI
Administrator, as applicable, shall pay in full@ash any outstanding Restructuring Expenses tleat ar
invoiced without the requirement for the filing dtention applications, fee applications, or arfyeot
applications in the Chapter 11 Cases, and withoyteguirement for further notice or Bankruptcy @ou
review or approval. For the avoidance of douby, Rastructuring Expenses invoiced after the Effecti
Date shall be paid promptly, but no later than(i€)) business days of receiving an invoice.

ARTICLE Il CLASSIFICATION OF CLAIMS AND INTERESTS.

3.1. Classification in General.

A Claim or Interest is placed in a particular Cldss all purposes, including voting,
confirmation, and distribution under the Plan ander sections 1122 and 1123(a)(1) of the Bankruptcy
Code; provided, that a Claim or Interest is plagec particular Class for the purpose of receiving
distributions pursuant to the Plan only to the eixteat such Claim or Interest is an Allowed Clam
Allowed Interest in that Class and such Allowed i@laor Allowed Interest has not been satisfied,
released, or otherwise settled prior to the Effedate.
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businessenterprise constitutea changeof control of any Debtor for any purpose,causea mergerof
consolidationof any legal Entities,or causethetransferof any Assets.and,exceptasotherwiseprovided
by or permitted under this Plan, all Debtors sbalitinue to exist as separate legal Entities.

w

3. 32-Summary of Classification.

The following table designates the Classes of laagminst and Interests in the Debtor
and specifies which of those Classes are (a) Ipair Unimpaired by the Plan; (b) entitled to viate
accept or reject the Plan in accordance with sedit?6 of the Bankruptcy Code; and (c) deemed to
accept or reject the Plan. In accordance with@edtl23(a)(1) of the Bankruptcy Code, Administrati
Expense Claims and Priority Tax Claims have noh lo¢gssified.

Class Designation Treatment Entitled to Vote
1 Priority Non-Tax Claims Unimpaired No (Presumed to acce
2 Other Secured Claims Unimpaired No (Presumed to acce
3 Term Loan Claims Impaired Yes
4 Second Lien Notes Claims Impaired No (Deemed to rejec
5 General Unsecured Claims Impaired No (Deemed to rejec
6 Go-Forward Trade Claims Impaired No (Deemed to rejec
Reorganization Reorganization Transaction
Transaction (Presumed to Accept)
7 . - (Unimpaired) ' _
= Borrower Non-Discharged Clajm Sale Transaction (Deemed to Reject)
Sale Transaction
(Impaired)
78 Intercompany Claims Unimpaired No (Presumed to acce
89 Intercompany Interests Unimpaired No (Presumed to acce
910 |Parent Equity Interests Impaired No (Deemed to rejec
1011 | Subordinated Securities Claims Impaired No (Deemed to rejec

3.4. 33-Special Provision Governing Unimpaired Claims.

Nothing under the Plan shall affect the rightshaf Debtors or the Reorganized Debtors,
as applicable, in respect of any Unimpaired Claimduding all rights in respect of legal and egble
defenses to, or setoffs or recoupments againstsaety Unimpaired Claims.

w

5. 3-4-Elimination of Vacant Classes.

Any Class of Claims against or Interests in thetBebthat, as of the commencement of
the Confirmation Hearing, does not have at leasthwider of a Claim or Interest that is Allowedain
amount greater than zero for voting purposes 8ieationsidered vacant, deemed eliminated from tue Pl
for purposes of voting to accept or reject the Péard disregarded for purposes of determining veneth
the Plan satisfies section 1129(a)(8) of the BaptkruCode with respect to that Class.

ARTICLE IV TREATMENT OF CLAIMS AND INTERESTS.
4.1.  Priority Non-Tax Claims (Class 1).
(a) Classification Class 1 consists of Priority Non-Tax Claims.
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(b) Treatment Except to the extent that a holder of an Alloviebrity Non-Tax
Claim against the Debtors agrees to a less fav@teddtment of such Claim, in full and final satigfon
of such Allowed Priority Non-Tax Claim, at the salption of the Debtors, the Reorganized Debtors, or
the Plan Administrator, as applicable: (i) eacbhsholder shall receive payment in Cash in an ainoun
equal to such Claim, payable on the later of tHedife Date and the date that is ten (10) BusiDess
after the date on which such Priority Non-Tax Cl&ecomes an Allowed Priority Non-Tax Claim, or as
soon thereafter as is reasonably practicablesygh holder’s Allowed Priority Non-Tax Claim shh#
Reinstated; or (iii) such holder shall receive sotier treatment so as to render such holder’sn&itb
Priority Non-Tax Claim Unimpaired.

(c) Voting Class 1 is Unimpaired, and holders of PrioritgnNrax Claims are
conclusively presumed to have accepted the Plasupat to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Priority Non-Tax Claims ac¢ entitled to vote to accept or reject the Plandl the
votes of such holders will not be solicited witspect to Priority Non-Tax Claims.

4.2.  Other Secured Claims (Class 2).

(a) Classification Class 2 consists of the Other Secured Clain@sth& extent that
Other Secured Claims are secured by differenttecior different interests in the same collatesath
Claims shall be treated as separate subclasselmsd € for purposes of voting to accept or rejeet t
Plan and receiving distributions under the Plan.

(b) Treatment

0] Except to the extent that a holder of an Allow@ther Secured Claim
agrees to different treatment, on the later ofgfiective Date and the date that is ten (10)
Business Days after the date such Other Secur@th G&comes an Allowed Claim, or as
soon thereafter as is reasonably practicable, balcier of an Allowed Other Secured
Claim will receive, on account of such Allowed @taiat the sole option of the Debtors,
Reorganized Debtors, or the Plan Administratorapglicable: (i) Cash in an amount
equal to the Allowed amount of such Claim; (ii) Retatement of such holder’s Allowed
Other Secured Claim; (iii) such other treatmenfisieht to render such holder’s Allowed
Other Secured Claim Unimpaired; or (iv) returnta# aipplicable collateral in satisfaction
of the Allowed amount of such Other Secured Claim.

(i) Upon the Effective Date and solely with respéatthe Reorganization
Transaction, the National Founders Facility shalReinstated and shall either be paid in
full in Cash on account of the National FoundersilfEg Claim or receive such other
treatment as agreed to among the Debtors and [dhfannders.

(c) Voting Class 2 is Unimpaired, and holders of Other S=tiClaims are
conclusively presumed to have accepted the Plasupat to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Other Secured Claims aresnttled to vote to accept or reject the Plan, ted
votes of such holders will not be solicited witpect to such Other Secured Claims.

4.3. Term Loan Claims (Class 3).
(a) Classification Class 3 consists of Term Loan Claims.
(b) Allowance The Term Loan Claims are Allowed pursuant taieec506(a) of

the Bankruptcy Code against the Debtors in theeggge principal amount of $961,355,635.34, plus
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amounts owing (if any) on account of call proteasi@ontained in the Prepetition Credit Agreemels p
all accrued but unpaid interest, costs, fees, apérses then outstanding under the PrepetitionitCred
Agreement. The Prepetition Administrative Agend #ime Term Loan Lenders shall not be requiredéo fi
proofs of Claim on account of any Term Loan Claims.

(c) Treatment Except to the extent that a holder of an Allowestm Loan Claim
agrees to less favorable treatment, in full andl fsatisfaction, settlement, release, and dischafrgand
in exchange for an Allowed Term Loan Claim, eacthsoolder thereof shall receive:

0] If the Sale Transaction occurson the Effective Date, such holder’s Pro
Rata share of Net Cash Proceeds until all AllowedTLoan Claims are satisfied in full
in cash. On the Effective Date, the Prepetitioredir Agreement shall be deemed
cancelled (except as set forth in Section 5.12dfilere

(i) If the Reorganization Transaction occurs on the Effective Date, such
holder’s Pro Rata share of (a) term loans undeAthended and Restated Credit Facility
Agreement; (b) 100% of the New Common Stock; predjdhat the New Common Stock
shall be subject to dilution by the Managementnitige Plan; and (c) if applicable, the
Asset Sale Proceeds. On the Effective Date, tepdfition Credit Agreement shall be
deemed cancelled (except as set forth in Secti@@ Hereof) and replaced by the
Amended and Restated Credit Facility Agreementhaut the need for any holder of a
Term Loan Claim that does not vote for the Plamates to reject the Plan executing the
Amended and Restated Credit Facility Agreement,eswth Lien, mortgage and security
interest that secures the obligations arising utiteiPrepetition Credit Agreement as of
the Commencement Date shall be reaffirmed, ratibedi deemed granted by the
Reorganized Debtors to secure all obligations efRleorganized Debtors arising under
the Amended and Restated Credit Facility Agreement.

(d) Voting Class 3 is Impaired, and holders of Term Loaair@s in Class 3 are
entitled to vote to accept or reject the Plan.

4.4. Second Lien Notes Claims (Class 4).
(@) Classification Class 4 consists of Second Lien Notes Claims.

(b) Treatment Except to the extent that a holder of an Allovigatond Lien Notes
Claim agrees to less favorable treatment, in fodl &inal satisfaction, settlement, release, andhdisge
of, and in exchange for an Allowed Second Lien B@tkim, each such holder thereof shall receive:

0] If the Sale Transaction occurson the Effective Date, such holder’s Pro
Rata share of Net Cash Proceeds as such holderentitled to under applicable
nonbankruptcy law (subject to the Intercreditor @gnent) after the Term Loan Claims
are satisfied in full in Cash, until all Allowed &ad Lien Notes Claims are satisfied in

full.

(i) If the Reorganization Transaction occurs holders of Second Lien
Notes Claims shall not receive or retain any priypender the Plan on account of such
Claims.

(iii) If either the Sale Transaction or the Reorganizatio Transaction

occurs, on the Effective Date, the Second Lien Notesldfedeemed cancelled (except
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as set forth in Section 5.12 hereof) without furthetion by or order of the Bankruptcy
Court.

(c) Voting Class 4 is Impaired, and holders of Second INetes Claims are
conclusively deemed to have rejected the Plan pmisto section 1126(g) of the Bankruptcy Code.
Therefore, holders of Second Lien Notes Claimsnateentitled to vote to accept or reject the Png
the votes of such holders will not be solicitedwigspect to such Second Lien Notes Claims.

4.5. General Unsecured Claims (Class 5).
(a) Classification Class 5 consists of General Unsecured Claims.
(b) Treatment Except to the extent that a holder of an Allowgeheral Unsecured
Claim agrees to less favorable treatment, in fodl &nal satisfaction, settlement, release, andhdisge
of, and in exchange for an Allowed General Unsat@laim, each such holder thereof shall receive:
0] If the Sale Transaction occurson the Effective Date, such holder’s Pro

Rata share of Net Cash Proceeds (until all Allogsheral Unsecured Claims are
satisfied in full) after the Term Loan Claims aret8nd Lien Notes Claims are satisfied

in full in Cash.

(i) If the Reorganization Transaction occurs holders of General
Unsecured Claims shall not receive or retain ampgnty under the Plan on account of
such Claims.

(c) Voting Class 5 is Impaired, and holders of General tngel Claims are
conclusively deemed to have rejected the Plan pmisto section 1126(g) of the Bankruptcy Code.
Therefore, holders of General Unsecured Claimsarentitled to vote to accept or reject the Png
the votes of such holders will not be solicitedwigspect to such General Unsecured Claims.

4.6. Go-Forward Trade Claims (Class 6).
(a) Classification Class 6 consists of Go-Forward Trade Claims.

(b) Treatment: Except to the extent that a holder of an AllowedFKaoward Trade
Claim agrees to less favorable treatment, in fodl &inal satisfaction, settlement, release, andhdisge
of, and in exchange for an Allowed Go-Forward Tradieim, each such holder thereof shall receive, on
the Effective Date or as soon as practicable tfiereavith a carve out from the collateral (e
proceedsor value ef-sucheollateraihereoj securing the Term Loan Claims, distribution insBan an
amount equaling not less than a percentage of Balcler’'s Claim to be identified in the solicitation
documents, subject to an aggregate cap to be agrdsdthe Debtors and the Requisite Term Lenders,
which shall be identified in the solicitation do without regar h rticularD r inst
which suchClaim is Allowed; provided, that any further payments in excessuch cap on account of an
Allowed Go-Forward Trade Claim shall be subjecthi® consent of the Requisite Term Lenders.

(c) Voting: Class 6 is Impaired, and holders of Go-Forward @r&dhaims are
conclusively deemed to have rejected the Plan pmisto section 1126(g) of the Bankruptcy Code.
Therefore, holders of Go-Forward Trade Claims ateentitled to vote to accept or reject the Plamg a
the votes of such holders will not be solicitedhwigspect to such Go-Forward Trade Claims.
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4.7. intercompamBorrower Non-DischargedClaims (Class 7)
(@) Classification Class 7 consists of Borrower Non-Dischargedr@sai

(b) Treatment Exceptto the extentthat a holder of an Allowed Borrower Non-
DischargedClaim agreedo lessfavorabletreatmentin full andfinal satisfactionsettlementreleaseand

dischargeof, andin exchangdor an Allowed BorrowerNon-Dischargedlaim, eachsuchholderthereof
shall receive:

[0} If the Sale Transaction occurs on the Effective Date or as soonas
gossmlethereafteréuchhgldershaII betreatedas an Allgwed GeneraIUnsecure(CIalm

Bgrrower Non- Dlscharged Clalm is assumed by a @ghas an assumed liabi I|ty

(i)  If the Reorganization Transaction occurs on or after the Effective
Date, as a carve out from the term loan lenders’ collateral (or the proceedsor value
thereof), holdersof Allowed Borrower Non-DischargedClaims shall receivetreatment
from the Debtorsor Reorganizedebtorsthat will treat eachAllowed Borrower Non-
Dlschargeo[:lalm in the ordlnar;gcgurseof b;;smessas if the Chapterll Caseshad not

(@) Classification Class?8 consists of Intercompany Claims.

(b) Treatment On or after the Effective Date, all Intercompa@iaims will be
adjusted, continued, settled, reinstated, disclarge eliminated as determined by the Debtors,
Reorganized Debtors, or Plan Administrator, as iepple, and the Requisite Term Lenders, in their
respective reasonable discretion.

(c) Voting Class#8 is Unimpaired, and holders of Intercompany Claiang
conclusively presumed to have accepted the Plasuput to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Claims are mbtled to vote to accept or reject the Plan, drel t
votes of such holders will not be solicited witspect to such Intercompany Claims.
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4-8-Intercompany Interests (Clas’9).

(a) Classification Classg9 consists of Intercompany Interests.

(b) Treatment: On or after the Effective Date, all Intercompantetests shall be
cancelled, reinstated, or receive such other traitras determined by the Debtors or Reorganized
Debtors, as applicable, and the Requisite Termersndh their respective reasonable discretion.

(c) Voting: Class&9 is Unimpaired, and holders of Intercompany Interesre
conclusively presumed to have accepted the Plasupat to section 1126(f) of the Bankruptcy Code.
Therefore, holders of Intercompany Interests ateenttled to vote to accept or reject the Plard te
votes of such holders will not be solicited witspect to such Intercompany Interests.

4.10. 4.9-Parent Equity Interests (Clas810).

(a) Classification Class910 consists of Parent Equity Interests.

(b) Treatment Except to the extent that a holder of Parentitifduaterests agrees to
less favorable treatment, in full and final satitifan, settlement, release, and discharge of, and i
exchange for Parent Equity Interests, each suaehthereof shall receive:

0] If the Sale Transaction occurs (A) on the Effective Date, all Parent
Equity Interests shall be cancelled and one shiaBtech common stock (theSingle
Share) shall be issued to the Plan Administrator tochmi trust as custodian for the
benefit of the former holders of Ditech common ktand preferred stock consistent with
their former relative priority and economic entitlents. The Single Share shall be
recorded on the books and records maintained bi?lHre Administrator. To the extent
not previously filed, on or promptly after the Effiwe Date, a Form 15 for the purpose of
terminating the registration of Ditech’s commonc&tand suspending Ditech’s reporting
obligations, as applicable, shall be filed with 8exurities and Exchange Commission to
the extent permitted by applicable law; (B) eaaimier holder of a Parent Equity Interest
(through their interest in the Single Share, adiegiple) shall neither receive nor retain
any property of the Estate or direct interest ioperty of the Estate on account of such
Parent Equity Interest@rovided that in the event that all Allowed Claims haverbe
satisfied in full in accordance with the Bankrup@gde and the Plan, each former holder
of a Parent Equity Interest may receive its shdrany remaining assets of Ditech
consistent with such holder’s rights of paymentseémng immediately prior to the
Commencement Date. Unless otherwise determineldeblan Administrator, on the date
that Ditech’s Chapter 11 Case is closed in accaaaith Section 5.16 of the Plan, the
Single Share issued on the Effective Date shalidmmed cancelled and of no further
force and effect provided that such cancellatioesdaot adversely impact the Debtors’
Estates; (C) the continuing rights of former haddef Parent Equity Interests (including
through their interest in Single Share or otherjvsdall be nontransferable except (i) by
operation of law or (ii) for administrative transfevhere the ultimate beneficiary has not
changed, subject to the Plan Administrator’s cansen

(i) If the Reorganization Transaction occurs on the Effective Date, all
Parent Equity Interests shall be deemed canceltbdwt further action by or order of the
Bankruptcy Court, and shall be of no further foacel effect, whether surrendered for
cancellation or otherwise.
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(c) Voting Class910 is Impaired, and holders of Parent Equity Intereste
conclusively deemed to have rejected the Plan pmisto section 1126(g) of the Bankruptcy Code.
Therefore, holders of Parent Equity Interests ateentitled to vote to accept or reject the Plamg e
votes of such holders will not be solicited witspect to such Parent Equity Interests.

4.11. 4-10-Subordinated Securities Claims (Clag§11).

(a) Classification Classt011 consists of Subordinated Securities Claims.

(b) Treatment Holders of Subordinated Securities Claims shatllreceive or retain
any property under the Plan on account of such iSlirieded Securities Claims. On the Effective Date,
all Subordinated Securities Claims shall be deecagdtelled without further action by or order of the
Bankruptcy Court, and shall be of no further foesel effect, whether surrendered for cancellation or
otherwise.

(c) Voting Class4011 is Impaired, and the holders of Subordinated Sigesir
Claims are conclusively deemed to have rejectedPthe. Therefore, holders of Subordinated Seesriti
Claims are not entitled to vote to accept or rejeetPlan, and the votes of such holders of Subateiil
Securities Claims will not be solicited.

ARTICLE V MEANS FOR IMPLEMENTATION.
5.1. No Substantive Consolidation.

The Plan is being proposed as a joint plan of eumgtion of the Debtors for
administrative purposes only and constitutes aragpahapter 11 plan of reorganization for eacht@eb
The Plan is not premised upon the substantive tidasion of the Debtors with respect to the Classfes
Claims or Interests set forth in the Plan.

5.2. Compromise and Settlement of Claims, Interests, &uhtroversies.

Pursuant to sections 363 and 1123(b)(3) of the Bgutky Code and Bankruptcy Rule
9019 and in consideration for the distributions alder benefits provided pursuant to the Plan, the
provisions of the Plan shall constitute a goodhfabmpromise of Claims, Interests, and controversie
relating to the contractual, legal, and subordomatights that a creditor or an Interest holder maye
with respect to any Claim or Interest or any dittion to be made on account of an Allowed Claim or
Interest. The entry of the Confirmation Order Elsahstitute the Bankruptcy Court’s approval of the
compromise or settlement of all such Claims, Igreand controversies, as well as a finding by the
Bankruptcy Court that such compromise or settlenseint the best interests of the Debtors, theiates,
and holders of such Claims and Interests, andrisefguitable, and reasonable.

5.3.  Marketing Process.

Following the Commencement Date, the Debtors shidrsee and manage the sale
process relating to any potential Sale Transactaster Servicing Transaction, and, if applicable,
Asset Sale Transaction, in good-faith consultatiath the Requisite Term Lenders the DIP Agent, the
Creditors’ Committee, Freddie Mac, Fannie Mae, Gimthie Mae. The Requisite Term Lenders, the DIP
Agent, the Creditors’ Committee, Freddie Mac, FarMae, and Ginnie Mae and their respective advisors
shall have the right to review all information,igiince, and materials provided by the Debtors o an
bidder or prospective bidder, subject to confiddityi, with respect to the sale and to consult witite
Debtors with respect to any potential Sale TramsactMaster Servicing Transaction, or Asset Sale
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Transaction. The Debtors, the Requisite Term Lexnydbe DIP Agent, the Creditors’ Committee, Freddi
Mac, Fannie Mae, and Ginnie Mae shall consult iodgfaith regarding the sale process, including any
diligence and other information requested by thguiste Term Lenders. The Debtors shall soliaitsbi
on any and all bases, including soliciting bidg thanot satisfy the Term Loan Claims in full.

5.4, Election Notice.

Unless extended by the Debtors, within five (5)ibess days following the earlier of (a)
the conclusion of the Debtors’ marketing and sateg@ss and (b) ninety-five (95) calendar days dffter
Commencement Date (the earliest such date,Elextion Dat€), holders of at least 6% in aggregate
principal amount outstanding under the Prepetitedit Agreement (theElecting Term Lendery
shall deliver a notice (theElection Notic€) to the Debtors stating that the Electing Ternrmders wish
to consummate a transaction (tHelécted Transactiol), being a: (i) Reorganization Transaction, (ii)
Master Servicing Transaction (as part of a Reomgdion Transaction), or (iii) Sale Transaction, ahd
applicable, (iv) in connection and together with election of (i), (i), or (iii), any Asset Sale
Transaction(s); provided, that inclusion of anylsdsset Sale Transaction(s) is not incompatiblé e
successful consummation of the Elected Transauti@, (i), or (iii).

5.5. Sources of Consideration for Plan Distributions.

(@) Sale Transaction The Debtors shall fund distributions and satespplicable
Allowed Claims and Allowed Interests under the Rhath respect to the Sale Transaction using Cash on
hand, the Sale Transaction Proceeds, and, if aiydicthe Asset Sale Proceeds.

(b) Reorganization Transaction The Debtors shall fund distributions and satisfy
applicable Allowed Claims and Allowed Interests endhe Plan with respect to the Reorganization
Transaction with Cash on hand, the Amended andaRebtCredit Facility, Exit Working Capital
Facility, the Exit Warehouse Facilities, New Comn&inck, and, if applicable, the Asset Sale Proceeds

5.6. Sale Transaction.
(a) Closing of Sale Transaction (If Any).

() On the Effective Date, the Debtors shall be at#ed to consummate the
Sale Transaction contemplated by the SuccessfulaBd, among other things, the
Debtors’ assets (including executory contracts amexpired leases assumed and
assigned to the Successful Bidder pursuant tolantidl hereof) shall be transferred to
and vest in the applicable Successful Bidder frekchear of all Liens, Claims, charges,
or other encumbrances pursuant to the terms ofppécable purchase agreement and
Confirmation Order.

(b) Wind Down and Dissolution of the Debtors.

0] The Plan Administrator shall have the authostyd right on behalf of
each of the Debtors, without the need for Bankrny@ourt approval (unless otherwise
indicated), to carry out and implement all provrsioof the Plan, including, without
limitation, to: (a) except to the extent Claimsddeen previously Allowed, control and
effectuate the Claims reconciliation process, idiclg to object to, seek to subordinate,
compromise or settle any and all Claims againstDeetors; (b) make distributions to
holders of Allowed Claims in accordance with tharI(c) prosecute all Causes of
Action on behalf of the Debtors, elect not to paramy Causes of Action, and determine
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whether and when to compromise, settle, abandemisk, or otherwise dispose of any
such Causes of Action, as the Plan Administratoy determine is in the best interests of
the Debtors; (d) retain professionals to assigparforming its duties under the Plan;
(e) maintain the books, records, and accounts efDibtors; (f) complete and file, as
necessary, all final or otherwise required fedestdte, and local tax returns for the
Debtors; and (g) perform other duties and functibhat are consistent with the
implementation of the Plan.

(i) After the Effective Date, pursuant to the Pldahe Plan Administrator
shall wind down, sell, liquidate, and may operas®, acquire, or dispose of property and
compromise or settle any Claims, Interests, or €suf Action remaining with the
Debtors’ after consummation of the Sale Transaa@remplated by the Successful Bid
without approval by the Bankruptcy Court and fréamy restrictions of the Bankruptcy
Code or Bankruptcy Rules.

(iii) Each of the Debtors shall indemnify and holérimless the Plan
Administrator solely in its capacity as such forydosses incurred in such capacity,
except to the extent such losses were the resuthefPlan Administrator's gross
negligence, willful misconduct, or criminal conduct

(iv) Subject to Section 6.3(b) of the Plan, the Debtshall make an initial
distribution on the Effective Date and thereaftte Plan Administrator shall, in an
expeditious but orderly manner, make timely disititns pursuant to the Plan and the
Confirmation Order.

(V) The Plan Administrator shall be authorized te fon behalf of the
Debtors and any non-Debtor subsidiaries, certégaif dissolution and any and all other
corporate and company documents necessary to ugffecthe Wind Down without
further action under applicable law, regulatiordest or rule, including any action by the
stockholders, members, the board of directorspardbof directors or similar governing
body of the Debtors.

(vi) The Plan Administrator shall effectuate the WDown with the amounts
reserved in the Wind Down Budget.

Reorganization Transaction.

(a) If the Debtors pursue the Reorganization Trammac the Debtors shall

implement the Reorganization Transaction as sét farein.

(b) Amended and Restated Credit Facility

0] On the Effective Date, the Amended and Restaizddit Facility
Agreement shall be executed and delivered, andRiberganized Debtors shall be
authorized to execute, deliver and enter into,Ahended and Restated Credit Facility
Agreement and the other Amended and Restated Gradility Documents, without the
need for any further corporate action and withowutifer action by the holders of Claims
or Interests.

(i) Except as otherwise modified by the Amended dektated Credit
Facility Agreement, all Liens, mortgages and ségunterests securing the obligations
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arising under the Amended and Restated Credit ifyaddigreement and the other
Amended and Restated Credit Facility Documentswiesé collateral securing the Term
Loan Claims as of the Commencement Date are uedlt®r the Plan, and all such liens,
mortgages and security interests are created amheCfmel with respect to the Amended
and Restated Credit Facility Documents to the saxtent, in the same manner and on
the same terms and priorities as they were witheeso the Term Loan Claims, except
as the foregoing may be modified pursuant to therdad and Restated Credit Facility
Documents. All Liens and security interests graré@d continuing pursuant to the
Amended and Restated Credit Facility Documents| flga(i) valid, binding, perfected,
and enforceable Liens and security interests ipénsonal and real property described in
and subject to such document, with the prioritisglgished in respect thereof under
applicable non-bankruptcy law; (i) granted in gdadh and deemed not to constitute a
fraudulent conveyance or fraudulent transfer; ancot otherwise subject to avoidance,
recharacterization, or subordination (whether edpd, contractual or otherwise) under
any applicable law. The Debtors, the Reorganizebt@s, and the Entities granted such
Liens and security interests are authorized to mahe to the extent contemplated by the
Amended and Restated Credit Facility DocumentsDetgtors, the Reorganized Debtors,
and their respective Affiliates will make, all fiis and recordings, and to obtain all
governmental approvals and consents necessary othetwise consistent with the
consents and approvals obtained in connectionthehPrepetition Credit Agreement) to
establish, attach and perfect such Liens and $gcdntéerests under any applicable law,
and will thereafter cooperate to make all othéndd and recordings that otherwise would
be necessary under applicable law to give noticeuch Liens and security interest to
third parties. For purposes of all mortgages aambsit account control agreements that
secured the obligations arising under the Prepetifiredit Agreement, the Amended and
Restated Credit Facility Agreement is deemed anndment and restatement of the
Prepetition Credit Agreement, and such mortgagescantrol agreements shall survive
the Effective Date, shall not be cancelled, andl sloatinue to secure the Amended and
Restated Credit Facility Agreement, except as egtyeset forth in the Amended and
Restated Credit Facility Agreement.

(iii) The Reorganized Debtors shall be authorizedexecute, deliver, and
enter into and perform under the Amended and Rekt@redit Facility Documents
without the need for any further corporate or leditiability company action and without
further action by the holders of Claims or Intesest

(c) Exit Warehouse Facilities

On the Effective Date, the Reorganized Debtors| sfehuthorized to execute
and perform under the Exit Warehouse Facilities Ubzents without the need for any
further corporate action and without further actigrthe holders of Claims or Interests.

(d) Authorization and Issuance of New Plan Securities

0] On the Effective Date, the Debtors or the Reniged Debtors, as
applicable, are authorized to issue or cause tssbed and shall issue the New Common
Stock in accordance with the terms of the Plan #w Amended Organizational
Documents without the need for any further corpoiat stockholder action. All of the
New Common Stock issuable under the Plan, whesssed, shall be duly authorized,
validly issued, fully paid, and non-assessable.
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(i) The distribution of the New Common Stock pursuto the Plan may be
made by means of book-entry registration on thekad a transfer agent for shares of
New Common Stock or by means of book-entry exchahgeugh the facilities of a
transfer agent reasonably satisfactory to the Dgpto accordance with the customary
practices of such agent, as and to the extentipahds.

(e Continued Corporate Existence

0] The Debtors shall continue to exist after thefeBlive Date as
Reorganized Debtors as a private company in acaoedaith the applicable laws of the
respective jurisdictions in which they are incogded or organized and pursuant to the
Amended Organizational Documents unless otherwetermiined in accordance with
Section 5.10 of the Plan.

(i) On or after the Effective Date, the Reorgani#ebtors may take such
action that may be necessary or appropriate asitpeniby applicable law and the
Reorganized Debtors’ Amended Organizational Docuspers the Reorganized Debtors
may determine is reasonable and appropriate t@teffey transaction described in,
approved by, or necessary or appropriate to eti¢etthe Plan.

® Officers and Board of Directors

0] Upon the Effective Date, the New Board shall sieh of five (5)
directors. Four (4) directors shall be selectedheyRequisite Term Lenders and one (1)
director shall be the chief executive office€CEQ") of Reorganized Ditech, who shall be
Thomas F. Marano. The identities of the directansl officers of the Reorganized
Debtors, to the extent known, shall be disclosedr go the Confirmation Hearing in
accordance with section 1129(a)(5) of the Bankmu@tode.

(i) Except to the extent that a member of the badrdirectors or managers,
as applicable, of a Debtor continues to serve @diseator or manager of such Debtor on
and after the Effective Date, the members of therdb@f directors or managers of each
Debtor prior to the Effective Date, in their cajpis as such, shall have no continuing
obligations to the Reorganized Debtors on or atter Effective Date and each such
director or manager will be deemed to have resignmedhall otherwise cease to be a
director or manager of the applicable Debtor orBffective Date.
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(9) Reorganized Debtors’ Authority.

0] The Reorganized Debtors shall have the authamity right on behalf of
each of the Debtors, without the need for Bankmu@ourt approval (unless otherwise
indicated), to carry out and implement all provrsioof the Plan, including, without
limitation, to: (a) except to the extent Claimsddeen previously Allowed, control and
effectuate the Claims reconciliation process, idiclg to object to, seek to subordinate,
compromise or settle any and all Claims againstDeetors; (b) make distributions to
holders of Allowed Claims in accordance with tharI(c) prosecute all Causes of
Action on behalf of the Debtors, elect not to paramy Causes of Action, and determine
whether and when to compromise, settle, abandemisi, or otherwise dispose of any
such Causes of Action, as the Plan Administratoy deermine is in the best interests of
the Debtors; (d) retain professionals to assigparforming its duties under the Plan;
(e) maintain the books, records, and accounts efDibtors; (f) complete and file, as
necessary, all final or otherwise required fedestdte, and local tax returns for the
Debtors; and (g) perform other duties and functihat are consistent with the
implementation of the Plan.

(i) After the Effective Date, the Reorganized Debtanay operate the
Debtors’ business and may use, acquire, or displogeoperty and compromise or settle
any Claims, Interests, or Causes of Action wittequroval by the Bankruptcy Court and
free of any restrictions of the Bankruptcy Cod@&ankruptcy Rules.

(h) Master Servicing Transaction

0] On the Effective Date, the Reorganized Debtdrallsbe authorized to
execute and perform under the Master Servicing égeats without the need for any
further corporate action and without further actigrthe holders of Claims or Interests.

5.8. Fannie Mae; Freddie Mac; Ginnie Mae.

(a) Fannie Mae. Notwithstanding anything herein or in the Confatton Order,
Plan Supplement, Exit Warehouse Facilities Docusydakit Working Capital Facility Documents, the
Amended and Restated Credit Facility Documentsargr other order in the Chapter 11 Cases to the
contrary, (i) the Debtors’ mortgage servicing rglaind obligations relating to Fannie Mae shallbet
transferred by the Debtors to a Successful Bidaleaily other person or entity) without the expiassr
written consent of Fannie Mae in its sole and alisalliscretion; (ii) the assumption or assumptiod a
assignment of any agreements between any of thei3etnd Fannie Mae, including, without limitation,
the Fannie Mae Lender Contracts, shall be subjetiie express prior written consent of Fannie Mae i
its sole and absolute discretion; (iii) any progbseverance of rights and obligations or any other
proposed modification of any agreement, includimighout limitation, the Fannie Mae Lender Contracts
between any of the Debtors and Fannie Mae shallbject to the prior written consent of Fannie Mae
its sole and absolute discretion; (iv) Fannie Maigkts, powers, prerogatives, remedies, paymeleror
priorities, and claims against the Debtors, anyDehtor affiliate or any other person or entity enthe
Fannie Mae Lender Contracts (including, withoutitition, any guaranty by any Debtor of the
obligations thereunder) shall not be impaired,asbel, modified, or limited in any respect, except a
otherwise expressly agreed in writing by Fannie Mag no lien or security interest shall attach to,
modify, prime or otherwise affect (A) mortgage seng rights with respect to mortgages which are no
or hereafter serviced by Ditech or RMS (or anyhgiirt affiliates) for Fannie Mae, except as otheewis
expressly authorized by Fannie Mae pursuant tapipdicable Fannie Mae Acknowledgment Agreements,
(B) any other rights related to the Fannie Mae keer@ontracts, between any of the Debtors and Fannie
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Mae, including the “Purchased Servicing Advancedretbles” as defined and referenced in, and except
as otherwise expressly authorized by, the Fannie Meknowledgment Agreements, or (C) any cash,
accounts, securities, or other collateral (andmogeeds thereof) pledged to Fannie Mae pursuaamyto
collateral pledge agreement or other security ageae between Ditech and Fannie Mae (including the
Collateral as defined in that certain Pledge anclisty Agreement in favor of Fannie Mae dated as of
December 19, 2014 (as amended)); (vi) the termasinle Mae Acknowledgment Agreements shall
remain unchanged, and any extension of the terrchanges to other provisions of the Fannie Mae
Acknowledgment Agreements must be expressly adoebgl the parties in a separate written agreement;
(vii) Fannie Mae does not, and shall not be deaimerklease any Released Party or any other person
entity from any claims or causes of action thamay have, nor shall Fannie Mae be enjoined from
pursuing any such claims or causes of action; ainfi a Reorganization Transaction, the FanniaeV
Lender Contracts shall be, upon the Effective Dassumed by the Reorganized Debtors; and (ix) all
transactions with and transfers to Fannie Mae pwothe Effective Date are hereby reaffirmed and
ratified by the Debtors and shall not be subjecavoidance. Without limiting the generality of,dan
subject to, the foregoing, in connection with tliegmsed assumption or assumption and assignment of
any agreement, including, without limitation, thanhie Mae Lender Contracts, between any of the
Debtors and Fannie Mae, such agreements may bmedsu assumed and assigned only upon (i)(1) the
Reorganized Debtors agreeing to honor all obligationder the Fannie Mae Lender Contracts whether
incurred prior to or after the Effective Date; (@)the case of an assignment in a Sale Transaction
repayment in full of the Cure Amounts; or (3) swather treatment of the Cure Amount or any other
obligations as shall be agreed to by Fannie Mae tardDebtors in good faith negotiations and
(i) adequate assurance of future performance.

(b) Freddie Mac.

0] Notwithstandingany-etherprovisionef-this- Planeramanythingherein

or_in the ConfirmationOrder, Plan SupplementExit Warehouse-acilities Documents,
Exit Working Capital Facility Documents.the Amendedand RestatedCredit Facility
Documents,or any other order in thee Chapter 11 Case® the contrary (1) Freddie
Mac'’s rights, powers, prerogatives, remedies, paynoe lien priorities, and claims
against the Debtors or any other person or entideuthe Freddie Mac Agreements shall
not be impaired, released, modified, or limitedany respect, except as otherwise
expressly agreed in writing by Freddie Mac; 1f@)lien or security interest shall (a) attach
to, modify, include or otherwise affect mortgagevieng rights with respect to
mortgages which are now or hereafter serviced lgcbi(or any of its affiliates) for
Freddie Mac, (b) attach to, modify, include or otfise affect the Servicing Collateral
(as defined and referenced in, and except as aserexpressly authorized by, the
Freddie Mac Acknowledgment Agreement), (c) attaghnbodify, include or otherwise
affect any cash, accounts, securities, or othelateohl (and any proceeds thereof)
pledged to Freddie Mac pursuant to any collatetedge agreement or other security
agreement between Ditech and Freddie Mac (inclyditpout limitation, the Freddie
Mac Pledge Agreement), or (d) impair Freddie Mahts, remedies, powers, interests,
payment or lien priority, or prerogatives set farttany of the foregoing; and (3) Freddie
Mac does not, and shall not be deemed to, relegsBe@eased Party or any other person
or entity from any claims or causes of action thatay have, nor shall Freddie Mac be
enjoined from pursuing any such claims or causeston.

(i) Notwithstandingary-etherprovisionof-this-Planeramanythingherein

[ in th nfirmation Order, Plan lementExit Wareh ilities Documents,
Exit Workin ital Facility Documents.the Amen nd R redit Facili
Documents, or any otherder in theeChapter 11 Casés the contrary(1) the Debtors’
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mortgage servicing rights with respect to mortgagegh are now or hereafter serviced
by Ditech (or any of its affiliates) for Freddie Mahall not be transferred by the Debtors
to a Successful Bidder (or any other entity) withthe express prior written consent of
Freddie Mac in its sole and absolute discretion;tk2 Debtors and the Reorganized
Debtors shall not assume or assume and assigrgaegnaent between any of the Debtors
and Freddie Mac, including, without limitation, theeddie Mac Agreements, without the
express prior written consent of Freddie Mac irsiife and absolute discretiamid;(3)

any proposed severance of rights and obligatiorengrother proposed modification of
any agreement, including, without limitation, theeéfdie Mac Agreements, between any
of the Debtors and Freddie Mac shall be subjethegprior written consent of Freddie

Mac in its sole and absolute discrefiand (4) all transactionsyith and transfersto
FreddieMac prior to the Effective Dateareherebyreaffirmedandratified by the Debtors
and shall not be subject to avoidandene Debtors and Freddie Mac shall enter intalgoo

faith negotiations and use commercially reasonaifferts to resolve the claims of
Freddie Mac and the assumption or assumption asigressent of the Freddie Mac
Agreements in the Reorganization Transaction oStile Transaction, as applicable.

(c) Ginnie Mae. Notwithstanding anything herein to the contrary tife Debtors’
mortgage servicing and securitization obligatioglating to Ginnie Mae shall not be transferred Hy t
Debtors to a Successful Bidder without the exppess written consent of Ginnie Mae in its sole and
absolute discretion; (ii) the assumption or assion@nd assignment of any agreements between any of
the Debtors and Ginnie Mae, including, without tation, the Ginnie Mae Agreements, shall be subject
to the express prior written consent of Ginnie Miadts sole and absolute discretion; and (iii) any
proposed severance of rights and obligations or athgr proposed modification of any agreement,
including, without limitation, the Ginnie Mae Agreents, between any of the Debtors and Ginnie Mae
shall be subject to the prior written consent ohri& Mae in its sole and absolute discretion. The
Debtors and Ginnie Mae shall enter into good faébotiations and use commercially reasonable sffort
to resolve the claims of Ginnie Mae and the assiampir assumption and assignment of the Ginnie Mae
Agreements in the Reorganization Transaction oStile Transaction, as applicable.

5.9. Employee Matters.

(@) Subject to Section 5.9(c) of the Plan, on tHed&ke Date, solely with respect to
the Reorganization Transaction, the Reorganizeddbelshall be deemed to have assumed all employee
compensation plans, Benefit Plans, employment agreis, offer letters, or award letters to which the
Debtors are a party (collectively, thErhployee Arrangements Notwithstanding the foregoing, if an
Employee Arrangement, other than any postpetitimpleyee incentive program approved by the
Bankruptcy Court, provides in part for a paymemengium, or other award upon the occurrence of a
change of control, change in control, or other lsimgvent, then such Employee Arrangement shayl onl
be assumed to the extent that the Reorganizatiansérction, including consummation of the Plan,|shal
not be treated as a change of control, changerntrapor other similar event under such Employee
Arrangement.

(b) Following the Effective Date, solely with respeto the Reorganization
Transaction, the applicable Reorganized Debtorf shger into the Management Incentive Plan. All
awards issued under the Management Incentive Pilabevdilutive of all other New Common Stock
issued pursuant to the Plan. Within thirty (30ygldollowing the Effective Date, the Management
Incentive Plan and individual grants thereunderl dte independently considered and, subject to the
exercise of its fiduciary duties and to the extedeems appropriate, approved by the New Board.
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(c) For the avoidance of doubt, (i) if an Employegalgement provides for an
award or potential award of Interests or considendiased on the value of Interests prior to tHedgie
Date, such Interest shall be treated in accordavitte Section4-24.10 of the Plan and cancelled
notwithstanding assumption of the applicable EmgdoyArrangement, and (ii) the Ditech Holding
Corporation 2018 Equity Incentive Plan (as amermied restated) shall not be assumed and shall be
deemed terminated.

5.10. Effectuating Documents; Further Transactions.

(a) On or as soon as practicable after the Effe@ate, the Reorganized Debtors, or
the Plan Administrator, as applicable, shall takehsactions as may be or become necessary or
appropriate to effect any transaction describedaproved by, contemplated by, or necessary to
effectuate the Plan, including (i) the executiod dalivery of appropriate agreements or other decuisn
of merger, consolidation, restructuring, financir@pnversion, disposition, transfer, dissolution, or
liguidation containing terms that are consisterthwie terms of the Plan and that satisfy the agple
requirements of applicable law and any other tetonsvhich the applicable Entities may determine;
(i) the execution and delivery of appropriate fostents of transfer, assignment, assumption, or
delegation of any Asset, property, right, liabilidebt, or obligation on terms consistent withtdrens of
the Plan and having other terms to which the aable parties agree; (iii) the filing of appropriate
certificates or articles of incorporation, reincargtion, merger, consolidation, conversion, or aig#on
and the Amended Organizational Documents pursuardpplicable state law; (iv) the issuance of
securities, all of which shall be authorized angraped in all respects, in each case, without &irth
action being required under applicable law, regutatorder, or rule; and (v) all other actions ttiz
applicable Entities determine to be necessary pragpiate, including making filings or recordindsat
may be required by applicable law or to reincorpmia another jurisdiction, subject, in each césé¢he
Amended Organizational Documents.

(b) Each officer, manager, or member of the boardiretctors of the Debtors is (and
each officer, manager, or member of the board @cthrs of the Reorganized Debtors and the Plan
Administrator, as applicable, shall be) authoriasd directed to issue, execute, deliver, file, emord
such contracts, securities, instruments, releasésntures, and other agreements or documentsaiiad t
such actions as may be necessary or appropriagféetduate, implement, and further evidence thagser
and conditions of the Plan and the securities gguesuant to the Plan in the name of and on befalf
the Reorganized Debtors or Wind Down Estates, faWWloch shall be authorized and approved in all
respects, in each case, without the need for apyoggls, authorization, consents, or any furthéioac
required under applicable law, regulation, ordemube (including, without limitation, any actiory lthe
stockholders or directors or managers of the Dsptbie Reorganized Debtors, or Wind Down Estates)
except for those expressly required pursuant téthe.

(c) In order to preserve the Reorganized DebtoraNord Down Estates’ ability to
utilize certain tax attributes that exist as of tB#ective Date, the charter, bylaws, and other
organizational documents may restrict certain filmaf the New Common Stock.

(d) The Debtors shall be authorized to implementRleerganization Transaction,
Asset Sale Transaction or Sale Transaction, asicapf®, in the manner most tax efficient to the
Reorganized Debtors or Wind Down Estates, as detedhby the Debtors in their business judgment,
given the totality of the circumstances.

(e) All matters provided for herein involving therporate structure of the Debtors.
Reorganized Debtors, or Wind Down Estates, to xiené applicable, or any corporate or related actio
required by the Debtors, Reorganized Debtors, andVDown Estates in connection herewith shall be
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deemed to have occurred and shall be in effechowit any requirement of further action by the
stockholders, members, or directors or managetheoDebtors or Reorganized Debtors, and with like
effect as though such action had been taken unasljndy the stockholders, members, directors,
managers, or officers, as applicable, of the Debteeorganized Debtors, or Wind Down Estates.

5.11. Section 1145 Exemption.

(a) The offer, issuance, and distribution of the Neéammon Stock hereunder to
holders of the Term Loan Claims under Section 4 iB@ Plan shall be exempt, pursuant to sectiorb114
of the Bankruptcy Code, without further act or awtby any Entity, from registration under (i) the
Securities Act of 1933, as amended, and all rutes ragulations promulgated thereunder and (ii) any
state or local law requiring registration for thten issuance, or distribution of Securities.

(b) The New Common Stock shall be freely tradabléheyrecipients thereof, subject
to (i) the provisions of section 1145(b)(1) of tBankruptcy Code relating to the definition of an
underwriter in section 2(a)(11) of the Securitiest Af 1933; (ii) compliance with any rules and
regulations of the Securities and Exchange Comanissf any, applicable at the time of any future
transfer of such securities or instruments; (my aestrictions, to the extent necessary for thibt@s to
preserve their ability to utilize certain tax ditries that exist as of the Effective Date, on the
transferability and ownership of New Common Sto@k) applicable regulatory approval, and (v) the
Stockholders Agreement.

5.12. Cancellation of Existing Securities and Agreements.

(@) Solely with respect to the Reorganization Tratisa, except for the purpose of
evidencing a right to a distribution under the Pdawd except as otherwise set forth in the Plamhyding
with respect to executory contracts or unexpiradds that shall be assumed by the ReorganizedrSgebto
and subject in all respects to the Prepetitionrénéelitor Agreement, on the Effective Date, all
agreements, instruments, and other documents ewuidenr issued pursuant to the Prepetition Credit
Agreement, the Prepetition Second Lien Notes Ingdentor any indebtedness or other obligations
thereunder, and any Interest, and any rights offeiger in respect thereof, shall be deemed casutell
discharged, and of no force or effect, and thegakitbns of the Debtors thereunder shall be deewid f
satisfied, released, and discharged.

(b) Notwithstanding such cancellation and dischargfee Prepetition Credit
Agreement and the Prepetition Second Lien Notesnltanle shall continue in effect to the extent nemes
(i) to allow the holders of such Claims to recailstributions under the Plan; (ii) to allow the Dais,
the Reorganized Debtors, the Prepetition AdmintistgaAgent, and the Prepetition Second Lien Notes
Trustee to make post-Effective Date distributiomstake such other action pursuant to the Plan on
account of such Claims and to otherwise exercige tlghts and discharge their obligations relating
the interests of the holders of such Claims; f@ipllow holders of Claims to retain their respeetights
and obligations vis-a-vis other holders of Claimssuant to any applicable loan documents; (iv)lltwea
the Prepetition Administrative Agent and the Priéipet Second Lien Notes Trustee to enforce their
rights, claims, and interests vis-a-vis any patheothan the Debtors, including any rights witbpect to
priority of payment and/or to exercise chargingdie(v) to preserve any rights of the Prepetition
Administrative Agent and the Prepetition SeconchLi¥otes Trustee to payment of fees, expenses, and
indemnification obligations as against any monepraperty distributable to lenders under the Prepet
Credit Agreement and holders under the Prepet8rrond Lien Notes Indenture, as applicable, inotudi
any rights to priority of payment and/or to exeecisharging liens; (vi) to allow the Prepetition
Administrative Agent and the Prepetition SecondhlM®tes Trustee to enforce any obligations owet to
under the Plan; (vii) to allow the Prepetition Admtrative Agent and the Prepetition Second Lietello
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Trustee to exercise rights and obligations relatinghe interests of lenders under the Prepet{@icedit
Agreement and holders under the Prepetition Sec@mmiNotes Indenture, as applicable; (viii) to p#rm
the Prepetition Administrative Agent and the Pritjpet Second Lien Notes Trustee to perform any
function necessary to effectuate the foregoing; toxallow the Prepetition Administrative Agent ating
Prepetition Second Lien Notes Trustee to appedhanChapter 11 Cases or in any proceeding in the
Bankruptcy Court or any other court relating to theepetition Credit Agreement or the Prepetition
Second Lien Notes Indenture; and (x) to permitdbetinuation of the collateral, security, and retat
agreements under the Prepetition Credit Agreemét nespect to the Amended and Restated Credit
Facility Agreement as provided under the Plan; jolemy; that nothing in this Section 5.12 shall aftbe
discharge of Claims pursuant to the Bankruptcy Cduke Confirmation Order, or the Plan or result in
any liability or expense to the Reorganized Debtdrs a Reorganization Transaction, notwithstanding
anything to the contrary herein, the indemnity gditions of the Debtors under the Prepetition Credit
Agreement shall survive the termination thereof ahdll not be discharged or released pursuanteto th
Plan or the Confirmation Order. Notwithstandingythmg to the contrary herein, the indemnity
obligations of the Debtors under the PrepetitioedirAgreement shall survive the termination thereo
and shall not be discharged or released pursudhet®lan or the Confirmation Order.

(c) Except for the foregoing, subsequent to the gqoerdnce by the Prepetition
Administrative Agent of its obligations pursuantthe Plan, the Prepetition Administrative Agent #&ad
agents shall be relieved of all further duties aedponsibilities related to the Prepetition Credit
Agreement, except with respect to any duties asparesibilities of the Prepetition Administrative &g
that, pursuant to the Amended and Restated Credilitty Agreement, survive the termination of the
Prepetition Credit Agreement.

(d) Except for the foregoing, subsequent to the qoerdnce by the Prepetition
Second Lien Notes Trustee of its obligations punsua the Plan, the Prepetition Second Lien Notes
Trustee and its agents shall be relieved of ath&rrduties and responsibilities related to thgp&uton
Second Lien Notes Indenture. Nothing in this $ach.12 shall in any way affect or diminish thehtgy
of the Prepetition Second Lien Notes Trustee tocgss® any charging lien against distributions twéercs
of Second Lien Notes Claims with respect to anyaithfees.

(e) Notwithstanding anything to the contrary herailh,rights under the Prepetition
Second Lien Notes Indenture shall remain subjetiidd’repetition Intercreditor Agreement.

® Notwithstanding the foregoing, any provisionany document, instrument, lease,
or other agreement that causes or effectuates,rpogs to cause or effectuate, a default, ternanat
waiver, or other forfeiture of, or by, the Debtarsa result of the cancellations, terminationssfsation,
releases, or discharges provided for in the Plati e deemed null and void and shall be of noda@ned
effect. Nothing contained herein shall be deernaezhncel, terminate, release, or discharge thgatiuin
of the Debtors or any of their counterparties uralgy executory contract or lease to the extent such
executory contract or lease has been assumed Betiters pursuant to a Final Order of the Bankmnuptc
Court or hereunder.

5.13. Cancellation of Liens.

Except as otherwise specifically provided hereppruthe payment in full in Cash of an
Other Secured Claim, any Lien securing an Otheui®ecClaim that is paid in full, in Cash, shall be
deemed released, and the holder of such Other &k€llaim shall be authorized and directed to releas
any collateral or other property of the Debtorgl(iding any Cash collateral) held by such holdet &@n
take such actions as may be requested by the RezedeDebtors, to evidence the release of such Lien
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including the execution, delivery and filing or oeding of such releases as may be requested by the
Reorganized Debtors.

5.14. Subordination Agreements.

Pursuant to section 510(a) of the Bankruptcy Cak,subordination agreements,
including but not limited to, the Prepetition Irteeditor Agreement, governing Claims or Interesislls
be enforced in accordance with such agreementisster

5.15. Nonconsensual Confirmation.

The Debtors intend to undertake to have the Banmgyu@ourt confirm the Plan under
section 1129(b) of the Bankruptcy Code as to amg$s that reject or are deemed to reject the Plan.

5.16. Closing of Chapter 11 Cases.

After an Estate has been fully administered, theorgamized Debtors or Plan
Administrator shall seek authority from the BankiypCourt to close the applicable Chapter 11 Case(s
in accordance with the Bankruptcy Code and BanksuRules.

5.17. Notice of Effective Date.

As soon as practicable, but not later than thre8(Biness Days following the Effective
Date, the Debtors shall file a notice of the ocence of the Effective Date with the Bankruptcy Gour

5.18. Separability.

Notwithstanding the combination of the separataglaf reorganization for the Debtors
set forth in the Plan for purposes of economy dfidiency, the Plan constitutes a separate chaliter
plan for each Debtor. Accordingly, if the BankreypCourt does not confirm the Plan with respedcirte
or more Debtors, it may still, subject to the conisef the applicable Debtors, confirm the Plan with
respect to any other Debtor that satisfies theitcoation requirements of section 1129 of the Baptay
Code.

ARTICLE VI DISTRIBUTIONS.
6.1. Distributions Generally.

One or more Disbursing Agents shall make all distions under the Plan to the
appropriate holders of Allowed Claims in accordawié the terms of the Plan.

6.2. Distribution Record Date.

As of the close of business on the DistributiondReédate, the various transfer registers
for each of the Classes of Claims or Interests @atained by the Debtors or their respective agemd
be deemed closed for purposes of determining wheth®lder of such a Claim or Interest is a record
holder entitled to distributions under the Plarnd #mere shall be no further changes in the recoldehs
or the permitted designees of any such Claimsterdats. The Debtors, the Reorganized Debtorteor
Plan Administrator, as applicable, shall have nligabon to recognize any transfer or designatibn o
such Claims or Interests occurring after the clobéusiness on the Distribution Record Date. In
addition, with respect to payment of any Cure Antswr assumption disputes, neither the Debtors nor
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the Disbursing Agent shall have any obligation @oognize or deal with any party other than the non-
Debtor party to the applicable executory contractimexpired lease as of the close of business @n th
Distribution Record Date, even if such non-Debtartp has sold, assigned, or otherwise transfetsed i
Claim for a Cure Amount. For the avoidance of dptifie Distribution Record Date shall not apply to
the Second Lien Notes, the holders of which shedkive a distribution (if any), in accordance with
Article IV of the Plan and the customary procedweBTC on or as soon as practical after the Efifect
Date. For the further avoidance of doubt, all disttions made pursuant to the Plan on accounteof th
Second Lien Notes shall be made by the Disbursgento, or at the direction of, the Indenture Teas

for further distribution to holders of Second Lidntes, in accordance with the Plan and the Confioma
Order, subject to and in accordance with the teomshe applicable Indenture, including, without
limitation, subject to the application of the charglien of the Indenture Trustee for payment oy an
unpaid fees and expenses.

6.3. Date of Distributions.

(@) Except as otherwise provided in the Plan, asgridutions and deliveries to be
made under the Plan shall be made on the EffeDiate or as otherwise determined in accordance with
the Plan, including, without limitation, the treant provisions of Article IV of the Plan, or as soas
practicable thereafter; provided, that the ReomghDebtors or the Plan Administrator, as appleabl
shall from time to time determine subsequent dhatron dates to the extent they determine themeto b
appropriate.

(b) In a Sale Transaction, the Plan Administratallsieserve an amount sufficient
to pay holders of Disputed Administrative Expens&ir@s and Disputed Priority Tax Claims the amount
such holders would be entitled to receive undetPtaa if such Claims were to become Allowed Claims.
After the resolution of all Disputed Administratizxpense Claims and Disputed Priority Tax Clairhs, t
Plan Administrator shall treat any amounts thatemeserved for Disputed Administrative Expense
Claims and Disputed Priority Tax Claims that do lImetome Allowed Claims as Net Cash Proceeds.

6.4. Disbhursing Agent.

All distributions under this Plan shall be madethg Disbursing Agent on and after the
Effective Date as provided herein. The Disburgiggnt shall not be required to give any bond oeur
or other security for the performance of its dutidhe Reorganized Debtors or Plan Administratadish
use all commercially reasonable efforts to prowviue Disbursing Agent (if other than the Reorganized
Debtors) with the amounts of Claims and the idestiand addresses of holders of Claims, in ead) cas
as set forth in the Debtors’, Reorganized Debtars’Wind Down Estates’, as applicable, books and
records. The Reorganized Debtors or Plan Admatistrshall cooperate in good faith with the apillea
Disbursing Agent (if other than the Reorganized tDet) to comply with the reporting and withholding
requirements outlined in Section 6.19 of the Plan.

6.5. Rights and Powers of Disbursing Agent.

(a) From and after the Effective Date, the Disbug#gent, solely in its capacity as
Disbursing Agent, shall be exculpated by all Eesitiincluding, without limitation, holders of Claam
against and Interests in the Debtors and othetiegairi interest, from any and all Claims, Causes of
Action, and other assertions of liability arisingtf the discharge of the powers and duties coeder
upon such Disbursing Agent by the Plan or any oofiehe Bankruptcy Court entered pursuant to or in
furtherance of the Plan, or applicable law, exdeptctions or omissions to act arising out of ghess
negligence or willful misconduct, fraud, malpraeticcriminal conduct, owltra vires acts of such
Disbursing Agent. No holder of a Claim or Interestother party in interest shall have or pursug an
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claim or Cause of Action against the Disbursing igsolely in its capacity as Disbursing Agent, for
making distributions in accordance with the Plarfaorimplementing provisions of the Plan, except fo
actions or omissions to act arising out of the gmoagligence or willful misconduct, fraud, malpieet
criminal conduct, oultra viresacts of such Disbursing Agent.

(b) A Disbursing Agent shall be empowered to (ipeffall actions and execute all
agreements, instruments, and other documents aegess perform its duties hereunder; (ii) make all
distributions contemplated hereby; and (iii) exaecuch other powers as may be vested in the Bigigur
Agent by order of the Bankruptcy Court, pursuanthe Plan, or as deemed by the Disbursing Agent to
be necessary and proper to implement the provisiereof.

6.6. Expenses of Disbursing Agent.

Except as otherwise ordered by the Bankruptcy C@ny reasonable and documented
fees and expenses incurred by the Disbursing Agetihg in such capacity (including reasonable
documented attorneys’ fees and expenses) on orthé&ffective Date shall be paid in Cash.

6.7.  No Postpetition Interest on Claims.

Except as otherwise provided in the Plan, the @mafiion Order, the DIP Order, or
another order of the Bankruptcy Court or requingdhe Bankruptcy Code (including postpetition ietsr
in accordance with sections 506(b) and 726(a)(3h@Bankruptcy Code), interest shall not accrueeor
paid on any Claims on or after the Commencemeng;Qmbvided, that if interest is payable pursuant t
the preceding sentence, interest shall accrueedetieral judgment rate pursuant to 28 U.S.C. 8 196
a non-compounded basis from the date the obligatioierlying the Claim becomes due and is not timely
paid through the date of payment.

6.8.  Delivery of Distributions.

(@) Subject to Bankruptcy Rule 9010, all distribngcto any holder or permitted
designee, as applicable, of an Allowed Claim oeregt shall be made to a Disbursing Agent, whd shal
transmit such distribution to the applicable hadder permitted designees of Allowed Claims or legées
on behalf of the Debtors. In the event that asyrithution to any holder or permitted designeestsmed
as undeliverable, no further distributions shallnieede to such holder or such permitted designesssinl
and until such Disbursing Agent is notified in wig of such holder's or permitted designee’s, as
applicable, then-current address, at which timecadtently-due, missed distributions shall be mtde
such holder as soon as reasonably practicableaftaravithout interest. Nothing herein shall reguthe
Disbursing Agent to attempt to locate holders ommpiéed designees, as applicable, of undeliverable
distributions and, if located, assist such holderpermitted designees, as applicable, in complviitiy
Section 6.19 of the Plan.

(b) Notwithstanding the foregoing, all distributiomé Cash on account of Term
Loan Claims or Second Lien Notes Claims, if anwllde deposited with the Prepetition Administrativ
Agent and the Prepetition Second Lien Notes Trusteepplicable, for distribution to holders of ifier
Loan Claims or Second Lien Notes Claims in accardawith the terms of the Prepetition Credit
Agreement and the Prepetition Second Lien Notesnliogle. All distributions other than of Cash on
account of Term Loan Claims or Second Lien Notesin®, if any, may, with the consent of the
Prepetition Administrative Agent and the PrepatitiSecond Lien Notes Trustee, be made by the
Disbursing Agent directly to holders of Term Loalai@s and Second Lien Notes Claims in accordance
with the terms of the Plan, the Prepetition Crédireement, and the Prepetition Second Lien Notes
Indenture. To the extent the Prepetition Admiaiste Agent or the Prepetition Second Lien Notes
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Trustee effectuates, or is requested to effectuat®y distributions hereunder, the Prepetition
Administrative Agent and the Prepetition SecondnLiotes Trustee shall be deemed a “Disbursing
Agent” for purposes of the Plan.

(c) As soon as reasonably practicable after the i@oafion Order is entered, the
DIP Agent shall provide to counsel to the Debtotistaof all holders of DIP Claims as of such datel
such additional information as may be reasonalgyested by counsel to the Debtors or the Disbursing
Agent to make distributions under the Plan. Altrdigitions to holders of DIP Claims shall be goestn
by the DIP Documents and the DIP Order and shathéée to each holder of an Allowed DIP Claim or
such holder’s authorized designee for purposesstilzltions to be made hereunder. All reasonabik a
documented fees and expenses of the DIP Agentrettafter the Effective Date as part of this Sectio
6.8 shall be paid by the Debtors or Reorganizeddspas applicable.

6.9. Distributions after Effective Date.

Distributions made after the Effective Date to leotdof Disputed Claims that are not
Allowed Claims as of the Effective Date but whialtek become Allowed Claims shall be deemed to have
been made on the Effective Date.

6.10. Unclaimed Property.

Undeliverable distributions or unclaimed distrilomg shall remain in the possession of
the Debtors until such time as a distribution bezomeliverable or holder accepts distribution, warhs
distribution reverts back to the Debtors, Reorgethi2ebtors, or Wind Down Estates, as applicable, an
shall not be supplemented with any interest, didde or other accruals of any kind. Such distrdmnst
shall be deemed unclaimed property under sectigiib3shbf the Bankruptcy Code at the expiration of
three hundred and sixty-five (365) days from the&dsaf distribution. After such date all unclaimed
property or interest in property shall revert te feorganized Debtors or Wind Down Estates, and the
Claim of any other holder to such property or ies¢in property shall be discharged and forevergoar

6.11. Time Bar to Cash Payments.

Checks issued by the Disbursing Agent in respedillofved Claims shall be null and
void if not negotiated within one hundred and twe(t20) days after the date of issuance thereof.
Thereafter, the amount represented by such voitledkcshall irrevocably revert to the Reorganized
Debtors or Wind Down Estates, and any Claim in @éespf such voided check shall be discharged and
forever barred, notwithstanding any federal oresesicheat laws to the contrary. Requests foistaige
of any check shall be made to the Disbursing A@gnthe holder of the Allowed Claim to whom such
check was originally issued.

6.12. Manner of Payment under Plan.

Except as otherwise specifically provided in tharRlat the option of the Debtors, the
Reorganized Debtors, or Plan Administrator, asiegiple, any Cash payment to be made hereunder may
be made by a check or wire transfer or as othervégaired or provided in applicable agreements or
customary practices of the Debtors.
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6.13. Satisfaction of Claims.

Except as otherwise specifically provided in therRlany distributions and deliveries to
be made on account of Allowed Claims under the Rlaall be in complete and final satisfaction,
settlement, and discharge of and exchange for Allmwed Claims.

6.14. Fractional Stock and Notes.

If any distributions of New Common Stock pursuamtthe Plan would result in the
issuance of a fractional share of New Common Stibiely the number of shares of New Common Stock
to be issued in respect of such distribution welldalculated to one decimal place and rounded wipwn
to the closest whole share (with a half share eatgr rounded up and less than a half share rounded
down). The total number of shares of New CommarliSto be distributed in connection with the Plan
shall be adjusted as necessary to account for dheding provided for in this Section 6.14. No
consideration shall be provided in lieu of fractbrshares that are rounded down. Neither the
Reorganized Debtors, Wind Down Estates, nor theudsng Agent shall have any obligation to make a
distribution that is less than one (1) share of KEEwnmon Stock.

6.15. Minimum Cash Distributions.

The Disbursing Agent shall not be required to make distribution of Cash less than
One Hundred Dollars ($100) to any holder of anwé#d Claim; provided, that if any distribution istno
made pursuant to this Section 6.15, such distobuthall be added to any subsequent distributidreto
made on behalf of the holder’s Allowed Claim.

6.16. Setoffs and Recoupments.

The Debtors, the Reorganized Debtors, or Wind Dé&states, as applicable, or such
entity’s designee (including, without limitatiohet Disbursing Agent) may, but shall not be requieed
set off or recoup against any Claim, and any distion to be made on account of such Claim, any and
all claims, rights, and Causes of Action of anyumatwhatsoever that the Debtors, the Reorganized
Debtors, or the Wind Down Estates may have agdimstholder of such Claim pursuant to the
Bankruptcy Code or applicable non-bankruptcy lavgviged, that neither the failure to do so nor the
allowance of any Claim hereunder shall constituteaaer or release by a Debtor or Reorganized Debto
or its successor of any claims, rights, or Caugescton that a Debtor or Reorganized Debtor or its
successor or assign may possess against the bbklech Claim.

6.17. Allocation of Distributions between Principal anchterest.
Except as otherwise required by law (as reasondetgrmined by the Reorganized
Debtors or Wind Down Estates), distributions wispect to an Allowed Claim shall be allocated fiost
the principal portion of such Allowed Claim (asefetined for United States federal income tax puepps
and, thereafter, to the remaining portion of sutbwted Claim, if any.

6.18. No Distribution in Excess of Amount of Allowed Clian.

Except as provided in Section 6.7 of the Plan, alddn of an Allowed Claim shall
receive, on account of such Allowed Claim, disttibis in excess of the Allowed amount of such Claim
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6.19. Withholding and Reporting Requirements.

(a) Withholding Rights In connection with the Plan, any party issuingy a
instrument or making any distribution describedhie Plan shall comply with all applicable withholgli
and reporting requirements imposed by any fedstate, or local taxing authority, and all distribos
pursuant to the Plan and all related agreement [shaubject to any such withholding or reporting
requirements. In the case of a non-Cash distdbutiat is subject to withholding, the distributipgrty
may withhold an appropriate portion of such disttéal property and either (i) sell such withheldgany
to generate Cash necessary to pay over the wiihgaldx (or reimburse the distributing party foryan
advance payment of the withholding tax), or (iiyghe withholding tax using its own funds and netai
such withheld property. Any amounts withheld parguto the preceding sentence shall be deemed to
have been distributed to and received by the egdghc recipient for all purposes of the Plan.
Notwithstanding the foregoing, each holder of afowéd Claim or any other Entity that receives a
distribution pursuant to the Plan shall have resimiity for any taxes imposed by any governmental
unit, including, without limitation, income, withkthng, and other taxes, on account of such distiobu
Any party issuing any instrument or making anyriisttion pursuant to the Plan has the right, but no
the obligation, to not make a distribution unticbuholder has made arrangements satisfactory to suc
issuing or disbursing party for payment of any stachobligations.

(b) Forms Any party entitled to receive any property asssuance or distribution
under the Plan shall, upon request, deliver tdisbursing Agent or such other Entity designatedhiay
Reorganized Debtors or Wind Down Estates (whicht¥shall subsequently deliver to the Disbursing
Agent any applicable IRS Form W-8 or Form W-9 reed) an appropriate Form W-9 or (if the payee is
a foreign Entity) Form W-8. If such request is mdg the Reorganized Debtors or Wind Down Estates,
the Disbursing Agent, or such other Entity desigddiy the Reorganized Debtors, Wind Down Estates,
or Disbursing Agent and the holder fails to comipéfore the earlier of (i) the date that is one nedd
and eighty (180) days after the request is mad€igrniie date that is one hundred and eighty (X&G)s
after the date of distribution, the amount of sdditribution shall irrevocably revert to the applide
Reorganized Debtor and any Claim in respect of siisthibution shall be discharged and forever lwhrre
from assertion against such Reorganized Debtds oespective property.

6.20. Hart-Scott-Rodino Antitrust Improvements Act.

Any New Common Stock to be distributed under tr@nRb an Entity required to file a
premerger notification and report form under thett&rott-Rodino Antitrust Improvements Act of 1976,
as amended, to the extent applicable, shall natisiebuted until the notification and waiting pels
applicable under such Act to such Entity have edar been terminated.

ARTICLE VII PROCEDURES FOR DISPUTED CLAIMS.
7.1.  Objections to Claims.

The Debtors, the Reorganized Debtors, or the Plamidistrator, as applicable, shall
exclusively be entitled to object to Claims. Afthe Effective Date, the Reorganized Debtors oPlla@
Administrator, as applicable, shall have and retaiy and all rights and defenses that the Debtads h
with regard to any Claim to which they may objeptcept with respect to any Claim that is Allowed.
Any objections to proofs of Claim shall be served &led on or before the later of (a) one-hundred
eighty (180) days after the Effective Date, andafibsuch later date as ordered by the BankrupteytCo
for cause. The expiration of such period shalllinat or affect the Debtors’, the Reorganized [ebt,
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or the Plan Administrators’, as applicable, riglusdispute Claims asserted in the ordinary coufse o
business other than through a proof of Claim.

7.2.  Resolution of Disputed Administrative Expenses dbiputed Claims.

On and after the Effective Date, the Debtors, tl®rBanized Debtors, or the Plan
Administrator, as applicable, shall have the authdio compromise, settle, otherwise resolve, or
withdraw any objections to Claims without approgathe Bankruptcy Court, other than with respect to
Fee Claims.

7.3.  Payments and Distributions with Respect to Disputelims.

Notwithstanding anything herein to the contraryarily portion of a Claim is a Disputed
Claim, no payment or distribution provided hereurstell be made on account of such Claim unless and
until such Disputed Claim becomes an Allowed Claim.

7.4, Distributions after Allowance.

After such time as a Disputed Claim becomes, inlevboin part, an Allowed Claim, the
holder thereof shall be entitled to distributiorisny, to which such holder is then entitled asvided in
this Plan, without interest, as provided in Secfiod of the Plan. Such distributions shall be masle
soon as practicable after the date that the ordgudgment of the Bankruptcy Court allowing such
Disputed Claim (or portion thereof) becomes a Fidaler.

7.5. Disallowance of Claims.

Except to the extent otherwise agreed to by theédgpthe Reorganized Debtors, or the
Plan Administrator, as applicable, any Claims HmicEntities from which property is recoverable unde
sections 542, 543, 550, or 553 of the BankruptcgleGwr that is a transferee of a transfer avoidaibdier
section 522(f), 522(h), 544, 545, 547, 548, 549724(a) of the Bankruptcy Code, as determined by a
Final Order, shall be deemed disallowed pursuasettion 502(d) of the Bankruptcy Code, and holders
of such Claims may not receive any distributionsascount of such Claims until such time as such
Causes of Action against that Entity have beeresgetr a Final Order with respect thereto has been
entered and all sums due, if any, to the Debtorshhay Entity have been turned over or paid to the
Debtors, the Reorganized Debtors, or the Plan Adimattor, as applicable. All proofs of Claim filed
account of an indemnification obligation to a cuatrer former director, officer, or employee sha#l b
deemed satisfied and expunged from the claims teegés of the Effective Date to the extent such
indemnification obligation is assumed (or honoredeaffirmed, as the case may be) pursuant tolthe P
without any further notice to or action, order amproval of the Bankruptcy Court.

7.6. Estimation of Claims.

The Debtors, the Reorganized Debtors, or the Pldmidistrator, as applicable, may
(a) determine, resolve and otherwise adjudicateaatingent, unliquidated, and Disputed Claimshe t
Bankruptcy Court and (b) at any time request tiet Bankruptcy Court estimate any contingent,
unliquidated, or Disputed Claim pursuant to sectif@(c) of the Bankruptcy Code regardless of wiiethe
the Debtors previously objected to such Claim oetiver the Bankruptcy Court has ruled on any such
objection. The Bankruptcy Court will retain junisiibn to estimate any Claim at any time during
litigation concerning any objection to any Claim¢luding, without limitation, during the pendencly o
any appeal relating to any such objection. In ¢lent that the Bankruptcy Court estimates any
contingent, unliquidated, or Disputed Claim, theoant so estimated shall constitute either the Adidw
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amount of such Claim or a maximum limitation onts@laim, as determined by the Bankruptcy Court.

If the estimated amount constitutes a maximum ditioh on the amount of such Claim, the Debtors, the
Reorganized Debtors, or the Plan Administratog@dicable, may pursue supplementary proceedings to
object to the allowance of such Claim; provide@t tsuch limitation shall not apply to Claims redads

by the Debtors to be estimated for voting purpasdg.

7.7.  No Distributions Pending Allowance.

If an objection, motion to estimate, or other akadie to a Claim is filed, no payment or
distribution provided under the Plan shall be ma@ccount of such Claim unless and until (and tmly
the extent that) such Claim becomes an AllowednClai

7.8. Claim Resolution Procedures Cumulative.

All of the objection, estimation, and resolutiorogedures in the Plan are intended to be
cumulative and not exclusive of one another. Claimay be estimated and subsequently settled,
compromised, withdrawn, or resolved in accordanitle the Plan without further notice or Bankruptcy
Court approval.

7.9. Interest.

To the extent that a Disputed Claim becomes anwitbClaim after the Effective Date,
the holder of such Claim shall not be entitled ty anterest that accrued thereon from and after the
Effective Date, except as provided in Section 6.the Plan.

7.10. Insured Claims.

If any portion of an Allowed Claim is an Insuredah, no distributions under the Plan
shall be made on account of such Allowed Claiml éimé holder of such Allowed Claim has exhaustéd al
remedies with respect to any applicable insurantieigs. To the extent that the Debtors’ insuiysee
to satisfy a Claim in whole or in part, then imnagdly upon such agreement, the portion of suchmClai
so satisfied may be expunged without an objectiosuch Claim having to be filed and without any
further notice to or action, order or approvallw Court.

ARTICLE VIII EXECUTORY CONTRACTS AND UNEXPIRED LEASE S.
8.1. General Treatment.

(@) As of and subject to the occurrence of the EffedDate and solely with respect
to the Reorganization Transaction, all executorgtraets and unexpired leases to which any of the
Debtors are parties shall be deemed rejected dimgjubut not limited to those set forth on theeRepn
Schedule included in the Plan Supplement, unlesk sontract or lease (i) was previously assumed or
rejected by the Debtors pursuant to an order of Baakruptcy Court; (ii) previously expired or
terminated pursuant to its own terms or by agreeofeine parties thereto; (iii) is the subject ahation
to assume filed by the Debtors on or before thefi@oation Date; (iv) is identified in section 5.9(af
the Plan; (v) is identified in section 8.4 of thar® (vi) is reinstated in section 4.2 of the Plan{vii) is
identified for assumption on the Assumption Schedntluded in the Plan Supplement. Solely with
respect to the Sale Transaction, all executoryraotg and unexpired leases to which any of the dsbt
are parties shall be deemed assumed, assumed sigdeds or rejected by the Successful Bidder in
accordance with the applicable purchase agreement.
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(b) Subject to the occurrence of the Effective Datdry of the Confirmation Order
by the Bankruptcy Court shall constitute approvahe assumptions, assumptions and assignments, or
rejections provided for in the Plan pursuant taiees 365(a) and 1123 of the Bankruptcy Code and a
determination by the Bankruptcy Court that the Banized Debtors or Successful Bidder, as applicable
have provided adequate assurance of future perfmenander such assumed executory contracts and
unexpired leases. Each executory contract andpineelx lease assumed or assumed and assigned
pursuant to the Plan shall vest in and be fullomrd@able by the Reorganized Debtors or Successful
Bidder, as applicable, in accordance with its teremsept as modified by the provision of the Pkamy
order of the Bankruptcy Court authorizing and pdng for its assumption or applicable law.

8.2.  Determination of Assumption Disputes and Deemed EGent.

(a) Any Cure Amount shall be satisfied, pursuantsextion 365(b)(1) of the
Bankruptcy Code, by payment of the Cure Amountefiscted in the applicable cure notice, in Cash on
the Effective Date, subject to the limitations dised below, or on such other terms as the patdissich
executory contracts or unexpired leases and théoBemay otherwise agree. The Debtors or the Wind
Down Estates, as applicable, shall satisfy all Cdm®unts with the Sale Transaction Proceeds in the
event of a Sale Transaction.

(b) The Debtors shall file, as part of the Plan Semment, the Assumption Schedule.
At least ten (10) days before the deadline to oligeconfirmation of the Plan, the Debtors shatveea
notice on parties to executory contracts or unexpleases to be assumed or assumed and assigned
reflecting the Debtors’ intention to potentiallysasne or assume and assign the contract or lease in
connection with this Plan and, where applicabléjrgeforth the proposed Cure Amount (if anyjny
objection by a counterparty to an executory contract or unexped lease to the proposed assumption,
assumption and assignment, or related Cure Amount ost be filed, served, and actuallyeceived by
the Debtors within ten (10) days of the service dhe assumption notice, or suclshorter period as
agreed to by the parties or authorized by the Bankuptcy Court. Any counterparty to an executory
contract or unexpired lease that does not timejgobtio the notice of the proposed assumption ohsu
executory contract or unexpired lease shall be ddem have assented to assumption of the applicable
executory contract or unexpired lease notwithstaneny provision thereof that purports to (i) photi
restrict, or condition the transfer or assignmensuch contract or lease; (ii) terminate or modiy,
permit the termination or modification of, a cowmtrar lease as a result of any direct or indiresmgfer
or assignment of the rights of any Debtor underhscentract or lease or a change, if any, in the
ownership or control to the extent contemplatedh®yPlan; (iii) increase, accelerate, or otheriser
any obligations or liabilities of any Debtor or aRgorganized Debtor under such executory contract o
unexpired lease; or (iv) create or impose a Liennupny property or Asset of any Debtor or any
Reorganized Debtor, as applicable. Each such gioovshall be deemed to not apply to the assumption
of such executory contract or unexpired lease @ntstio the Plan and counterparties to assumed
executory contracts or unexpired leases thatdasbject to the proposed assumption in accordaitbe w
the terms set forth in this Section 8.2(b), shafke¥er be barred and enjoined from objecting to the
proposed assumption or to the validity of such exggion (including with respect to any Cure Amounts
or the provision of adequate assurance of futuréopeance), or taking actions prohibited by the
foregoing or the Bankruptcy Code on account ofgagtions contemplated by the Plan.

(c) If there is an Assumption Dispute pertainingassumption of an executory
contract or unexpired lease (other than a dispat&aiming to a Cure Amount), such dispute shall be
heard by the Bankruptcy Court prior to such assiamgiieing effective, provided, that the Debtorshar
Reorganized Debtors, as applicable, may settledispute regarding the Cure Amount or the nature
thereof without any further notice to any partyaol action, order, or approval of the Bankruptcy@.o
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(d) To the extent an Assumption Dispute relateslsate the Cure Amount, the
Debtors may assume and/or assume and assign tieabhfgexecutory contract or unexpired lease prior
to the resolution of the Assumption Dispute; preddthat the Debtors or the Reorganized Debtors
reserve Cash in an amount sufficient to pay theamlount reasonably asserted as the required cure
payment by the non-Debtor party to such executongract or unexpired lease (or such smaller amount
as may be fixed or estimated by the Bankruptcy Couptherwise agreed to by such non-Debtor party
and the applicable Reorganized Debtor).

(e) Assumption or assumption and assignment of axscutory contract or
unexpired lease pursuant to the Plan or othervria# esult in the full release and satisfactioraniy
Claims against any Debtor or defaults by any Debitdrether monetary or nonmonetary, including
defaults of provisions restricting the change imtoa or ownership interest composition or other
bankruptcy-related defaults, arising under any mesuexecutory contract or unexpired lease at amy ti
before the date that the Debtors assume or assuaresaign such executory contract or unexpireeleas
Any proofs of Claim filed with respect to an examytcontract or unexpired lease that has been agsum
or assumed and assigned shall be deemed disallweeexpunged, without further notice to or action,
order, or approval of the Bankruptcy Court or attyeo Entity, upon the assumption of such executory
contract or unexpired lease.

8.3. Rejection Damages Claims.

In the event that the rejection of an executorytremt or unexpired lease hereunder
results in damages to the other party or partiesutth contract or lease, any Claim for such damages
shall be classified and treated in Class 5 (Gertdmaécured Claims). Such Claim shall be foreverdoa
and shall not be enforceable against the DebtotiseoReorganized Debtors, or their respective Estat
properties or interests in property as agents,essces, or assigns, unless a proof of Claim id flegh
the Bankruptcy Court and served upon counsel Di#btors or the Reorganized Debtors, as applicable
no later than forty-five (45) days after the filingd service of the notice of the occurrence ottfiective
Date.

8.4. Insurance Policies.

Notwithstanding anything to the contrary in the iDiive Documents, the Plan, the Plan
Supplement, any bar date notlamr clalm obJectlon and any other document relattecany of the

foregoing-a
Effective Datesh
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b) be rejected by the Debtors subject to _subsection(i) hereof; and (iv) the automatic stay of
BankruptcyCodesection362(a)andthe injunctionssetforth in the Plan,if andto the extentapplicable,

shall be deemedlifted without further order of this Court, solely to permit: (a) claimantswith valid

workers' compensatiomlaims or directactionclaimsagainstan insurerunderapplicablenonbankruptcy
law to proceedwith their claims; (b) insurersto administer,handle,defend,settle, and/orpay, in the

rdlnar¥ course of business and without furtheeom the Bankrugtc¥ Court, m workers’ comge@atl

8.5. Intellectual Property Licenses and Agreements.

Notwithstanding anything to the contrary in the iDiive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objectaomd any other document related to any of the
foregoing, all intellectual property contractsehses, royalties, or other similar agreements tohathe
Debtors have any rights or obligations in effecofithe date of the Confirmation Order shall benaez
and treated as executory contracts pursuant tdPtae and shall be assumed by the Debtors and
Reorganized Debtors and shall continue in full doesd effect unless any such intellectual property
contract, license, royalty, or other similar agreemotherwise is specifically rejected pursuan@ato
separate order of the Bankruptcy Court or is thgjest of a separate rejection motion filed by the
Debtors in accordance with Section 8.1 of the Plddnless otherwise noted hereunder, all other
intellectual property contracts, licenses, royalti®r other similar agreements shall vest in the
Reorganized Debtors and the Reorganized Debtors taley all actions as may be necessary or
appropriate to ensure such vesting as contempheteih.

8.6. Tax Agreements.

Notwithstanding anything to the contrary in the iDive Documents, the Plan, the Plan
Supplement, any bar date notice or claim objectaomd any other document related to any of the
foregoing, any tax sharing agreements to whictbiiators are a party (of which the principal purpiese
the allocation of taxes) in effect as of the ddtéhe Confirmation Order shall be deemed and tceate
executory contracts pursuant to the Plan and,e@xkent the Debtors determine (in their sole disum)
such agreements are beneficial to the Debtors), lsha@lssumed by the Debtors and Reorganized Debtors
and shall continue in full force and effect theteain accordance with their respective terms, ssmbny
such tax sharing agreement (of which the principaipose is the allocation of taxes) otherwise is
specifically rejected pursuant to a separate ooti¢éhe Bankruptcy Court or is the subject of a safm
rejection motion filed by the Debtors in accordanath Section 8.1 of the Plan. Unless otherwiseao
hereunder, all other tax sharing agreements tohmtie Debtors are a party (of which the principal
purpose is the allocation of taxes) shall vesheReorganized Debtors and the Reorganized Detnimys
take all actions as may be necessary or appropoaesure such vesting as contemplated herein.

8.7.  Assignment.

To the extent provided under the Bankruptcy Codetloer applicable law, any executory
contract or unexpired lease transferred and assiggreunder shall remain in full force and effectthe
benefit of the transferee or assignee in accordatbeits terms, notwithstanding any provision urch
executory contract or unexpired lease (includingséhof the type set forth in section 365(b)(2) hedf t
Bankruptcy Code) that prohibits, restricts, or dbods such transfer or assignment. To the extent
provided under the Bankruptcy Code or other apbledaw, any provision that prohibits, restricts, o
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conditions the assignment or transfer of any sxelswgory contract or unexpired lease or that teates

or modifies such executory contract or unexpirexbdeor allows the counterparty to such executory
contract or unexpired lease to terminate, modiégapture, impose any penalty, condition renewal or
extension, or modify any term or condition upon a&uch transfer and assignment, constitutes an
unenforceable anti-assignment provision and is \aid of no force or effect with respect to any

assignment pursuant to the Plan.

8.8. Modifications, Amendments, Supplements, Restateragat Other Agreements.

Unless otherwise provided herein or by separateroofl the Bankruptcy Court, each
executory contract and unexpired lease that is naesushall include any and all modifications,
amendments, supplements, restatements, or otheeragmts made directly or indirectly by any
agreement, instrument, or other document thatymaanner affects such executory contract or unegpir
lease, without regard to whether such agreemestruiment, or other document is listed in the notice
assumed contracts.

8.9. Reservation of Rights.

(a) The Debtors may amend the Assumption Schedaleaay cure notice until the
Business Day immediately prior to the commenceroéhe Confirmation Hearing in order to (i) add,
delete, or reclassify any executory contract orxpined lease or amend a proposed assignment and/or
(i) amend the proposed Cure Amount; provided, thahe Confirmation Hearing is adjourned for a
period of more than two (2) consecutive calendasdthe Debtors’ right to amend such schedules and
notices shall be extended to the Business Day inaedyl prior to the adjourned date of the Confirimiat
Hearing, with such extension applying in the cateamy and all subsequent adjournments of the
Confirmation Hearing. The Debtors shall providée®of such amendment to any affected counterparty
as soon as reasonably practicable.

(b) Neither the exclusion nor inclusion of any cawctror lease by the Debtors on any
exhibit, schedule, or other annex to the Plan ahéPlan Supplement, nor anything contained in the
Plan, will constitute an admission by the Debtdwat tany such contract or lease is or is not in &act
executory contract or unexpired lease or that thliet@s, Reorganized Debtors, or Wind Down Estates o
their respective affiliates have any liability teender.

(c) Except as otherwise provided in the Plan, ngthierein shall waive, excuse,
limit, diminish, or otherwise alter any of the defes, Claims, Causes of Action, or other rightthef
Debtors and the Reorganized Debtors under any @xgoor non-executory contract or any unexpired or
expired lease.

(d) Nothing in the Plan will increase, augment, adao any of the duties,
obligations, responsibilities, or liabilities ofetfibebtors or the Reorganized Debtors, as applicabter
any executory or non-executory contract or any pines or expired lease.

ARTICLE IX CONDITIONS PRECEDENT TO CONFIRMATION OF P LAN AND
EFFECTIVE DATE.

9.1. Conditions Precedent to Confirmation of Plan.

The following are conditions precedent to confinmabf the Plan:
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(a) the Disclosure Statement Order shall have betenes!;

(b) the Plan Supplement and all of the schedulesyrdents, and exhibits contained
therein shall have been filed;

(©) the RSA shall not have been terminated and bleah full force and effect; and

(d) the DIP Order and the DIP Documents shall bdulhforce and effect in
accordance with the terms thereof, and no evedefz#ult shall be continuing thereunder or occuaas
result of entry of the Confirmation Order.

9.2. Conditions Precedent to Effective Date.

(a) The following are conditions precedent to théeé&ifve Date of the Plan with
respect to both the Reorganization Transactiortl&ale Transaction:

0] the Confirmation Order shall have been enteradl €hall be in full force
and effect and no stay thereof shall be in effect;

(i) an event of default under the DIP Documentdista be continuing and
an acceleration of the obligations or terminatibthe DIP Lenders’ commitments under
the DIP Facilities shall not have occurred;

(iii) all actions, documents, and agreements necgsta implement and
consummate the Plan shall have been effected autedand binding on all parties
thereto and, to the extent required, filed with tplicable governmental units in
accordance with applicable laws;

(iv) all governmental and third-party approvals aoohsents, including
Bankruptcy Court approval, necessary in connectiibh the transactions contemplated
by the Plan shall have been obtained, not be dutgamfulfilled conditions, and be in
full force and effect, and all applicable waitingripds shall have expired without any
action being taken or threatened by any competghbaty that would restrain, prevent,
or otherwise impose materially adverse conditiamswch transactions;

(V) the RSA shall not have been terminated and s¥wlin full force and
effect; and

(vi) all accrued and unpaid Restructuring Expensedl fiave been paid in
Cash, to the extent invoiced, at least two (2)mss days prior to the Effective Date.

(b) The following are additional conditions precddem the Effective Date of the
Plan solely with respect to the Reorganization $aation:

0] the Amended Organizational Documents shall haeen filed with the
appropriate governmental authority, as applicaduhet

(i) the Amended and Restated Credit Facility AgreetnExit Warehouse
Facilities Documents, Exit Working Capital Facilidgreement, and, if applicable, the
Master Servicing Agreements, shall (i) have beerléemed) executed and delivered, and
any conditions precedent contained to effectivetigm®in have been satisfied or waived
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in accordance therewith, (ii) be in full force aeffect and binding upon the relevant
parties; and (iii) contain terms and conditionssistent in all material respects with the
RSA.

(c) The following are additional conditions precddem the Effective Date of the
Plan solely with respect to the Sale Transaction:

0] the applicable purchase agreement(s) shallg)ehbeen executed and
delivered, and any conditions precedent contaime@ffectiveness therein have been
satisfied or waived in accordance therewith, (&)ib full force and effect and binding
upon the relevant parties; and (iii) contain teamnd conditions consistent in all material
respects with the RSA.

(d) Notwithstanding when a condition precedent te Effective Date occurs, for
purposes of the Plan, such condition precedent Bbaleemed to have occurred simultaneously upon th
completion of the applicable conditions precedenthe Effective Date; provided, that to the extant
condition precedent (aPrerequisite Condition”) may be required to occur prior to another caodit
precedent (aSubsequent Conditiori) then, for purposes of the Plan, the PrerequiStedition shall be
deemed to have occurred immediately prior to a &gylent Condition regardless of when such
Prerequisite Condition or Subsequent Conditionl $taale occurred.

9.3. Waiver of Conditions Precedent.

(a) Except as otherwise provided herein, all acticguired to be taken on the
Effective Date shall take place and shall be deemmdthve occurred simultaneously and no such action
shall be deemed to have occurred prior to the ga&inany other such action. Each of the conditions
precedent in Section 9.1 and Section 9.2 of tha Riay be waived in writing by the Debtors with the
prior written consent of (i) the Requisite Term Hers, and (ii) solely with respect to the condits®t
forth in Section 9.1(d) and 9.2(a)(ii) of the Plaime DIP Agent (acting at the direction of the Reepl
Buyers (as defined in the DIP Documents)), in ee&be without leave of or order of the Bankruptcy
Court and such consent not to be unreasonably elithprovided, that any such consent provided by th
DIP Agent shall solely be for purposes of this élgilX and shall not otherwise limit, restrict anpair
any rights or remedies of any DIP Credit Party urile DIP Documents. If the Plan is confirmed for
fewer than all of the Debtors as provided for ict®® 5.18 of the Plan, only the conditions apgiieao
the Debtor or Debtors for which the Plan is conidmust be satisfied or waived for the EffectivaeDa
to occur as to such Debtors.

(b) The stay of the Confirmation Order pursuant emBuptcy Rule 3020(e) shall
be deemed waived by and upon the entry of the @oafion Order, and the Confirmation Order shall
take effect immediately upon its entry.

9.4, Effect of Failure of a Condition.

If the conditions listed in Section 9.2 of the P&® not satisfied or waived in accordance
with Section 9.3 of the Plan on or before the fidasiness Day that is more than sixty (60) daysr dfte
date on which the Confirmation Order is enteredbyisuch later date as set forth by the Debtors in a
notice filed with the Bankruptcy Court prior to tegpiration of such period, the Plan shall be aulf
void in all respects and nothing contained in tlenRr the Disclosure Statement shall (a) constitut
waiver or release of any Claims by or against grlaterests in the Debtors, (b) prejudice in anyns
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the rights of any Entity, or (c) constitute an askion, acknowledgement, offer, or undertaking &y th
Debtors, the Requisite Term Lenders, or any otimitye

ARTICLE X EFFECT OF CONFIRMATION OF PLAN
10.1. Vesting of Assets.

(a) On the Effective Date, pursuant to sections fli4and (c) of the Bankruptcy
Code, all remaining property of the Debtors’ Esdatball vest in the Reorganized Debtors or the Wind
Down Estates free and clear of all Claims, Liemguenbrances, charges, and other interests, exsept a
provided pursuant to the Plan, the Confirmationédrédmended and Restated Credit Facility Documents,
the Exit Warehouse Facilities Documents, or thé BWarking Capital Facility Documents. On and after
the Effective Date, the Reorganized Debtor may takg action, including, without limitation, the
operation of its businesses; the use, acquisiiale, lease and disposition of property; and they @mto
transactions, agreements, understandings, or amamgs, whether in or other than in the ordinatyse
of business, and execute, deliver, implement, aig perform any and all obligations, instruments,
documents, and papers or otherwise in connectitmamy of the foregoing, free of any restrictiofishe
Bankruptcy Code or Bankruptcy Rules and in all eesp as if there was no pending case under any
chapter or provision of the Bankruptcy Code, ex@pexpressly provided herein. Without limiting th
foregoing, the Reorganized Debtors may pay thegdesathat they incur on or after the Effective Cfate
professional fees, disbursements, expenses, otedelsupport services without application to the
Bankruptcy Court.

(b) On the Effective Date and solely with respecttite Sale Transaction, all
property of the Debtors’ Estates shall vest in\Wiad Down Estates free and clear of all Claimsnkije
encumbrances, charges, and other interests, easeptovided pursuant to the Plan, the Confirmation
Order, and the applicable purchase agreement.

10.2. Binding Effect.

As of the Effective Date, the Plan shall bind allders of Claims against and Interests in
the Debtors and their respective successors amghassotwithstanding whether any such holders were
(@) Impaired or Unimpaired under the Plan; (b) dmbiho accept or reject the Plan; (c) failed to \tote
accept or reject the Plan; (d) voted to rejectla; or (e) received any distribution under trenPl

10.3. Discharge of Claims and Termination of Interests.

In a ReorganizatiorilransactionJupon the Effective Date and in consideration of the
distributions to be made hereunder, except aswiteexpressly provided under the Plan, each hédder
well as any representatives, trustees, or agentsebalf of each holder) of a Claim or Interest angt
affiliate of such holder shall be deemed to havevier waived, released, and discharged the Delitors,
the fullest extent permitted by section 1141 of Bamkruptcy Code, of and from any and all Claims,
Interest, rights, and liabilities that arose prtor the Effective Dateprovided, that Borrower Non-
DischargedClaims shall not be discharged Upon the Effective Date, all such Entities shuwdlforever
precluded and enjoined, pursuant to section 52#heBankruptcy Code, from prosecuting or asserting
any such discharged Claim against or terminatedrdat in the Debtors against the Debtors, the
Reorganized Debtors, or any of their Assets or @nypwhether or not such holder has filed a pajof
Claim and whether or not the facts or legal bakesetor were known or existed prior to the Effeetiv
Date.
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10.4. Term of Injunctions or Stays.

Unless otherwise provided herein, the Confirmati@nder, or in a Final Order of the
Bankruptcy Court, all injunctions or stays arisimgder or entered during the Chapter 11 Cases under
section 105 or 362 of the Bankruptcy Code, or ottsgr, and in existence on the Confirmation Datallsh
remain in full force and effect until the later fe Effective Date and the date indicated in tldeor
providing for such injunction or stay.

10.5. Injunction.

(a) Upon entry of the Confirmation Order, all holders o Claims and Interests
and other parties in interest, along with their repective present or former employees, agents,
officers, directors, principals, and affiliates, shll be enjoined from taking any actions to interfee
with the implementation or consummation of the Planin relation to any Claim extinguished,
discharged, or released pursuant to the Plan.

(b) Except as expressly provided in the Plan, the Confhation Order, or a
separate order of the Bankruptcy Court or as agreedo by the Debtors and a holder of a Claim
against or Interest in the Debtors, all Entities wl have held, hold, or may hold Claims against or
Interests in the Debtors (whether proof of such Clins or Interests has been filed or not and whether
or not such Entities vote in favor of, against or bstain from voting on the Plan or are presumed to
have accepted or deemed to have rejected the Plaamd other parties in interest, along with their
respective present or former employees, agents, io#frs, directors, principals, and affiliates are
permanently enjoined, on and after the Effective D, solely with respect to any Claims, Interests,
and Causes of Action that will be or are extinguiskd, discharged, or released pursuant to the Plan
from (i) commencing, conducting, or continuing in ay manner, directly or indirectly, any suit,
action, or other proceeding of any kind (including,without limitation, any proceeding in a judicial,
arbitral, administrative or other forum) against or affecting the Released Parties or the property of
any of the Released Parties; (ii) enforcing, levy@ attaching (including, without limitation, any
prejudgment attachment), collecting, or otherwise ecovering by any manner or means, whether
directly or indirectly, any judgment, award, decree or order against the Released Parties or the
property of any of the Released Parties; (iii) creting, perfecting, or otherwise enforcing in any
manner, directly or indirectly, any encumbrance ofany kind against the Released Parties or the
property of any of the Released Parties; (iv) assiémng any right of setoff, directly or indirectly,
against any obligation due the Released Parties tre property of any of the Released Parties, except
as contemplated or Allowed by the Plan; and (v) aitg or proceeding in any manner, in any place
whatsoever, that does not conform to or comply witlthe provisions of the Plan.

(c) By accepting distributions pursuant to the Plan, eeh holder of an Allowed
Claim or Interest extinguished, discharged, or relased pursuant to the Plan will be deemed to have
affirmatively and specifically consented to be bouth by the Plan, including, without limitation, the
injunctions set forth in this Section 10.5.

(d) The injunctions in this Section 10.5 shall extendot any successors of the
Debtors and the Reorganized Debtors and their respéve property and interests in property.

10.6. Releases.

(a) Estate Releases
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As of the Effective Date, except for the rights tharemain in effect from and after the
Effective Date to enforce the Plan and the Definkie Documents, for good and valuable
consideration, the adequacy of which is hereby canined, including, without limitation, the service
of the Released Parties to facilitate the reorgaration of the Debtors and the implementation of the
restructuring, and except as otherwise provided irthe Plan or in the Confirmation Order, the
Released Parties will be deemed forever releaseddadischarged, to the maximum extent permitted
by law, by the Debtors, the Reorganized Debtors antheir Estates, and the Wind Down Estates
from any and all Claims, obligations, suits, judgmats, damages, demands, debts, rights, Causes of
Action, remedies, losses, and liabilities whatsoaveincluding any derivative claims, asserted or
assertable on behalf of the Debtors, or ReorganizeDebtors (as the case may be), or the Estates,
whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or unknown,
foreseen or unforeseen, existing or hereinafter aing, in law, equity, or otherwise, that the Debtcs
or Reorganized Debtors (as the case may be), or tliestates would have been legally entitled to
assert in their own right (whether individually or collectively) or on behalf of the holder of any Clan
or Interest or other Person, based on or relatingd, or in any manner arising prior to the Effective
Date from, in whole or in part, the Debtors, the Clapter 11 Cases, the pre- and postpetition
marketing and sale process, the purchase, sale, @scission of the purchase or sale of any Security
of the Debtors, the subject matter of, or the transctions or events giving rise to, any Claim or
Interest that is treated in the Plan, the businessr contractual arrangements between any of the
Debtors and any Released Party, the restructuringhe restructuring of any Claim or Interest before
or during the Chapter 11 Cases, the Disclosure Swtent, the RSA, the Plan (including the Plan
Supplement), the DIP Documents, and the PrepetitiolVarehouse Facilities (as defined in the DIP
Order), or any related agreements, instruments, andther documents (including the Definitive
Documents), and the negotiation, formulation, or peparation thereof, the solicitation of votes with
respect to the Plan, or any other act or omissionn all cases based upon any act or omission,
transaction, agreement, event or other occurrenceaking place on or before the Effective Date;
provided, that nothing in this Section 10.6(a) shhbe construed to release the Released Parties from
willful misconduct, or intentional fraud as determined by a Final Order.

(b) Third-Party Releases

As of the Effective Date, except (i) for the righto enforce the Plan or any right or
obligation arising under the Definitive Documents hat remain in effect or become effective after the
Effective Date or (ii) as otherwise expressly proded in the Plan or in the Confirmation Order, in
exchange for good and valuable consideration, indiing the obligations of the Debtors under the
Plan and the contributions of the Released Partiet® facilitate and implement the Plan, to the fulles
extent permissible under applicable law, as such wa may be extended or integrated after the
Effective Date, the Released Parties shall be deemneonclusively, absolutely, unconditionally,
irrevocably and forever, released, and dischargedyb

0] the holders of Impaired Claims who voted to accephe Plan;

(i) the Consenting Term Lenders;

(iii) holders of Term Loan Claims (Class 3) who abstairrém voting on
the Plan or vote to reject the Plan but do not optut of these releases on the Ballots;
and

(iv) with respect to any Entity in the foregoing clausegi) through (iii),

such Entity’s (x) predecessors, successors and assi, (y) subsidiaries, affiliates,
managed accounts or funds, managed or controlled Isuch Entity and (z) all Persons
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entitled to assert Claims through or on behalf of sch Entities with respect to the
matters for which the releasing entities are provithg releases.

in each case, from any and all Claims, Interests,raCauses of Action whatsoever, including any
derivative Claims asserted on behalf of a Debtor, kether known or unknown, foreseen or
unforeseen, existing or hereafter arising, in lawequity or otherwise, that such Entity would have
been legally entitled to assert (whether individudy or collectively), based on, relating to, or arigg
prior to the Effective Date from, in whole or in pat, the Debtors, the restructuring, the Chapter 11
Cases, the pre- and postpetition marketing and salgrocess, the purchase, sale or rescission of the
purchase or sale of any security of the Debtors dReorganized Debtors, the subject matter of, or the
transactions or events giving rise to, any Claim omterest that is treated in the Plan, the busineser
contractual arrangements between any Debtor and anReleased Party, the restructuring of Claims
and Interests before or during the Chapter 11 Casedhe negotiation, formulation, preparation, or
consummation of the Plan (including the Plan Suppleent), the RSA, the Definitive Documents, the
DIP Documents, the Prepetition Warehouse Facilitiegas defined in the DIP Order), or any related
agreements, instruments, or other documents, the kmtation of votes with respect to the Plan, in dl
cases based upon any act or omission, transacti@greement, event or other occurrence taking place
on or before the Effective Date; provided, that ndting in this Section 10.6(b) shall be construed to
release the Released Parties from willful miscondtcor intentional fraud as determined by a Final
Order.

10.7. Exculpation.

To the maximum extent permitted by applicable lawno Exculpated Party will have
or incur, and each Exculpated Party is hereby relesed and exculpated from, any claim, obligation,
suit, judgment, damage, demand, debt, right, causef action, remedy, loss, and liability for any
claim in connection with or arising out of the admmistration of the Chapter 11 Cases, the
postpetition marketing and sale process, the purcls, sale, or rescission of the purchase or sale of
any security of the Debtors; the negotiation and psuit of the Disclosure Statement, the RSA, the
Reorganization Transaction or the Sale Transactionas applicable, the Plan, or the solicitation of
votes for, or confirmation of, the Plan; the fundirg or consummation of the Plan; the occurrence of
the Effective Date; the DIP Documents; the Prepeiibn Warehouse Facilities (as defined in the DIP
Order); the administration of the Plan or the propety to be distributed under the Plan; the issuance
of Securities under or in connection with the Planor the transactions in furtherance of any of the
foregoing; except for fraud or willful misconduct, as determined by a Final Order. This exculpation
shall be in addition to, and not in limitation of, all other releases, indemnities, exculpations anchg
other applicable law or rules protecting such Excipated Parties from liability.

10.8. Subordinated Claims.

The allowance, classification, and treatment ofAldbwed Claims and Interests and the
respective distributions and treatments under th@ Bake into account and conform to the relative
priority and rights of the Claims and Intereste@&ch Class in connection with any contractual,||egad
equitable subordination rights relating thereto,ethlar arising under general principles of equitable
subordination, section 510(b) of the Bankruptcy €oor otherwise. Pursuant to section 510 of the
Bankruptcy Code, the Debtors reserve the righettassify any Allowed Claim or Interest in accorcian
with any contractual, legal, or equitable subortiomarelating thereto.
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10.9. Retention of Causes of Action/Reservation of Rights

Except as otherwise provided in Sections 10.5, ,18r@&l 10.7 of the Plan, nothing
contained in the Plan or the Confirmation Ordelldf@deemed to be a waiver or relinquishment gf an
rights, Claims, Causes of Action, rights of setwfirecoupment, or other legal or equitable defetisss
the Debtors had immediately prior to the Effecidate on behalf of their Estates or itself in aceoe
with any provision of the Bankruptcy Code or anylagable non-bankruptcy law, including, without
limitation, any affirmative Causes of Action agdiparties with a relationship with the Debtors urthg
actions arising under chapter 5 of the BankruptogeC The Reorganized Debtors shall have, retain,
reserve, and be entitled to assert all such Cla@asises of Action, rights of setoff or recoupmenmigl
other legal or equitable defenses as fully asafGmapter 11 Cases had not been commenced, aofd all
the Debtors’ legal and equitable rights in respdcany Unimpaired Claim may be asserted after the
Confirmation Date and Effective Date to the samtergxas if the Chapter 11 Cases had not been
commenced. Notwithstanding the foregoing, the Braband the Reorganized Debtors shall not retain an
Claims or Causes of Action released pursuant t®khe against the Released Parties.

10.10. Solicitation of Plan.

As of and subject to the occurrence of the ConfilonaDate: (i) the Debtors shall be
deemed to have solicited acceptances of the Plgoad faith and in compliance with the applicable
provisions of the Bankruptcy Code, including withdimitation, sections 1125(a) and (e) of the
Bankruptcy Code, and any applicable non-bankrulatay rule, or regulation governing the adequacy of
disclosure in connection with such solicitationgd &) the Debtors and each of their respectivedors,
officers, employees, affiliates, agents, finanaidvVisors, investment bankers, professionals, atants)
and attorneys shall be deemed to have particigatgdod faith and in compliance with the applicable
provisions of the Bankruptcy Code in the offer assuance of any securities under the Plan, and
therefore are not, and on account of such offeyance, and solicitation shall not be, liable at tane
for any violation of any applicable law, rule, @gulation governing the solicitation of acceptanmes
rejections of the Plan or the offer and issuancangfsecurities under the Plan.

10.11. Corporate and Limited Liability Company Action.

Upon the Effective Date, all actions contemplatedhe Plan shall be deemed authorized
and approved in all respects, including (a) thedefath in Sections 5.6 and 5.7 of the Plan; {i® t
performance of the RSA; and (c) all other actiomstemplated by the Plan (whether to occur befarg, o
or after the Effective Date), in each case, in edamace with and subject to the terms hereof. Altters
provided for in the Plan involving the corporateliatited liability company structure of the Debtars
the Reorganized Debtors, and any corporate orethliability company action required by the Debtors
the Reorganized Debtors in connection with the Rlzall be deemed to have occurred and shall be in
effect, without any requirement of further actiontbe Security holders, directors, managers, dcerf
of the Debtors or the Reorganized Debtors. Onasr gpplicable) before the Effective Date, the
authorized officers of the Debtors or the Reorgathibebtors, as applicable, shall be authorized and
directed to issue, execute, and deliver the agmasmgocuments, securities, and instruments corédeadp
by the Plan (or necessary or desirable to effectrdnsactions contemplated by the Plan) in theerafm
and on behalf of the Reorganized Debtors, inclyding not limited to: (i) the Amended Organizatibna
Documents; (ii) the Exit Warehouse Facilities)) filie Amended and Restated Credit Facility Docusent
(iv) the Exit Working Capital Facility Documents) (@ny purchase agreement in connection with tihe Sa
Transaction or an Asset Sale Transaction; andafw)and all other agreements, documents, securities
and instruments relating to the foregoing. Thdauzations and approvals contemplated by thisiG@ect
10.11 shall be effective notwithstanding any regmients under non-bankruptcy law.
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ARTICLE XI RETENTION OF JURISDICTION.
11.1. Retention of Jurisdiction.

On and after the Effective Date, the Bankruptcy i€ahall retain non-exclusive
jurisdiction over all matters arising in, arisingder, and related to the Chapter 11 Cases for, @mon
other things, the following purposes:

(@) to hear and determine motions and/or applicationthe assumption or rejection
of executory contracts or unexpired leases, inofmdAssumption Disputes, and the allowance,
classification, priority, compromise, estimation,payment of Claims resulting therefrom;

(b) to determine any motion, adversary proceedipplieation, contested matter, and
other litigated matter pending on or commenced #fiee Confirmation Date;

(c) to ensure that distributions to holders of AkkmvClaims are accomplished as
provided for in the Plan and Confirmation Order éamcdjudicate any and all disputes arising from or
relating to distributions under the Plan, includimgses, controversies, suits, disputes, or Canfses
Action with respect to the repayment or return istrdbutions and the recovery of additional amounts
owed by the holder of a Claim or Interest for anmteurot timely paid;

(d) to consider the allowance, classification, ptyprcompromise, estimation, or
payment of any Claim;

(e to enter, implement, or enforce such ordersag e appropriate in the event the
Confirmation Order is for any reason stayed, reagirsevoked, modified, or vacated,;

® to issue injunctions, enter and implement othrelers, and take such other actions
as may be necessary or appropriate to restrainfdreace by any Entity with the consummation,
implementation, or enforcement of the Plan, thef@oation Order, or any other order of the Bankoypt
Court;

(@) to hear and determine any application to motliy Plan in accordance with
section 1127 of the Bankruptcy Code, to remedydsiigct or omission or reconcile any inconsistency i
the Plan, or any order of the Bankruptcy Courtluding the Confirmation Order, in such a manner as
may be necessary to carry out the purposes and<ffereof;

(h) to hear and determine all Fee Claims and Rdsiting Expenses;
0] to hear and determine disputes arising in caimeowith the interpretation,
implementation, or enforcement of the Plan, thenFapplement, or the Confirmation Order, or any

agreement, instrument, or other document goverminiglating to any of the foregoing;

()] to take any action and issue such orders as b@ayecessary to construe,
interpret, enforce, implement, execute, and consaterthne Plan;

(k) to determine such other matters and for suchrgtirposes as may be provided
in the Confirmation Order;
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0] to hear and determine matters concerning statsgl, and federal taxes in
accordance with sections 346, 505, and 1146 ofBdekruptcy Code (including any requests for
expedited determinations under section 505(b) @Bé&nkruptcy Code);

(m) to hear, adjudicate, decide, or resolve anyadinchatters related to Article X of
the Plan, including, without limitation, the releas discharge, exculpations, and injunctions issued
thereunder;

(n) to resolve disputes concerning Disputed Clainth® administration thereof;

(0) to hear and determine any other matters rela¢eeto and not inconsistent with
the Bankruptcy Code and title 28 of the United &afode;

(p) to enter one or more final decrees closing thep@er 11 Cases;

(o) to recover all Assets of the Debtors and prgperft the Debtors’ Estates,
wherever located;

(n to resolve any disputes concerning whether aityHmad sufficient notice of the
Chapter 11 Cases, the Disclosure Statement, aieytasmbn conducted in connection with the Chagter
Cases, any bar date established in the ChapteadésCor any deadline for responding or objectray t
Cure Amount, in each case, for the purpose of chiteérg whether a Claim or Interest is discharged
hereunder or for any other purpose;

(s) to hear and determine any rights, Claims, ors€suof Action held by or
accruing to the Debtors pursuant to the Bankru@oge or pursuant to any federal statute or legal
theory; and

(®) to hear and resolve any dispute over the apgmicdo any Claim of any limit on
the allowance of such Claim set forth in sectio®2 6r 503 of the Bankruptcy Code, other than defens
or limits that are asserted under non-bankruptey garsuant to section 502(b)(1) of the Bankruptcy
Code.

11.2. Courts of Competent Jurisdiction.

If the Bankruptcy Court abstains from exercisingdeclines to exercise, jurisdiction or
is otherwise without jurisdiction over any matteismg out of the Plan, such abstention, refusal, o
failure of jurisdiction shall have no effect upondashall not control, prohibit, or limit the exeseiof
jurisdiction by any other court having competemisgiction with respect to such matter.

ARTICLE XII MISCELLANEOUS PROVISIONS.
12.1. Payment of Statutory Fees.

On the Effective Date and thereafter as may beinemjuthe Reorganized Debtors shall
pay all fees incurred pursuant to sections 191authin 1930 of chapter 123 of title 28 of the United
States Code, together with interest, if any, purst@§ 3717 of title 31 of the United States Ctmighe
Debtors’ cases, or until such time as a final dedseentered closing the Debtors’ cases, a FindeOr
converting the Debtors’ cases to cases under ahdpté the Bankruptcy Code is entered, or a Final
Order dismissing the Debtors’ cases is entered.
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12.2. Substantial Consummation of the Plan.

On the Effective Date, the Plan shall be deemduktsubstantially consummated under
sections 1101 and 1127(b) of the Bankruptcy Code.

12.3. Plan Supplement.

The Plan Supplement shall be filed with the Clerkthe Bankruptcy Court. Upon its
filing with the Bankruptcy Court, the Plan Suppl@teay be inspected in the office of the Clerkhef t
Bankruptcy Court during normal court hours. Docaotsencluded in the Plan Supplement will be posted
at the website of the Debtors’ notice, claims, solititation agent.

12.4. Request for Expedited Determination of Taxes.

The Debtors and the Reorganized Debtors, as apfgicshall have the right to request
an expedited determination under section 505(itheBankruptcy Code with respect to tax returresfil
or to be filed, for any and all taxable periodsiegafter the Commencement Date through the Effecti
Date and, in the case of a Sale Transaction, thrtheydissolution of the Debtors.

12.5. Exemption from Certain Transfer Taxes.

Pursuant to section 1146 of the Bankruptcy Codeth@issuance, transfer or exchange
of any securities, instruments or documents, (&)xtieation of any Lien, mortgage, deed of trusptber
security interest, (c) the making or assignmerdrof lease or sublease or the making or deliveigngf
deed or other instrument of transfer under, punst@nn furtherance of, or in connection with ikan,
including, without limitation, any deeds, bills éle, or assignments executed in connection wigho&n
the transactions contemplated under the Plan oretheesting, transfer, or sale of any real or peas
property of the Debtors pursuant to, in implemeatadf or as contemplated in the Plan (whethemi® o
or more of the Reorganized Debtors or otherwigs) tlfe grant of collateral under the Amended and
Restated Credit Facility, and (e) the issuanceswat) modification, or securing of indebtednesssibgh
means, and the making, delivery or recording of dagd or other instrument of transfer under, in
furtherance of, or in connection with, the Plargluding, without limitation, the Confirmation Order
shall not be subject to any document recording &amp tax, conveyance fee, or other similar tax,
mortgage tax, real estate transfer tax, mortgagerdag tax, Uniform Commercial Code filing or
recording fee, regulatory filing or recording feales tax, use tax, or other similar tax or govemai
assessment. Consistent with the foregoing, eadnder of deeds or similar official for any countity,
or governmental unit in which any instrument hedmunis to be recorded shall, pursuant to the
Confirmation Order, be ordered and directed to paicsech instrument without requiring the payment of
any filing fees, documentary stamp tax, deed stasasnp tax, transfer tax, intangible tax, or samil
tax.

12.6. Amendments.

(a) Plan Modifications Subject to the terms of the RSA and all consgjitts
contained therein, (i) the Debtors reserve thetrighaccordance with the Bankruptcy Code and the
Bankruptcy Rules, to amend or modify the Plan ptaothe entry of the Confirmation Order, including
amendments or modifications to satisfy section {4P6f the Bankruptcy Code, and (ii) after entrytoé
Confirmation Order, the Debtors may, upon ordethefCourt, amend, modify or supplement the Plan in
the manner provided for by section 1127 of the Bapicy Code or as otherwise permitted by law, in
each case without additional disclosure pursuasettion 1125 of the Bankruptcy Code. In addition,
after the Confirmation Date, so long as such admes not materially and adversely affect the tneat
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of holders of Allowed Claims or Allowed Interestarpuant to this Plan and subject to the reasonable
consent of the Requisite Term Lenders, the Debitang remedy any defect or omission or reconcile any
inconsistencies in this Plan or the Confirmationl@mwith respect to such matters as may be negessar
carry out the purposes or effects of this Plan,amdholder of a Claim or Interest that has acckjitis
Plan shall be deemed to have accepted this Plamessded, modified, or supplemented.

(b) Other AmendmentsSubiject to the terms of the RSA, before thedEffe Date,
the Debtors may make appropriate technical adjugsyand modifications to the Plan and the documents
contained in the Plan Supplement without furtheleoor approval of the Bankruptcy Court.

12.7. Effectuating Documents and Further Transactions.

Each of the officers, managers, or members of #@rdinized Debtors is authorized to
execute, deliver, file, or record such contragtstruments, releases, indentures, and other agneeore
documents and take such actions as may be necessgvpropriate to effectuate and further evidehee
terms and conditions of the Plan.

12.8. Revocation or Withdrawal of Plan.

Subject to the terms of the RSA, the Debtors restre right to revoke or withdraw the
Plan prior to the Effective Date. If the Plan hagn revoked or withdrawn prior to the Effectived®ar
if confirmation or the occurrence of the Effectdate does not occur, then: (a) the Plan shaluiieand
void in all respects; (b) any settlement or compsenembodied in the Plan (including the fixing or
limiting to an amount any Claim or Interest or Glag Claims or Interests), assumption of executory
contracts or unexpired leases affected by the Rlash,any document or agreement executed pursuant to
the Plan shall be deemed null and void; and (d)ingtcontained in the Plan shall (i) constitute aiwer
or release of any Claim by or against, or any &#ein, the Debtors or any other Entity; (ii) pcige in
any manner the rights of the Debtors or any ottmityE or (i) constitute an admission of any sbyt the
Debtors, any Consenting Term Lenders, or any dEnéity. This provision shall have no impact on the
rights of the Consenting Term Lenders or the Dahtas set forth in the RSA, in respect of any such
revocation or withdrawal.

12.9. Dissolution of Creditors’ Committee.

On the Effective Date, the Creditors’ Committeellsthiasolve and, on the Effective Date,
each member (including each officer, director, @yge, or agent thereof) of the Creditors’ Committee
and each professional retained by the Creditorshi@ittee shall be released and discharged from all
rights, duties, responsibilities, and obligationsiag from, or related to, the Debtors, their mensiip
on the Creditors’ Committee, the Plan, or the Cliafitl Cases, except with respect to any matters
concerning any Fee Claims held or asserted by mofggsional retained by the Creditors’ Committee.

12.10. Severability of Plan Provisions.

If, before the entry of the Confirmation Order, @&aym or provision of the Plan is held
by the Bankruptcy Court to be invalid, void, or ofegceable, the Bankruptcy Court, at the requeshef
Debtors with the prior consent of the RequisitenT &enders and the DIP Agent (acting at the directio
of the Required Buyers), shall have the power tier @nd interpret such term or provision to makelid
or enforceable to the maximum extent practicabdasistent with the original purpose of the term or
provision held to be invalid, void, or unenforcegland such term or provision shall then be applicas
altered or interpreted. Notwithstanding any sucldihg, alteration, or interpretation, the remandé
the terms and provisions of the Plan will remairfulh force and effect and will in no way be affedt
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impaired or invalidated by such holding, alteration interpretation. The Confirmation Order shall
constitute a judicial determination and shall pdevihat each term and provision of the Plan, asay
have been altered or interpreted in accordancethatiioregoing, is (a) valid and enforceable punst@
its terms, (b) integral to the Plan and may notiédeted or modified without the consent of the Debor
the Reorganized Debtors (as the case may be)candr{severable and mutually dependent.

12.11. Governing Law.

Except to the extent that the Bankruptcy Code loerdfederal law is applicable, or to the
extent an exhibit hereto or a schedule in the FBapplement or a Definitive Document provides
otherwise, the rights, duties, and obligationsirgisinder the Plan shall be governed by, and coadtr
and enforced in accordance with, the laws of tlaeeStf New York, without giving effect to the priples
of conflict of laws thereof; provided, however, tltarporate or entity governance matters relatngry
Debtors or Reorganized Debtors shall be governedthieylaws of the state of incorporation or
organization of the applicable Debtors or Reorgahi2ebtors.

12.12. Time.

In computing any period of time prescribed or aéavby the Plan, unless otherwise set
forth herein or determined by the Bankruptcy Cotlm, provisions of Bankruptcy Rule 9006 shall apply

12.13. Dates of Actions to Implement the Plan.

In the event that any payment or act under the Blaequired to be made or performed
on a date that is on a Business Day, then the makisuch payment or the performance of such agt ma
be completed on or as soon as reasonably pradiadtel the next succeeding Business Day, but bhall
deemed to have been completed as of the requited da

12.14. Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(1)62, or otherwise, upon the
occurrence of the Effective Date, the terms ofRl@ and Plan Supplement shall be immediately téféec
and enforceable and deemed binding upon and iouttgetbenefit of the Debtors, the holders of Claims
and Interests, the Released Parties, and eachiofélpective successors and assigns, includitigowy
limitation, the Reorganized Debtors.

12.15. Deemed Acts.

Subject to and conditioned on the occurrence oftfective Date, whenever an act or
event is expressed under the Plan to have beerededwmne or to have occurred, it shall be deemed to
have been done or to have occurred without anhduract by any party, by virtue of the Plan and the
Confirmation Order.

12.16. Successor and Assigns.
The rights, benefits, and obligations of any Entigmed or referred to in the Plan shall

be binding on, and shall inure to the benefit of heair, executor, administrator, successor, or figrt
assign, if any, of each Entity.

57

WEHN:\96998490\1141703-0010W EIL:\96998490\3\41703.0010



19-10412-jlg Doc 469 Filed 04/26/19 Entered 04/26/19 12:12:12 Main Document
Pg 139 of 147

12.17. Entire Agreement.

On the Effective Date, the Plan, the Plan Supplénaerd the Confirmation Order shall
supersede all previous and contemporaneous negasiat promises, covenants, agreements,
understandings, and representations on such ssibgtof which have become merged and integrated
into the Plan.

12.18. Exhibits to Plan.

All exhibits, schedules, supplements, and appesdioethe Plan (including the Plan
Supplement) are incorporated into and are a paheoPlan as if set forth in full herein.

12.19. Notices.

All notices, requests, and demands to or upon thietdds to be effective shall be in
writing (including by electronic or facsimile transsion) and, unless otherwise expressly provided
herein, shall be deemed to have been duly givenaate when actually delivered or, in the case dteot
by facsimile transmission, when received and telamally confirmed, addressed as follows:

(a) If to the Debtors or the Reorganized Debtors:

Ditech Holding Corporation

3000 Bayport Drive, Suite 985

Tampa, FL 33607

Attn: John Haas, General Counsel, Chief Legal @ffand Secretary
Email: JHaas@ditech.com

-and-

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Attn:  Ray C. Schrock, P.C.
Sunny Singh
Telephone: (212) 310-8000
Facsimile: (212) 310-8007
Email: ray.schrock@weil.com
sunny.singh@weil.com

(b) If to the Consenting Term Lenders:

Kirkland & Ellis LLP

300 North LaSalle

Chicago, Il 60654

Attn: Patrick J. Nash Jr., P.C.
Email: patrick.nash@kirkland.com
Attn: John R. Luze

Email: john.luze@kirkland.com

After the Effective Date, the Debtors have autlydgtsend a notice to Entities providing

that, to continue to receive documents pursuarBaokruptcy Rule 2002, they must file a renewed
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request to receive documents pursuant to Bankruptdyg 2002. After the Effective Date, the Debtors,
Reorganized Debtors, and Wind Down Estates, ascapf#, are authorized to limit the list of Enttie
receiving documents pursuant to Bankruptcy Rule22@0those Entities who have filed such renewed
requests.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Dated: Mareh-2April 26, 2019

DF INSURANCE AGENCY LLC

DITECH FINANCIAL LLC

DITECH HOLDING CORPORATION
GREEN TREE INSURANCE AGENCY OF

NEVADA, INC.

By:  /s/ Kimberly Perez
Name: Kimberly Perez
Title:  Senior Vice President and
Chief Accounting Officer

WEH-:\96998490\1\41703-0016WEIL :\96998490\3\41703.0010



19-10412-jlg Doc 469 Filed 04/26/19 Entered 04/26/19 12:12:12 Main Document
Pg 142 of 147

| Dated: —Mareh-2April 26, 2019

GREEN TREE CREDIT LLC
GREEN TREE CREDIT SOLUTIONS LLC

GREEN TREE INVESTMENT HOLDINGS
ILLC

GREEN TREE SERVICING CORP.

WALTER MANAGEMENT HOLDING
COMPANY LLC

WALTER REVERSE ACQUISITION LLC

| By:  /s/ Laura Reichel

Name: Laura Reichel
Title: President
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| Dated: Mareh-27April 26, 2019
MARIX SERVICING LLC

By:  /s/Clinton Hodder
Name: Clinton Hodder
Title: President
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| Dated: Mareh-27April 26, 2019

MORTGAGE ASSET SYSTEMS, LLC
REO MANAGEMENT SOLUTIONS, LLC

REVERSE MORTGAGE SOLUTIONS,
INC.

By:  /s/ Jeanetta Brown

Name: Jeanetta Brown
| Title: Vice President
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“Borrower Non-Discharged Claims” shall mean, Claims of Borrowers,to the limited extent
such claims, cross-claims.third-party claims, and counterclaimsdo not result in_any order,
judgment, verdict, decree,or_arbitration award againstthe Debtorsor ReorganizedDebtors
entitling any party to_an award of monetarydamagegexcluding restitution, reimbursement,
refunds, or account credits relating solely tanalfinon-appealable judgment that a Debtor made
a servicing or origination error, or committed fdduincluding, without limitation, attorneys’ fees
or_costs,penaltiesor fines (including, for the avoidanceof doubt, statutorypenaltiesand fines)

and are necessary for the resolution of the fotigvéctions:

1. A claimor defensenvolving the amount,validity, and/orpriority of lienswith respecto
propertiessubjectto mortgagegincluding reversemortgagespwnedor servicedby the
Debtors,including quiettitle suits,effortsby third partiesto foreclosetheir liens, eminent
domainand condemnatiorsuits, correctiveand reformationactions,disputeswith home
ownersassociation®r commoninterestassociationscode violation actions,tax sales,

and other analogous causes of action;

A claim or defensebroughtby a bankruptBorrower (including any heir, non-borrowing
spouse, estate, and/or other successorin interest) who has sought, or may seek,

bankruptcyprotectionunderchapters/, 11, 12, or 13 of the BankruptcyCode(each,a
“Bankrupt Borrower ") to:

I

a) asserta proof of claim, notice of paymentchange,notice of postpetitionfee,
expense, or charge, or response to notice ofduna;

b) assert or continue to assert an objection to aomad lift the automatic stay filed
by the Debtors in the Bankrupt Borrower’s bankryptase;

assert appeals with respect to items (a) and (b); o

d) seek accounting from the Debtors with respect ¢éautiderlying reverse mortgage
loan;

e

(I

A claim or defense that is the subject of § 36&(fdhe Bankruptcy Code; or

A claim or defense brought by a Borrower on accadr Debtor’s alleged prepetition:

I

a) failure to comply with loan modification obligatien

b) Improper assignment of deeds of trust;

c) violation of the Real EstateSettlementProceduredAct of 1974 (RESPA) (12
U.S.C.8§8 2601 et seq..the Fair Credit ReportingAct (15 U.S.C.8§ 1681),and/or
the Truth in Lending Act (12 C.F.R. § 1026);

d) failure to remit paymentto the taxing authority that resultsin penaltiesto the
Borrower;
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e) failure to remit paymentto insuranceauthorities,the consequencef which
includes both a lapse in coverage and actual pacuinarm to the Borrower; or

f) servicing errors directly relating to Debtors’ peéiion:
i.  misapplication of borrower payments;
ii.  miscalculations of loan principal amounts;

iil. miscalculations of loan interest amounts; or

iv.  failure to credit funds to the correct account.
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	A. Definitions.  The following terms shall have the respective meanings specified below:
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	1.10 Asset means all of the right, title, and interest of the Debtors in and to property of whatever type or nature (including, without limitation, real, personal, mixed, intellectual, tangible, and intangible property).
	1.11 Asset Sale Proceeds means the net proceeds of an Asset Sale Transaction.
	1.12 Asset Sale Transaction means the sale of a portion of the Debtors’ assets consummated on or as soon as reasonably practicable after the Effective Date other than (i) a sale in the ordinary course of business, (ii) in connection with the Exit Work...
	1.13 Assumption Dispute means a pending objection relating to assumption of an executory contract or unexpired lease pursuant to section 365 of the Bankruptcy Code.
	1.14 Assumption Schedule means the schedule of executory contracts and unexpired leases to be assumed by the Debtors pursuant to the Plan.
	1.15 Ballot means the form(s) distributed to holders of Impaired Claims entitled to vote on the Plan on which to indicate their acceptance or rejection of the Plan.
	1.16 Bankruptcy Code means title 11 of the United States Code, 11 U.S.C. § 101, et seq., as amended from time to time, as applicable to the Chapter 11 Cases.
	1.17 Bankruptcy Court means the United States Bankruptcy Court for the Southern District of New York having jurisdiction over the Chapter 11 Cases or any other court having jurisdiction over the Chapter 11 Cases, including, to the extent of the withdr...
	1.18 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as promulgated by the United States Supreme Court under section 2075 of title 28 of the United States Code and any Local Bankruptcy Rules of the Bankruptcy Court, in each case, as a...
	1.19 Benefit Plans means each (a) “employee benefit plan,” as defined in section 3(3) of ERISA and (b) all other pension, retirement, bonus, incentive, health, life, disability, group insurance, vacation, holiday and fringe benefit plan, program, cont...
	1.20 Bidding Procedures means the procedures governing the auction and sale process relating to any potential Sale Transaction, Asset Sale Transaction, or Master Servicing Transaction, as approved by the Bankruptcy Court and as may be amended from tim...
	1.21 Borrower means any individual, as of the Commencement Date, whose current or former mortgage loan or reverse mortgage was originated, serviced, sold, consolidated, or owned by any of the Debtors.
	1.22 Borrower Non-Discharged Claims means a Claim of a Borrower of the kind set forth on Schedule 1 of this Plan.
	1.23 Business Day means any day other than a Saturday, a Sunday, or any other day on which banking institutions in New York, New York are required or authorized to close by law or executive order.
	1.24 Cash means legal tender of the United States of America.
	1.25 Causes of Action means any action, claim, cross-claim, third-party claim, cause of action, controversy, demand, right, lien, indemnity, guaranty, suit, obligation, liability, loss, debt, damage, judgment, account, defense, remedies, offset, power...
	1.26 Chapter 11 Cases means the jointly administered cases under chapter 11 of the Bankruptcy Code commenced by the Debtors on the Commencement Date in the Bankruptcy Court.
	1.27 Claim has the meaning set forth in section 101(5) of the Bankruptcy Code, as against any Debtor.
	1.28 Class means any group of Claims or Interests classified as set forth in Article III of the Plan pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.
	1.29 Commencement Date means the date on which the Debtors commenced the Chapter 11 Cases.
	1.30 Confirmation Date means the date on which the Clerk of the Bankruptcy Court enters the Confirmation Order.
	1.31 Confirmation Hearing means the hearing to be held by the Bankruptcy Court to consider confirmation of the Plan, as such hearing may be adjourned or continued from time to time.
	1.32 Confirmation Order means the order of the Bankruptcy Court confirming the Plan pursuant to section 1129 of the Bankruptcy Code.
	1.33 Consenting Term Lenders means the Term Lenders that are party to the RSA together with their respective successors and permitted assigns and any subsequent Term Lenders that become party to the RSA in accordance with the terms of the RSA.
	1.34 Creditors’ Committee means the statutory committee of unsecured creditors appointed by the U.S. Trustee in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code.
	1.35 Cure Amount means the payment of Cash by the Debtors, or the distribution of other property (as the parties may agree or the Bankruptcy Court may order), as necessary pursuant to section 365(b)(1)(A) of the Bankruptcy Code to permit the Debtors t...
	1.36 Debtor or Debtors has the meaning set forth in the introductory paragraph of the Plan.
	1.37 Debtors in Possession means the Debtors in their capacity as debtors in possession in the Chapter 11 Cases pursuant to sections 1101, 1107(a), and 1108 of the Bankruptcy Code.
	1.38 Definitive Documents means the documents (including any related orders, agreements, instruments, schedules or exhibits) that are necessary or desirable to implement, or otherwise relate to the Restructuring Transaction or the Sale Transaction, in...
	1.39 DIP Agent means “DIP Agent” as defined in the DIP Order.
	1.40 DIP Claims means all Claims held by the DIP Credit Parties on account of, arising under or relating to the DIP Documents or the DIP Order, which for the avoidance of doubt, shall include all “DIP Obligations” as such term is defined in the DIP Or...
	1.41 DIP Credit Parties means “DIP Credit Parties” as defined in the DIP Order.
	1.42 DIP Documents means “DIP Documents” as defined in the DIP Order.
	1.43 DIP Facilities means “DIP Facilities” as defined in the DIP Order.
	1.44 DIP Lenders means “DIP Lenders” as defined in the DIP Order.
	1.45 DIP Motion means the Debtors’ Motion for Interim and Final Orders Pursuant to 11 U.S.C. §§ 105, 361, 362, 363, 364, 507, 546, 548, 555, 559, 560 and 561 (A) Authorizing Debtors to Enter Into Repurchase Agreement Facilities, Servicer Advance Facil...
	1.46 DIP Order means the final order approving the DIP Motion (ECF No. 422).
	1.47 Disallowed means, with respect to any Claim or Interest, that such Claim or Interest has been determined by a Final Order or specified in a provision of the Plan not to be Allowed.
	1.48 Disbursing Agent means (a) solely with respect to the Reorganization Transaction, the Reorganized Debtors; and (b) solely with respect to the Sale Transaction, the Plan Administrator.
	1.49 Disclosure Statement means the disclosure statement filed by the Debtors in support of the Plan, as approved by the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code.
	1.50 Disclosure Statement Order means the order entered by the Bankruptcy Court (a) finding that the Disclosure Statement contains adequate information pursuant to section 1125 of the Bankruptcy Code; (b) authorizing solicitation of the Plan; and (c) ...
	1.51 Disputed means with respect to a Claim or Interest, that (a) is neither Allowed nor Disallowed under the Plan or a Final Order, nor deemed Allowed under sections 502, 503, or 1111 of the Bankruptcy Code; or (b) the Debtors or any parties in inter...
	1.52 Distribution Record Date means the Effective Date (or as soon as practicable thereafter) or such other date as agreed upon among the Debtors, the Requisite Term Lenders, and the Prepetition Administrative Agent.
	1.53 Ditech means Ditech Holding Corporation.
	1.54 Ditech Financial means Ditech Financial LLC.
	1.55 DTC means the Depository Trust Company.
	1.56 Effective Date means the date on which all conditions to the effectiveness of the Plan set forth in Article IX hereof have been satisfied or waived in accordance with the terms of the Plan.
	1.57 Elected Transaction shall have the meaning ascribed to such term in Section 5.4 of the Plan.
	1.58 Electing Term Lenders shall have the meaning ascribed to such term in Section 5.4 of the Plan.
	1.59 Election Date shall have the meaning ascribed to such term in Section 5.4 of the Plan.
	1.60 Election Notice shall have the meaning ascribed to such term in Section 5.4 of the Plan.
	1.61 Employee Arrangements shall have the meaning ascribed to such term in Section 5.9 of the Plan.
	1.62 Entity means an individual, corporation, partnership, limited partnership, limited liability company, association, joint stock company, joint venture, estate, trust, unincorporated organization, governmental unit (as defined in section 101(27) of...
	1.63 ERISA means the Employee Retirement Income Security Act of 1974, as amended.
	1.64 Estate or Estates means, individually or collectively, the estate or estates of the Debtors created under section 541 of the Bankruptcy Code.
	1.65 Exchange Act means the Securities Exchange Act of 1934, as amended.
	1.66 Exculpated Parties means collectively the: (a) Debtors; (b) Reorganized Debtors; (c) the Wind Down Estates; (d) Consenting Term Lenders; (e)  Prepetition Administrative Agent; (f) Prepetition Warehouse Parties, (g) DIP Credit Parties; (h) Credito...
	1.67 Exit Warehouse Facilities means, solely with respect to the Reorganization Transaction, the facilities to be entered into by the Reorganized Debtors and the Exit Warehouse Facilities Lenders on the Effective Date.
	1.68 Exit Warehouse Facilities Documents means, solely with respect to the Reorganization Transaction, collectively, each agreement, security agreement, pledge agreement, collateral assignments, mortgages, control agreements, guarantee, certificate, d...
	1.69 Exit Warehouse Facilities Lenders means the Persons party to the Exit Warehouse Facilities Documents as “Lenders”, “Buyers”, “Administrative Agent”, “Credit Parties” and/or similar terms thereunder, and each of their respective successors and per...
	1.70 Exit Working Capital Facility means, solely with respect to the Reorganization Transaction, (a) the facility to be entered into by Reorganized Ditech, as borrower, and the Exit Working Capital Facility Lenders on the Effective Date, in accordance...
	1.71 Exit Working Capital Facility Agreement means, solely with respect to the Reorganization Transaction, the agreement to be entered into by Reorganized Ditech on the Effective Date, that shall govern the Exit Working Capital Facility.
	1.72 Exit Working Capital Facility Documents means, solely with respect to the Reorganization Transaction, collectively, the Exit Working Capital Facility Agreement and each other agreement, security agreement, pledge agreement, collateral assignment,...
	1.73 Exit Working Capital Facility Lenders means the Persons party to the Exit Working Capital Facility Agreement as “Lenders”, “Buyers”, “Administrative Agent”, “Credit Parties” and/or similar terms thereunder, and each of their respective successors...
	1.74 Fannie Mae means the Federal National Mortgage Association.
	1.75 Fannie Mae Acknowledgement Agreement means “Fannie Mae Acknowledgement Agreements” as defined in the DIP Order.
	1.76 Fannie Mae Lender Contracts means “Fannie Mae Lender Contracts” as defined in the DIP Order.
	1.77 Fee Claim means a Claim for professional services rendered or costs incurred on or after the Commencement Date through the Effective Date by professional persons retained by the Debtors or the Creditors’ Committee by an order of the Bankruptcy Co...
	1.78 Final Order means an order or judgment of a court of competent jurisdiction that has been entered on the docket maintained by the clerk of such court, which has not been reversed, vacated or stayed and as to which (a) the time to appeal, petition...
	1.79 Freddie Mac means the Federal Home Loan Mortgage Corporation.
	1.80 Freddie Mac Agreements means the (a) Freddie Mac Acknowledgment Agreement; (b) Freddie Mac Pledge Agreement; (c) Freddie Mac Master Agreement; (d) Freddie Mac Purchase Agreement (items (a) through (d), as defined in the DIP Order); and (e) Freddi...
	1.81 General Unsecured Claim means any Claim against the Debtors (other than any Intercompany Claims or Go-Forward Trade Claims) as of the Commencement Date that is neither secured by collateral nor entitled to priority under the Bankruptcy Code or an...
	1.82 Ginnie Mae means the Government National Mortgage Association.
	1.83 Ginnie Mae Agreements means “Ginnie Mae Agreements” as defined in the DIP Order.
	1.84 Go-Forward Trade Claim means any Claim against the Debtors (other than any Intercompany Claims or General Unsecured Claims) as of the Commencement Date that is neither secured by collateral nor entitled to priority under the Bankruptcy Code or an...
	1.85 Impaired means, with respect to a Claim, Interest, or Class of Claims or Interests, “impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code.
	1.86 Insured Claims means any Claim or portion of a Claim that is, or may be, insured under any of the Debtors’ insurance policies.
	1.87 Intercompany Claim means any pre- or postpetition Claim against a Debtor held by another Debtor.
	1.88 Intercompany Interest means an Interest in a Debtor held by another Debtor.  For the avoidance of doubt, an Intercompany Interest shall exclude a Parent Equity Interest.
	1.89 Interests means any equity security (as defined in section 101(16) of the Bankruptcy Code) of a Debtor, including all shares, common stock, preferred stock, or other instrument evidencing any fixed or contingent ownership interest in any Debtor, ...
	1.90 Lien has the meaning set forth in section 101(37) of the Bankruptcy Code.
	1.91 Management Incentive Plan means, solely with respect to the Reorganization Transaction, a post-emergence management incentive plan, under which up to 10% of the New Common Stock (after taking into account the shares to be issued under the Managem...
	1.92 Management Incentive Plan Term Sheet means, solely with respect to the Reorganization Transaction, the term sheet for the Management Incentive Plan included in the Plan Supplement.
	1.93 Master Servicing Agreements means, solely with respect to the Reorganization Transaction, those certain agreements governing the Master Servicing Transaction.
	1.94 Master Servicing Transaction means, solely with respect to the Reorganization Transaction, entry into the Master Servicing Agreements between the Debtors and one or more approved subservicers, pursuant to which all or substantially all of the Deb...
	1.95 National Founders means “National Founders Facility Parties” as defined in the DIP Order.
	1.96 National Founders Facility means “National Founders Facility” as defined in the DIP Order.
	1.97 National Founders Facility Agreement means “National Founders Facility Agreement” as defined in the DIP Order.
	1.98 National Founders Facility Claim means all Claims held by National Founders on account of, arising under or relating to the National Founders Facility Agreement.
	1.99 Net Cash Proceeds means (a) all Cash of the Debtors realized from their business operations, the Sale Transaction Proceeds, and the Asset Sale Proceeds less (b) the amount of Cash (i) necessary to pay holders of Allowed (or reserve for Disputed) ...
	1.100 New Board means, solely with respect to the Reorganization Transaction, the new board of directors of Reorganized Ditech.
	1.101 New Common Stock means, solely with respect to the Reorganization Transaction, the shares of common stock, par value $.01 per share to be issued by Reorganized Ditech authorized pursuant to the Amended Organizational Documents of Reorganized Dit...
	1.102 Other Secured Claim means a Secured Claim, other than an Administrative Expense Claim, a DIP Claim, a Priority Tax Claim, a Term Loan Claim, or a Second Lien Notes Claim.
	1.103 Parent Equity Interests means any Interest in Ditech.
	1.104 Person means any individual, corporation, partnership, limited liability company, association, indenture trustee, organization, joint stock company, joint venture, estate, trust, Governmental Unit or any political subdivision thereof, or any oth...
	1.105 Plan means this joint chapter 11 plan, including all appendices, exhibits, schedules, and supplements hereto (including, without limitation, any appendices, schedules, and supplements to the Plan contained in the Plan Supplement), as the same ma...
	1.106 Plan Administrator means, solely with respect to the Sale Transaction, a Person or Entity selected by the Debtors and the Requisite Term Lenders to serve as plan administrator for each of the Debtors and their Estates.
	1.107 Plan Supplement means a supplemental appendix to the Plan containing, among other things, forms or term sheets of applicable documents, schedules, and exhibits to the Plan to be filed with the Court, including, but not limited to, the following:...
	1.108 Prepetition Administrative Agent means Credit Suisse AG, Cayman Islands Branch (formerly Credit Suisse AG), solely in its capacity as administrative agent and collateral agent under the Prepetition Credit Agreement, and its successors and assigns.
	1.109 Prepetition Credit Agreement means that certain Second Amended and Restated Credit Agreement, dated as of February 9, 2018 (and as amended by that certain Amendment No. 1 to Second Amended and Restated Credit Agreement, dated as of March 29, 201...
	1.110 Prepetition Intercreditor Agreement means “Intercreditor Agreement” as defined in the Prepetition Credit Agreement.
	1.111 Prepetition Second Lien Notes Indenture means that certain indenture dated as of February 9, 2018, between Ditech, the guarantors named therein, and the Prepetition Second Lien Notes Trustee, as amended, modified, or supplemented from time to ti...
	1.112 Prepetition Second Lien Notes Trustee means Wilmington Savings Fund Society, FSB, solely in its capacity as trustee under the Prepetition Second Lien Notes Indenture, and its successors and assigns.
	1.113 Prepetition Term Loans means “Term Loans” as defined in the Prepetition Credit Agreement.
	1.114 Prepetition Warehouse Parties means “Prepetition Warehouse Parties” as defined in the DIP Order.
	1.115 Priority Non-Tax Claim means any Claim other than an Administrative Expense Claim or a Priority Tax Claim, entitled to priority in payment as specified in section 507(a) of the Bankruptcy Code.
	1.116 Priority Tax Claim means any Secured Claim or unsecured Claim of a governmental unit of the kind entitled to priority in payment as specified in sections 502(i) and 507(a)(8) of the Bankruptcy Code.
	1.117 Pro Rata means the proportion that an Allowed Claim or Interest in a particular Class bears to the aggregate amount of Allowed Claims or Interests in that Class, or the proportion that Allowed Claims or Interests in a particular Class bear to th...
	1.118 Reinstate, Reinstated, or Reinstatement means leaving a Claim Unimpaired under the Plan.
	1.119 Rejection Schedule means the schedule of certain specific executory contracts and unexpired leases to be rejected by the Debtors pursuant to the Plan.
	1.120 Related Parties means with respect to any Exculpated Party or any Released Party, such Entities’ predecessors, successors and assigns, subsidiaries, Affiliates, managed accounts or funds, and all of their respective current and former officers, ...
	1.121 Released Parties means collectively the: (a) Debtors; (b) Reorganized Debtors; (c) the Wind Down Estates (if applicable); (d) Consenting Term Lenders; (e)  Prepetition Administrative Agent; (f) Prepetition Warehouse Parties; (g) DIP Credit Parti...
	1.122 Reorganization Transaction means, collectively, (a) issuance of the New Common Stock; (b) entry into the Amended and Restated Credit Facility Agreement; (c) entry into the Exit Working Capital Facility Agreement; (d) entry into the Exit Warehous...
	1.123 Reorganized Debtors means, solely with respect to the Reorganization Transaction, the Debtors, as reorganized pursuant to and under the Plan on or after the Effective Date.
	1.124 Reorganized Ditech means, solely with respect to the Reorganization Transaction, Ditech, as reorganized pursuant to and under the Plan on or after the Effective Date.
	1.125 Requisite Term Lenders means, as of the date of determination, Consenting Term Lenders holding at least a majority in aggregate principal amount outstanding of the Prepetition Term Loans held by the Consenting Term Lenders as of such date.
	1.126 Restructuring Expenses means with respect to (a) the Requisite Term Lenders, the reasonable and documented fees, costs, and expenses of (i) Kirkland & Ellis LLP, (ii) one law firm acting as local counsel (if any), and (iii) FTI Consulting Inc.; ...
	1.127 RMS means Reverse Mortgage Solutions, Inc.
	1.128 RSA means that certain restructuring support agreement, dated as of February 8, 2019, by and among the Debtors and the Consenting Term Lenders (as may be amended, supplemented, or modified from time to time in accordance with the terms thereof) ...
	1.129 Sale Transaction means the sale of all or substantially all of the Debtors’ assets, or Interests in the Debtors owning all or substantially all of the Debtors’ assets, contemplated by the Successful Bid.
	1.130 Sale Transaction Proceeds means the net proceeds of a Sale Transaction.
	1.131 Second Lien Noteholders means the holders of Second Lien Notes in their respective capacities as such.
	1.132 Second Lien Notes means the 9.0% Second Lien Senior Subordinated PIK Toggle Notes due 2024 issued pursuant to the Prepetition Second Lien Notes Indenture.
	1.133 Second Lien Notes Claims means any Claims arising from or in connection with the Prepetition Second Lien Notes Indenture.
	1.134 Secured Claim means a Claim (a) secured by a Lien on collateral to the extent of the value of such collateral as (i) set forth in the Plan, (ii) agreed to by the holder of such Claim and the Debtors, or (iii) determined by a Final Order in accor...
	1.135 Security has the meaning set forth in section 101(49) of the Bankruptcy Code.
	1.136 Stockholders Agreement means, solely with respect to the Reorganization Transaction, that certain Stockholders Agreement substantially in the form included in the Plan Supplement.
	1.137 Subordinated Securities Claims means a Claim subject to subordination under section 510(b) of the Bankruptcy Code.
	1.138 Successful Bid means one or more bids to purchase all or substantially all of the Debtors’ assets, or Interests in the Debtors owning all or substantially all of the Debtors’ assets, that the Debtors determine, in an exercise of their business j...
	1.139 Successful Bidder means the bidder(s) who submit(s) a Successful Bid.
	1.140 Tax Code means the Internal Revenue Code of 1986, as amended from time to time.
	1.141 Term Lenders means “Term Lenders” as defined in the Prepetition Credit Agreement.
	1.142 Term Loan Claims mean any Claims arising from or in connection with the Prepetition Term Loan, other than Restructuring Expenses.
	1.143 Unimpaired means, with respect to a Claim, Interest, or Class of Claims or Interests, not “impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code.
	1.144 U.S. Trustee means the United States Trustee for the Southern District of New York.
	1.145 Voting Deadline means the date by which all persons or Entities entitled to vote on the Plan must vote to accept or reject the Plan.
	1.146 Wind Down means, following the closing of the Sale Transaction, the process to wind down, dissolve and liquidate the Estates and distribute any remaining assets in accordance with the Plan.
	1.147 Wind Down Budget means an amount set forth in the Plan Supplement to be agreed between the Debtors and the Requisite Term Lenders for the purpose of effectuating the Wind Down.
	1.148 Wind Down Estates means, solely with respect to the Sale Transaction, the Debtors pursuant to and under the Plan on or after the Effective Date.

	B. Interpretation; Application of Definitions and Rules of Construction.
	C. Reference to Monetary Figures.
	D. Controlling Document.
	E. Certain Consent Rights.
	Article II ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS.
	2.1. Administrative Expense Claims.
	2.2. Fee Claims.
	(a) All Entities seeking an award by the Bankruptcy Court of Fee Claims shall file and serve on counsel to the Debtors, the U.S. Trustee, and counsel to the Requisite Term Lenders, on or before the date that is forty-five (45) days after the Effective...
	(b) Allowed Fee Claims shall be paid in full, in Cash, in such amounts as are Allowed by the Bankruptcy Court (i) on the date upon which an order relating to any such Allowed Fee Claim is entered or as soon as reasonably practicable thereafter; or (ii...
	(c) On or about the Effective Date, holders of Fee Claims shall provide a reasonable estimate of unpaid Fee Claims incurred in rendering services before the Effective Date to the Debtors or the Creditors’ Committee, as applicable, and the Debtors or R...
	(d) The Reorganized Debtors or the Plan Administrator, as applicable, are authorized to pay compensation for services rendered or reimbursement of expenses incurred after the Effective Date in the ordinary course and without the need for Bankruptcy Co...

	2.3. Priority Tax Claims.
	2.4. DIP Claims.
	2.5. Restructuring Expenses.

	Article III CLASSIFICATION OF CLAIMS AND INTERESTS.
	3.1. Classification in General.
	3.2. Grouping of Debtors for Convenience Only.
	3.3. Summary of Classification.
	3.4. Special Provision Governing Unimpaired Claims.
	3.5. Elimination of Vacant Classes.

	Article IV TREATMENT OF CLAIMS AND INTERESTS.
	4.1. Priority Non-Tax Claims (Class 1).
	(a) Classification:  Class 1 consists of Priority Non-Tax Claims.
	(b) Treatment:  Except to the extent that a holder of an Allowed Priority Non-Tax Claim against the Debtors agrees to a less favorable treatment of such Claim, in full and final satisfaction of such Allowed Priority Non-Tax Claim, at the sole option o...
	(c) Voting:  Class 1 is Unimpaired, and holders of Priority Non-Tax Claims are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, holders of Priority Non-Tax Claims are not entitled to vote ...

	4.2. Other Secured Claims (Class 2).
	(a) Classification:  Class 2 consists of the Other Secured Claims.  To the extent that Other Secured Claims are secured by different collateral or different interests in the same collateral, such Claims shall be treated as separate subclasses of Class...
	(b) Treatment:
	(i) Except to the extent that a holder of an Allowed Other Secured Claim agrees to different treatment, on the later of the Effective Date and the date that is ten (10) Business Days after the date such Other Secured Claim becomes an Allowed Claim, or...
	(ii) Upon the Effective Date and solely with respect to the Reorganization Transaction, the National Founders Facility shall be Reinstated and shall either be paid in full in Cash on account of the National Founders Facility Claim or receive such othe...

	(c) Voting:  Class 2 is Unimpaired, and holders of Other Secured Claims are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, holders of Other Secured Claims are not entitled to vote to acc...

	4.3. Term Loan Claims (Class 3).
	(a) Classification:  Class 3 consists of Term Loan Claims.
	(b) Allowance:  The Term Loan Claims are Allowed pursuant to section 506(a) of the Bankruptcy Code against the Debtors in the aggregate principal amount of $961,355,635.34, plus amounts owing (if any) on account of call protections contained in the Pr...
	(c) Treatment:  Except to the extent that a holder of an Allowed Term Loan Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange for an Allowed Term Loan Claim, each such holde...
	(i) If the Sale Transaction occurs, on the Effective Date, such holder’s Pro Rata share of Net Cash Proceeds until all Allowed Term Loan Claims are satisfied in full in cash.  On the Effective Date, the Prepetition Credit Agreement shall be deemed can...
	(ii) If the Reorganization Transaction occurs, on the Effective Date, such holder’s Pro Rata share of (a) term loans under the Amended and Restated Credit Facility Agreement; (b) 100% of the New Common Stock; provided, that the New Common Stock shall ...

	(d) Voting:  Class 3 is Impaired, and holders of Term Loan Claims in Class 3 are entitled to vote to accept or reject the Plan.

	4.4. Second Lien Notes Claims (Class 4).
	(a) Classification:  Class 4 consists of Second Lien Notes Claims.
	(b) Treatment:  Except to the extent that a holder of an Allowed Second Lien Notes Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange for an Allowed Second Lien Notes Claim,...
	(i) If the Sale Transaction occurs, on the Effective Date, such holder’s Pro Rata share of Net Cash Proceeds as such holders are entitled to under applicable nonbankruptcy law (subject to the Intercreditor Agreement) after the Term Loan Claims are sat...
	(ii) If the Reorganization Transaction occurs, holders of Second Lien Notes Claims shall not receive or retain any property under the Plan on account of such Claims.
	(iii) If either the Sale Transaction or the Reorganization Transaction occurs, on the Effective Date, the Second Lien Notes shall be deemed cancelled (except as set forth in Section 5.12 hereof) without further action by or order of the Bankruptcy Court.

	(c) Voting:  Class 4 is Impaired, and holders of Second Lien Notes Claims are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, holders of Second Lien Notes Claims are not entitled to vote to...

	4.5. General Unsecured Claims (Class 5).
	(a) Classification:  Class 5 consists of General Unsecured Claims.
	(b) Treatment:  Except to the extent that a holder of an Allowed General Unsecured Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange for an Allowed General Unsecured Claim,...
	(i) If the Sale Transaction occurs, on the Effective Date, such holder’s Pro Rata share of Net Cash Proceeds (until all Allowed General Unsecured Claims are satisfied in full) after the Term Loan Claims and Second Lien Notes Claims are satisfied in fu...
	(ii) If the Reorganization Transaction occurs, holders of General Unsecured Claims shall not receive or retain any property under the Plan on account of such Claims.

	(c) Voting:  Class 5 is Impaired, and holders of General Unsecured Claims are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, holders of General Unsecured Claims are not entitled to vote to...

	4.6. Go-Forward Trade Claims (Class 6).
	(a) Classification:  Class 6 consists of Go-Forward Trade Claims.
	(b) Treatment:  Except to the extent that a holder of an Allowed Go-Forward Trade Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange for an Allowed Go-Forward Trade Claim, e...
	(c) Voting:  Class 6 is Impaired, and holders of Go-Forward Trade Claims are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, holders of Go-Forward Trade Claims are not entitled to vote to a...

	4.7. Borrower Non-Discharged Claims (Class 7).
	(a) Classification:  Class 7 consists of Borrower Non-Discharged Claims.
	(b) Treatment:  Except to the extent that a holder of an Allowed Borrower Non-Discharged Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange for an Allowed Borrower Non-Disch...
	(i) If the Sale Transaction occurs, on the Effective Date or as soon as possible thereafter, such holder shall be treated as an Allowed General Unsecured Claim and shall receive treatment in accordance with Section 4.5(b)(i) hereof, unless such Borrow...
	(ii) If the Reorganization Transaction occurs, on or after the Effective Date, as a carve out from the term loan lenders’ collateral (or the proceeds or value thereof), holders of Allowed Borrower Non-Discharged Claims shall receive treatment from the...

	(c) Voting:
	(i) If the Sale Transaction occurs, Class 7 is Impaired, and holders of Borrower Non-Discharged Claims are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
	(ii) If the Reorganization Transaction occurs, Class 7 is Unimpaired, and holders of Borrower Non-Discharged Claims are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.

	Therefore, holders of Borrower Non-Discharged Claims are not entitled to vote to accept or reject the Plan, and the votes of such holders will not be solicited with respect to such Borrower Non-Discharged Claims.

	4.8. Intercompany Claims (Class 8).
	(a) Classification:  Class 8 consists of Intercompany Claims.
	(b) Treatment:  On or after the Effective Date, all Intercompany Claims will be adjusted, continued, settled, reinstated, discharged, or eliminated as determined by the Debtors, Reorganized Debtors, or Plan Administrator, as applicable, and the Requis...
	(c) Voting:  Class 8 is Unimpaired, and holders of Intercompany Claims are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, holders of Intercompany Claims are not entitled to vote to accep...

	4.9. Intercompany Interests (Class 9).
	(a) Classification:  Class 9 consists of Intercompany Interests.
	(b) Treatment:  On or after the Effective Date, all Intercompany Interests shall be cancelled, reinstated, or receive such other treatment as determined by the Debtors or Reorganized Debtors, as applicable, and the Requisite Term Lenders, in their res...
	(c) Voting:  Class 9 is Unimpaired, and holders of Intercompany Interests are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, holders of Intercompany Interests are not entitled to vote to...

	4.10. Parent Equity Interests (Class 10).
	(a) Classification:  Class 10 consists of Parent Equity Interests.
	(b) Treatment:  Except to the extent that a holder of Parent Equity Interests agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange for Parent Equity Interests, each such holder ther...
	(i) If the Sale Transaction occurs, (A) on the Effective Date, all Parent Equity Interests shall be cancelled and one share of Ditech common stock (the “Single Share”) shall be issued to the Plan Administrator to hold in trust as custodian for the ben...
	(ii) If the Reorganization Transaction occurs, on the Effective Date, all Parent Equity Interests shall be deemed cancelled without further action by or order of the Bankruptcy Court, and shall be of no further force and effect, whether surrendered fo...

	(c) Voting:  Class 10 is Impaired, and holders of Parent Equity Interests are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, holders of Parent Equity Interests are not entitled to vote to ...

	4.11. Subordinated Securities Claims (Class 11).
	(a) Classification: Class 11 consists of Subordinated Securities Claims.
	(b) Treatment:  Holders of Subordinated Securities Claims shall not receive or retain any property under the Plan on account of such Subordinated Securities Claims.  On the Effective Date, all Subordinated Securities Claims shall be deemed cancelled w...
	(c) Voting:  Class 11 is Impaired, and the holders of Subordinated Securities Claims are conclusively deemed to have rejected the Plan.  Therefore, holders of Subordinated Securities Claims are not entitled to vote to accept or reject the Plan, and th...


	Article V MEANS FOR IMPLEMENTATION.
	5.1. No Substantive Consolidation.
	5.2. Compromise and Settlement of Claims, Interests, and Controversies.
	5.3. Marketing Process.
	Following the Commencement Date, the Debtors shall oversee and manage the sale process relating to any potential Sale Transaction, Master Servicing Transaction, and, if applicable, an Asset Sale Transaction, in good-faith consultation with the Requis...

	5.4. Election Notice.
	Unless extended by the Debtors, within five (5) business days following the earlier of (a) the conclusion of the Debtors’ marketing and sale process and (b) ninety-five (95) calendar days after the Commencement Date (the earliest such date, the “Elec...

	5.5. Sources of Consideration for Plan Distributions.
	(a) Sale Transaction.  The Debtors shall fund distributions and satisfy applicable Allowed Claims and Allowed Interests under the Plan with respect to the Sale Transaction using Cash on hand, the Sale Transaction Proceeds, and, if applicable, the Asse...
	(b) Reorganization Transaction.  The Debtors shall fund distributions and satisfy applicable Allowed Claims and Allowed Interests under the Plan with respect to the Reorganization Transaction with Cash on hand, the Amended and Restated Credit Facility...

	5.6. Sale Transaction.
	(a) Closing of Sale Transaction (If Any).
	(i) On the Effective Date, the Debtors shall be authorized to consummate the Sale Transaction contemplated by the Successful Bid and, among other things, the Debtors’ assets (including executory contracts and unexpired leases assumed and assigned to t...

	(b) Wind Down and Dissolution of the Debtors.
	(i) The Plan Administrator shall have the authority and right on behalf of each of the Debtors, without the need for Bankruptcy Court approval (unless otherwise indicated), to carry out and implement all provisions of the Plan, including, without limi...
	(ii) After the Effective Date, pursuant to the Plan, the Plan Administrator shall wind down, sell, liquidate, and may operate, use, acquire, or dispose of property and compromise or settle any Claims, Interests, or Causes of Action remaining with the ...
	(iii) Each of the Debtors shall indemnify and hold harmless the Plan Administrator solely in its capacity as such for any losses incurred in such capacity, except to the extent such losses were the result of the Plan Administrator’s gross negligence, ...
	(iv) Subject to Section 6.3(b) of the Plan, the Debtors shall make an initial distribution on the Effective Date and thereafter, the Plan Administrator shall, in an expeditious but orderly manner, make timely distributions pursuant to the Plan and the...
	(v) The Plan Administrator shall be authorized to file on behalf of the Debtors and any non-Debtor subsidiaries, certificates of dissolution and any and all other corporate and company documents necessary to effectuate the Wind Down without further ac...
	(vi) The Plan Administrator shall effectuate the Wind Down with the amounts reserved in the Wind Down Budget.


	5.7. Reorganization Transaction.
	(a) If the Debtors pursue the Reorganization Transaction, the Debtors shall implement the Reorganization Transaction as set forth herein.
	(b) Amended and Restated Credit Facility.
	(i) On the Effective Date, the Amended and Restated Credit Facility Agreement shall be executed and delivered, and the Reorganized Debtors shall be authorized to execute, deliver and enter into, the Amended and Restated Credit Facility Agreement and t...
	(ii) Except as otherwise modified by the Amended and Restated Credit Facility Agreement, all Liens, mortgages and security interests securing the obligations arising under the Amended and Restated Credit Facility Agreement and the other Amended and Re...
	(iii) The Reorganized Debtors shall be authorized to execute, deliver, and enter into and perform under the Amended and Restated Credit Facility Documents without the need for any further corporate or limited liability company action and without furth...

	(c) Exit Warehouse Facilities.
	On the Effective Date, the Reorganized Debtors shall be authorized to execute and perform under the Exit Warehouse Facilities Documents without the need for any further corporate action and without further action by the holders of Claims or Interests.

	(d) Authorization and Issuance of New Plan Securities.
	(i) On the Effective Date, the Debtors or the Reorganized Debtors, as applicable, are authorized to issue or cause to be issued and shall issue the New Common Stock in accordance with the terms of the Plan and the Amended Organizational Documents with...
	(ii) The distribution of the New Common Stock pursuant to the Plan may be made by means of book-entry registration on the books of a transfer agent for shares of New Common Stock or by means of book-entry exchange through the facilities of a transfer ...

	(e) Continued Corporate Existence.
	(i) The Debtors shall continue to exist after the Effective Date as Reorganized Debtors as a private company in accordance with the applicable laws of the respective jurisdictions in which they are incorporated or organized and pursuant to the Amended...
	(ii) On or after the Effective Date, the Reorganized Debtors may take such action that may be necessary or appropriate as permitted by applicable law and the Reorganized Debtors’ Amended Organizational Documents, as the Reorganized Debtors may determi...

	(f) Officers and Board of Directors.
	(i) Upon the Effective Date, the New Board shall consist of five (5) directors.  Four (4) directors shall be selected by the Requisite Term Lenders and one (1) director shall be the chief executive officer (“CEO”) of Reorganized Ditech, who shall be T...
	(ii) Except to the extent that a member of the board of directors or managers, as applicable, of a Debtor continues to serve as a director or manager of such Debtor on and after the Effective Date, the members of the board of directors or managers of ...

	(g) Reorganized Debtors’ Authority.
	(i) The Reorganized Debtors shall have the authority and right on behalf of each of the Debtors, without the need for Bankruptcy Court approval (unless otherwise indicated), to carry out and implement all provisions of the Plan, including, without lim...
	(ii) After the Effective Date, the Reorganized Debtors may operate the Debtors’ business and may use, acquire, or dispose of property and compromise or settle any Claims, Interests, or Causes of Action without approval by the Bankruptcy Court and free...

	(h) Master Servicing Transaction.
	(i) On the Effective Date, the Reorganized Debtors shall be authorized to execute and perform under the Master Servicing Agreements without the need for any further corporate action and without further action by the holders of Claims or Interests.


	5.8. Fannie Mae; Freddie Mac; Ginnie Mae.
	(a) Fannie Mae.  Notwithstanding anything herein or in the Confirmation Order, Plan Supplement, Exit Warehouse Facilities Documents, Exit Working Capital Facility Documents, the Amended and Restated Credit Facility Documents, or any other order in the...
	(b) Freddie Mac.
	(i) Notwithstanding anything herein or in the Confirmation Order, Plan Supplement, Exit Warehouse Facilities Documents, Exit Working Capital Facility Documents, the Amended and Restated Credit Facility Documents, or any other order in the Chapter 11 C...
	(ii) Notwithstanding anything herein or in the Confirmation Order, Plan Supplement, Exit Warehouse Facilities Documents, Exit Working Capital Facility Documents, the Amended and Restated Credit Facility Documents, or any other order in the Chapter 11 ...

	(c) Ginnie Mae.  Notwithstanding anything herein to the contrary, (i) the Debtors’ mortgage servicing and securitization obligations relating to Ginnie Mae shall not be transferred by the Debtors to a Successful Bidder without the express prior writte...

	5.9. Employee Matters.
	(a) Subject to Section 5.9(c) of the Plan, on the Effective Date, solely with respect to the Reorganization Transaction, the Reorganized Debtors shall be deemed to have assumed all employee compensation plans, Benefit Plans, employment agreements, off...
	(b) Following the Effective Date, solely with respect to the Reorganization Transaction, the applicable Reorganized Debtors shall enter into the Management Incentive Plan.  All awards issued under the Management Incentive Plan will be dilutive of all ...
	(c) For the avoidance of doubt, (i) if an Employee Arrangement provides for an award or potential award of Interests or consideration based on the value of Interests prior to the Effective Date, such Interest shall be treated in accordance with Sectio...

	5.10. Effectuating Documents; Further Transactions.
	(a) On or as soon as practicable after the Effective Date, the Reorganized Debtors, or the Plan Administrator, as applicable, shall take such actions as may be or become necessary or appropriate to effect any transaction described in, approved by, con...
	(b) Each officer, manager, or member of the board of directors of the Debtors is (and each officer, manager, or member of the board of directors of the Reorganized Debtors and the Plan Administrator, as applicable, shall be) authorized and directed to...
	(c) In order to preserve the Reorganized Debtors’ or Wind Down Estates’ ability to utilize certain tax attributes that exist as of the Effective Date, the charter, bylaws, and other organizational documents may restrict certain transfers of the New Co...
	(d) The Debtors shall be authorized to implement the Reorganization Transaction, Asset Sale Transaction or Sale Transaction, as applicable, in the manner most tax efficient to the Reorganized Debtors or Wind Down Estates, as determined by the Debtors ...
	(e) All matters provided for herein involving the corporate structure of the Debtors. Reorganized Debtors, or Wind Down Estates, to the extent applicable, or any corporate or related action required by the Debtors, Reorganized Debtors, or Wind Down Es...

	5.11. Section 1145 Exemption.
	(a) The offer, issuance, and distribution of the New Common Stock hereunder to holders of the Term Loan Claims under Section 4.3 of the Plan shall be exempt, pursuant to section 1145 of the Bankruptcy Code, without further act or action by any Entity,...
	(b) The New Common Stock shall be freely tradable by the recipients thereof, subject to (i) the provisions of section 1145(b)(1) of the Bankruptcy Code relating to the definition of an underwriter in section 2(a)(11) of the Securities Act of 1933; (ii...

	5.12. Cancellation of Existing Securities and Agreements.
	(a) Solely with respect to the Reorganization Transaction, except for the purpose of evidencing a right to a distribution under the Plan and except as otherwise set forth in the Plan, including with respect to executory contracts or unexpired leases t...
	(b) Notwithstanding such cancellation and discharge, the Prepetition Credit Agreement and the Prepetition Second Lien Notes Indenture shall continue in effect to the extent necessary (i) to allow the holders of such Claims to receive distributions und...
	(c) Except for the foregoing, subsequent to the performance by the Prepetition Administrative Agent of its obligations pursuant to the Plan, the Prepetition Administrative Agent and its agents shall be relieved of all further duties and responsibiliti...
	(d) Except for the foregoing, subsequent to the performance by the Prepetition Second Lien Notes Trustee of its obligations pursuant to the Plan, the Prepetition Second Lien Notes Trustee and its agents shall be relieved of all further duties and resp...
	(e) Notwithstanding anything to the contrary herein, all rights under the Prepetition Second Lien Notes Indenture shall remain subject to the Prepetition Intercreditor Agreement.
	(f) Notwithstanding the foregoing, any provision in any document, instrument, lease, or other agreement that causes or effectuates, or purports to cause or effectuate, a default, termination, waiver, or other forfeiture of, or by, the Debtors as a res...

	5.13. Cancellation of Liens.
	5.14. Subordination Agreements.
	5.15. Nonconsensual Confirmation.
	5.16. Closing of Chapter 11 Cases.
	5.17. Notice of Effective Date.
	5.18. Separability.

	Article VI DISTRIBUTIONS.
	6.1. Distributions Generally.
	6.2. Distribution Record Date.
	6.3. Date of Distributions.
	(a) Except as otherwise provided in the Plan, any distributions and deliveries to be made under the Plan shall be made on the Effective Date or as otherwise determined in accordance with the Plan, including, without limitation, the treatment provision...
	(b) In a Sale Transaction, the Plan Administrator shall reserve an amount sufficient to pay holders of Disputed Administrative Expense Claims and Disputed Priority Tax Claims the amount such holders would be entitled to receive under the Plan if such ...

	6.4. Disbursing Agent.
	6.5. Rights and Powers of Disbursing Agent.
	(a) From and after the Effective Date, the Disbursing Agent, solely in its capacity as Disbursing Agent, shall be exculpated by all Entities, including, without limitation, holders of Claims against and Interests in the Debtors and other parties in in...
	(b) A Disbursing Agent shall be empowered to (i) effect all actions and execute all agreements, instruments, and other documents necessary to perform its duties hereunder; (ii) make all distributions contemplated hereby; and (iii) exercise such other ...

	6.6. Expenses of Disbursing Agent.
	6.7. No Postpetition Interest on Claims.
	6.8. Delivery of Distributions.
	(a) Subject to Bankruptcy Rule 9010, all distributions to any holder or permitted designee, as applicable, of an Allowed Claim or Interest shall be made to a Disbursing Agent, who shall transmit such distribution to the applicable holders or permitted...
	(b) Notwithstanding the foregoing, all distributions of Cash on account of Term Loan Claims or Second Lien Notes Claims, if any, shall be deposited with the Prepetition Administrative Agent and the Prepetition Second Lien Notes Trustee, as applicable,...
	(c) As soon as reasonably practicable after the Confirmation Order is entered, the DIP Agent shall provide to counsel to the Debtors a list of all holders of DIP Claims as of such date and such additional information as may be reasonably requested by ...

	6.9. Distributions after Effective Date.
	6.10. Unclaimed Property.
	6.11. Time Bar to Cash Payments.
	6.12. Manner of Payment under Plan.
	6.13. Satisfaction of Claims.
	6.14. Fractional Stock and Notes.
	6.15. Minimum Cash Distributions.
	6.16. Setoffs and Recoupments.
	6.17. Allocation of Distributions between Principal and Interest.
	6.18. No Distribution in Excess of Amount of Allowed Claim.
	6.19. Withholding and Reporting Requirements.
	(a) Withholding Rights.  In connection with the Plan, any party issuing any instrument or making any distribution described in the Plan shall comply with all applicable withholding and reporting requirements imposed by any federal, state, or local tax...
	(b) Forms.  Any party entitled to receive any property as an issuance or distribution under the Plan shall, upon request, deliver to the Disbursing Agent or such other Entity designated by the Reorganized Debtors or Wind Down Estates (which Entity sha...

	6.20. Hart-Scott-Rodino Antitrust Improvements Act.

	Article VII PROCEDURES FOR DISPUTED CLAIMS.
	7.1. Objections to Claims.
	7.2. Resolution of Disputed Administrative Expenses and Disputed Claims.
	7.3. Payments and Distributions with Respect to Disputed Claims.
	7.4. Distributions after Allowance.
	7.5. Disallowance of Claims.
	7.6. Estimation of Claims.
	7.7. No Distributions Pending Allowance.
	7.8. Claim Resolution Procedures Cumulative.
	7.9. Interest.
	7.10. Insured Claims.

	Article VIII EXECUTORY CONTRACTS AND UNEXPIRED LEASES.
	8.1. General Treatment.
	(a) As of and subject to the occurrence of the Effective Date and solely with respect to the Reorganization Transaction, all executory contracts and unexpired leases to which any of the Debtors are parties shall be deemed rejected, including, but not ...
	(b) Subject to the occurrence of the Effective Date, entry of the Confirmation Order by the Bankruptcy Court shall constitute approval of the assumptions, assumptions and assignments, or rejections provided for in the Plan pursuant to sections 365(a) ...

	8.2. Determination of Assumption Disputes and Deemed Consent.
	(a) Any Cure Amount shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the Cure Amount, as reflected in the applicable cure notice, in Cash on the Effective Date, subject to the limitations described below, or on s...
	(b) The Debtors shall file, as part of the Plan Supplement, the Assumption Schedule. At least ten (10) days before the deadline to object to confirmation of the Plan, the Debtors shall serve a notice on parties to executory contracts or unexpired leas...
	(c) If there is an Assumption Dispute pertaining to assumption of an executory contract or unexpired lease (other than a dispute pertaining to a Cure Amount), such dispute shall be heard by the Bankruptcy Court prior to such assumption being effective...
	(d) To the extent an Assumption Dispute relates solely to the Cure Amount, the Debtors may assume and/or assume and assign the applicable executory contract or unexpired lease prior to the resolution of the Assumption Dispute; provided, that the Debto...
	(e) Assumption or assumption and assignment of any executory contract or unexpired lease pursuant to the Plan or otherwise shall result in the full release and satisfaction of any Claims against any Debtor or defaults by any Debtor, whether monetary o...

	8.3. Rejection Damages Claims.
	8.4. Insurance Policies.
	8.5. Intellectual Property Licenses and Agreements.
	8.6. Tax Agreements.
	8.7. Assignment.
	8.8. Modifications, Amendments, Supplements, Restatements, or Other Agreements.
	8.9. Reservation of Rights.
	(a) The Debtors may amend the Assumption Schedule and any cure notice until the Business Day immediately prior to the commencement of the Confirmation Hearing in order to (i) add, delete, or reclassify any executory contract or unexpired lease or amen...
	(b) Neither the exclusion nor inclusion of any contract or lease by the Debtors on any exhibit, schedule, or other annex to the Plan or in the Plan Supplement, nor anything contained in the Plan, will constitute an admission by the Debtors that any su...
	(c) Except as otherwise provided in the Plan, nothing herein shall waive, excuse, limit, diminish, or otherwise alter any of the defenses, Claims, Causes of Action, or other rights of the Debtors and the Reorganized Debtors under any executory or non-...
	(d) Nothing in the Plan will increase, augment, or add to any of the duties, obligations, responsibilities, or liabilities of the Debtors or the Reorganized Debtors, as applicable, under any executory or non-executory contract or any unexpired or expi...


	Article IX CONDITIONS PRECEDENT TO CONFIRMATION OF PLAN AND EFFECTIVE DATE.
	9.1. Conditions Precedent to Confirmation of Plan.
	(a) the Disclosure Statement Order shall have been entered;
	(b) the Plan Supplement and all of the schedules, documents, and exhibits contained therein shall have been filed;
	(c) the RSA shall not have been terminated and shall be in full force and effect; and
	(d) the DIP Order and the DIP Documents shall be in full force and effect in accordance with the terms thereof, and no event of default shall be continuing thereunder or occur as a result of entry of the Confirmation Order.

	9.2. Conditions Precedent to Effective Date.
	(a) The following are conditions precedent to the Effective Date of the Plan with respect to both the Reorganization Transaction and the Sale Transaction:
	(i) the Confirmation Order shall have been entered and shall be in full force and effect and no stay thereof shall be in effect;
	(ii) an event of default under the DIP Documents shall not be continuing and an acceleration of the obligations or termination of the DIP Lenders’ commitments under the DIP Facilities shall not have occurred;
	(iii) all actions, documents, and agreements necessary to implement and consummate the Plan shall have been effected or executed and binding on all parties thereto and, to the extent required, filed with the applicable governmental units in accordance...
	(iv) all governmental and third-party approvals and consents, including Bankruptcy Court approval, necessary in connection with the transactions contemplated by the Plan shall have been obtained, not be subject to unfulfilled conditions, and be in ful...
	(v) the RSA shall not have been terminated and shall be in full force and effect; and
	(vi) all accrued and unpaid Restructuring Expenses shall have been paid in Cash, to the extent invoiced, at least two (2) business days prior to the Effective Date.

	(b) The following are additional conditions precedent to the Effective Date of the Plan solely with respect to the Reorganization Transaction:
	(i) the Amended Organizational Documents shall have been filed with the appropriate governmental authority, as applicable; and
	(ii) the Amended and Restated Credit Facility Agreement, Exit Warehouse Facilities Documents, Exit Working Capital Facility Agreement, and, if applicable, the Master Servicing Agreements, shall (i) have been (or deemed) executed and delivered, and any...

	(c) The following are additional conditions precedent to the Effective Date of the Plan solely with respect to the Sale Transaction:
	(i) the applicable purchase agreement(s) shall (i) have been executed and delivered, and any conditions precedent contained to effectiveness therein have been satisfied or waived in accordance therewith, (ii) be in full force and effect and binding up...

	(d) Notwithstanding when a condition precedent to the Effective Date occurs, for purposes of the Plan, such condition precedent shall be deemed to have occurred simultaneously upon the completion of the applicable conditions precedent to the Effective...

	9.3. Waiver of Conditions Precedent.
	(a) Except as otherwise provided herein, all actions required to be taken on the Effective Date shall take place and shall be deemed to have occurred simultaneously and no such action shall be deemed to have occurred prior to the taking of any other s...
	(b) The stay of the Confirmation Order pursuant to Bankruptcy Rule 3020(e) shall be deemed waived by and upon the entry of the Confirmation Order, and the Confirmation Order shall take effect immediately upon its entry.

	9.4. Effect of Failure of a Condition.

	Article X EFFECT OF CONFIRMATION OF PLAN.
	10.1. Vesting of Assets.
	(a) On the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy Code, all remaining property of the Debtors’ Estates shall vest in the Reorganized Debtors or the Wind Down Estates free and clear of all Claims, Liens, encumbrances, ch...
	(b) On the Effective Date and solely with respect to the Sale Transaction, all property of the Debtors’ Estates shall vest in the Wind Down Estates free and clear of all Claims, Liens, encumbrances, charges, and other interests, except as provided pur...

	10.2. Binding Effect.
	10.3. Discharge of Claims and Termination of Interests.
	10.4. Term of Injunctions or Stays.
	10.5. Injunction.
	(a) Upon entry of the Confirmation Order, all holders of Claims and Interests and other parties in interest, along with their respective present or former employees, agents, officers, directors, principals, and affiliates, shall be enjoined from takin...
	(b) Except as expressly provided in the Plan, the Confirmation Order, or a separate order of the Bankruptcy Court or as agreed to by the Debtors and a holder of a Claim against or Interest in the Debtors, all Entities who have held, hold, or may hold ...
	(c) By accepting distributions pursuant to the Plan, each holder of an Allowed Claim or Interest extinguished, discharged, or released pursuant to the Plan will be deemed to have affirmatively and specifically consented to be bound by the Plan, includ...
	(d) The injunctions in this Section 10.5 shall extend to any successors of the Debtors and the Reorganized Debtors and their respective property and interests in property.

	10.6. Releases.
	(a) Estate Releases.
	(b) Third-Party Releases.
	(i) the holders of Impaired Claims who voted to accept the Plan;
	(ii) the Consenting Term Lenders;
	(iii) holders of Term Loan Claims (Class 3) who abstain from voting on the Plan or vote to reject the Plan but do not opt-out of these releases on the Ballots; and
	(iv) with respect to any Entity in the foregoing clauses (i) through (iii), such Entity’s (x) predecessors, successors and assigns, (y) subsidiaries, affiliates, managed accounts or funds, managed or controlled by such Entity and (z) all Persons entit...


	10.7. Exculpation.
	10.8. Subordinated Claims.
	10.9. Retention of Causes of Action/Reservation of Rights.
	10.10. Solicitation of Plan.
	10.11. Corporate and Limited Liability Company Action.

	Article XI RETENTION OF JURISDICTION.
	11.1. Retention of Jurisdiction.
	(a) to hear and determine motions and/or applications for the assumption or rejection of executory contracts or unexpired leases, including Assumption Disputes, and the allowance, classification, priority, compromise, estimation, or payment of Claims ...
	(b) to determine any motion, adversary proceeding, application, contested matter, and other litigated matter pending on or commenced after the Confirmation Date;
	(c) to ensure that distributions to holders of Allowed Claims are accomplished as provided for in the Plan and Confirmation Order and to adjudicate any and all disputes arising from or relating to distributions under the Plan, including, cases, contro...
	(d) to consider the allowance, classification, priority, compromise, estimation, or payment of any Claim;
	(e) to enter, implement, or enforce such orders as may be appropriate in the event the Confirmation Order is for any reason stayed, reversed, revoked, modified, or vacated;
	(f) to issue injunctions, enter and implement other orders, and take such other actions as may be necessary or appropriate to restrain interference by any Entity with the consummation, implementation, or enforcement of the Plan, the Confirmation Order...
	(g) to hear and determine any application to modify the Plan in accordance with section 1127 of the Bankruptcy Code, to remedy any defect or omission or reconcile any inconsistency in the Plan, or any order of the Bankruptcy Court, including the Confi...
	(h) to hear and determine all Fee Claims and Restructuring Expenses;
	(i) to hear and determine disputes arising in connection with the interpretation, implementation, or enforcement of the Plan, the Plan Supplement, or the Confirmation Order, or any agreement, instrument, or other document governing or relating to any ...
	(j) to take any action and issue such orders as may be necessary to construe, interpret, enforce, implement, execute, and consummate the Plan;
	(k) to determine such other matters and for such other purposes as may be provided in the Confirmation Order;
	(l) to hear and determine matters concerning state, local, and federal taxes in accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including any requests for expedited determinations under section 505(b) of the Bankruptcy Code);
	(m) to hear, adjudicate, decide, or resolve any and all matters related to Article X of the Plan, including, without limitation, the releases, discharge, exculpations, and injunctions issued thereunder;
	(n) to resolve disputes concerning Disputed Claims or the administration thereof;
	(o) to hear and determine any other matters related hereto and not inconsistent with the Bankruptcy Code and title 28 of the United States Code;
	(p) to enter one or more final decrees closing the Chapter 11 Cases;
	(q) to recover all Assets of the Debtors and property of the Debtors’ Estates, wherever located;
	(r) to resolve any disputes concerning whether an Entity had sufficient notice of the Chapter 11 Cases, the Disclosure Statement, any solicitation conducted in connection with the Chapter 11 Cases, any bar date established in the Chapter 11 Cases, or ...
	(s) to hear and determine any rights, Claims, or Causes of Action held by or accruing to the Debtors pursuant to the Bankruptcy Code or pursuant to any federal statute or legal theory; and
	(t) to hear and resolve any dispute over the application to any Claim of any limit on the allowance of such Claim set forth in sections 502 or 503 of the Bankruptcy Code, other than defenses or limits that are asserted under non-bankruptcy law pursuan...

	11.2. Courts of Competent Jurisdiction.

	Article XII MISCELLANEOUS PROVISIONS.
	12.1. Payment of Statutory Fees.
	12.2. Substantial Consummation of the Plan.
	12.3. Plan Supplement.
	12.4. Request for Expedited Determination of Taxes.
	12.5. Exemption from Certain Transfer Taxes.
	12.6. Amendments.
	(a) Plan Modifications.  Subject to the terms of the RSA and all consent rights contained therein, (i) the Debtors reserve the right, in accordance with the Bankruptcy Code and the Bankruptcy Rules, to amend or modify the Plan prior to the entry of th...
	(b) Other Amendments.  Subject to the terms of the RSA, before the Effective Date, the Debtors may make appropriate technical adjustments and modifications to the Plan and the documents contained in the Plan Supplement without further order or approva...

	12.7. Effectuating Documents and Further Transactions.
	12.8. Revocation or Withdrawal of Plan.
	12.9. Dissolution of Creditors’ Committee.
	12.10. Severability of Plan Provisions.
	12.11. Governing Law.
	12.12. Time.
	12.13. Dates of Actions to Implement the Plan.
	12.14. Immediate Binding Effect.
	12.15. Deemed Acts.
	12.16. Successor and Assigns.
	12.17. Entire Agreement.
	12.18. Exhibits to Plan.
	12.19. Notices.
	(a) If to the Debtors or the Reorganized Debtors:
	(b) If to the Consenting Term Lenders:




