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Attorneys for Debtors
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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 THIRD AMENDED JOINT CHAPTER 11 PLAN
OF DITECH HOLDING CORPORATION AND ITS AFFILIATED DEBTORS

PLEASE TAKE NOTICE THAT:

1. On February 11, 2019, Ditech Holding Corporation and its debtor affiliates,

as debtors and debtors in possession in the above-captioned chapter 11 cases (collectively,

the “Debtors”), each filed a voluntary petition for relief under chapter 11 of title 11 of the United

States Code with the United States Bankruptcy Court for the Southern District of New York

(the “Court”).

1

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 I11 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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2. On September 11, 2019, the Debtors filed the Third Amended Joint Chapter
11 Plan of Ditech Holding Corporation and Its Affiliated Debtors (ECF No. 1287) (the “Third
Amended Plan”).

3. The Debtors hereby file a revised version of the Third Amended Plan,
attached hereto as Exhibit A. A blackline reflecting the changes from the Third Amended Plan

filed on September 11, 2019 is annexed hereto as Exhibit B.

Dated: September 22, 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



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document
Pg 3 of 171

Exhibit A

Third 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

THIRD 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: September 22, 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.

WEIL:\97137790\1\41703.0010



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document

Pg5o0f171
Table of Contents

Page

ARTICLE I DEFINITIONS AND INTERPRETATION. ....oitiiiieieice et 1
A DETINITIONS. ..t bbbttt bbbt ens 1

B. Interpretation; Application of Definitions and Rules of Construction. .............ccccocu..... 17

C. Reference to MONEtary FIGUIES. .......coiiiiiiieeeesse e 17

D. CoNtrolling DOCUMENT. ....cveiiiiiee ettt ettt see et eneesne e neas 17

E. Certain ConSeNt RIGNTS. ......voiiiiei e 17
ARTICLE Il ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS.......cccccooviiiirieieieieeene 18
2.1. Administrative EXPENnSe ClaIMS. .........cooiiiiiiiiiiiinisere e 18

2.2. FEE CHAIMS. ..ttt bbbttt sttt e e e nre s 18

2.3. PrIOFity TaX ClAIMS. ....ocveieiieciecie sttt sttt stesreesaesreenaenre s 19

2.4. [ | @ - T 4SSN 19

2.5. RESLIUCIUNING EXPENSES. ....veveitieiiesieeie sttt este ettt te et ste e et e ste s e s tesneesaesneenaenreas 19
ARTICLE Il CLASSIFICATION OF CLAIMS AND INTERESTS. ..ot 19
3.1. ClasSification iN GENEIAL .........oooiiiee e 19

3.2. Grouping of Debtors for Convenience ONlY. ........cccoiriiiieneieee e 20

3.3. Summary of ClIassifiCatioNn. .........cccocveiiiiiiic s 20

3.4. Special Provision Governing Unimpaired Claims...........ccccooviiiieiiriieene e 20

3.5. Elimination of Vacant ClaSSeS. ........cccuiiiiiiiiiiee et 21
ARTICLE IV TREATMENT OF CLAIMS AND INTERESTS. ....cocoviiitieieeeeeee e 21
4.1. Priority Non-TaxX Claims (ClaSS 1)......cccveriiiiiieieiieeie e se et sre e s sie e sne s 21

4.2. Other Secured Claims (ClaSS 2)......ccveiiiiiiiiecie e 21

4.3. Term Loan Claims (ClaSS 3)...cccveiieiieiieiesie et se e se e re e ste e s re e sree e snee e e nneenree 22

4.4, Second Lien Notes Claims (ClaSS 4). .....ocueveieieiiiiiie e s 23

4.5. General Unsecured Claims (Class 5)......cccccieiiiiiiicicie et 23

4.6. Consumer Creditor Claims (Class 6)........cc.ccvveieiiiieiiiieiec e 24

4.7. Intercompany Claims (CIaSS 7). .....coiiiiiiieieieie e 25

4.8. Intercompany INErests (Class 8). .......ocuieririiiiiiirire e 25

4.9. Parent Equity INterests (Class 9). .ooveei it 25

4.10. Subordinated Securities Claims (Class 10)........cccciviviieiieiieeie e 26
ARTICLEY MEANS FOR IMPLEMENTATION. .....ootiiiiieiiieisese e 27
5.1. No Substantive ConSOlIatioN. ..........coiiiiiiiiiee e e 27

5.2. Compromise and Settlement of Claims, Interests, and Controversies...........cc.cceceeeunee. 27

5.3. MaAFKETING PIOCESS. ....viiviiiiiieeie ettt sttt st e sae s re e tesreane et e 30

54. L =Tot A o] T N o] 1 o= USSR 31

5.5. Sources of Consideration for Plan DiStribUtions. ...........ccocerviieienrniee e 31

5.6. ST | LT I - LTS Tod o SR 31

5.7. Reorganization TranSaCION. ..........ccuiiiiiiiiieee e 34

5.8. Fannie Mage; Freddie Mac; GINNIE IMAE. ........ooccveeieiee ettt ee et e e e e e s e s e e eae s 37

5.9. EMPIOYEE IMALETS. ...t 39

i

WEIL:\97137790\1\41703.0010



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document

Pg 6 of 171

Table of Contents

(continued)

Page

5.10. Effectuating Documents; Further Transactions. ...........cccocvevveveiieeiese e 40
5.11. Exemption from Securities Laws; Transferability. ..o 41
5.12. Cancellation of Existing Securities and Agreements..........coccovveererieereneereene e 41
5.13. CanCEellation OF LIBNS.......cviiiiiiiiiisie e 43
5.14. SUbOrdination AQrEEIMENTS. ........eeiiiecie sttt sresre e e 43
5.15. Nonconsensual CoNFIrMAatIoN. ........c.coiiiiiiiie e e 43
5.16. CloSiNg Of Chapter 11 CaSES. ...c.ecuiiiriirieieieieieiesie sttt 43
5.17. Notice Of EFfeCtiVe DALe. ........cc.ciiieei e st 43
5.18. SEPATADIIITY. ... et es 43
5.19. GUC RECOVEIY TTUSL. ...eeiiiiie ettt e e e sn e e snte e et e e snte e e nneeenneees 44
ARTICLE VI DISTRIBUTIONS. ...ttt re e st e sabe e s be e s be e e snbe e e saeeennees 46
6.1. Distributions GENEIallY..........ccviii i e 46
6.2. Distribution RECOIA DAate. ........coueieieiiiiisie et eeneas 46
6.3. Date Of DIStHDULIONS. .....ooviiiiiic et sra e nre s 47
6.4. DiSDUISING AGENL. ...ttt ettt bt 47
6.5. Rights and Powers of Disbursing AgQeNt.........ccciiiveie i 48
6.6. Expenses of DiSDUISING AGENL. .......ooiiiiiiiiiieieeese s 48
6.7. No Postpetition INterest 0N ClaIMS. .......cccooiiiiirieieisisesee e 48
6.8. Delivery of DistriDULIONS. .......ccuoiiiiiii ittt ra e sre s 48
6.9. Distributions after Effective Date...........ccoovviviieieieicesece e 49
6.10. UNCIAIME PIOPEITY. ...ttt 49
6.11. Time Bar to Cash PAYMENTS. .......ccoiiiiiiiiiie s 50
6.12. Manner of Payment UNEr PIan. ..........ccoooiiiiiiiiie e 50
6.13. Satisfaction OF ClAIMS. ......cccoiiiiiice e ee 50
6.14. Fractional StOCK and NOES. .........cceuiiiiieiireee et sre e snenne s 50
6.15. Minimum Cash DiStriDULIONS. .........coueiiiiiiiiese e 50
6.16. Setoffs and RECOUPMENTS. .......oviiiie et sre e 50
6.17. Allocation of Distributions between Principal and Interest...........c.ccoccevviiveveieieennn, 51
6.18. No Distribution in Excess of Amount of Allowed Claim...........ccccooiiiiiieiiieee 51
6.19. Withholding and Reporting ReqUIrEMENTS. .........ooviieiiieeerecee e 51
6.20. Hart-Scott-Rodino Antitrust Improvements ACt. ........ccoveveieiieene s 52
ARTICLE VII PROCEDURES FOR DISPUTED CLAIMS. ..ot 52
7.1. (@] o] =Tt 0] N (o O = o SR 52
7.2. Resolution of Disputed Administrative Expenses and Disputed Claims....................... 52
7.3. Payments and Distributions with Respect to Disputed Claims..........c.cccoevvveveriveriennens 53
7.4. Distributions after AHOWANCE. .........ccouiiiiiiiieee e 53
7.5. Disallowance Of ClaimS. .........c.oiiiie e 53
7.6. EStimation Of ClaimS. ......cc.oiiiieiicee et 53
7.7. No Distributions Pending AHOWANCE. .........cccoieiiiiieeieesee e e e s 54
7.8. Claim Resolution Procedures CUMUIALIVE. ..........c.coveiriiereieieeee e 54
7.9. L] (T ST PR PR 54

ii

WEIL:\97137790\1\41703.0010



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document

Pg7ofl171

Table of Contents

(continued)
Page
7.10. INSUFEA CHAIMS. ...ttt e 54
ARTICLE VI EXECUTORY CONTRACTS AND UNEXPIRED LEASES............... 54
8.1. GeNeral TrEAIMENT. ...c..i ettt ettt saeeneenaesneeneeneas 54
8.2. Determination of Assumption Disputes and Deemed CONnsSent. ...........ccccevvvevevveiennens 55
8.3. Rejection Damages ClaimS. ..ot 56
8.4. INSUFANCE POLICIES. ...ttt 56
8.5. Intellectual Property Licenses and AgQreemeNntS..........cccevveverereeriesesieesieseeiesreseenee s 57
8.6. TAX AGIEEIMIENTS. .. teiutieitee sttt ettt et se et e et e e sbe e sre e e rbe e sbe e sbeesbeesasesnbeenbeebeenreeas 57
8.7. ] [0 0] =] L PR 58
8.8. Modifications, Amendments, Supplements, Restatements, or Other

AAGIEEIMEINTS. ...ttt b e r e nb e s b e bt e e reenre e 58
8.9. Reservation of RIGNLS. ..o e e 58

ARTICLE IX CONDITIONS PRECEDENT TO CONFIRMATION OF PLAN AND
EFFECTIVE DATE. ..ottt ettt stae e stae e sba e e sabe e sbeeans 59
9.1. Conditions Precedent to Confirmation of Plan...........ccccccovevvivii i 59
9.2. Conditions Precedent to Effective Date..........cccooveiriieiine e 59
9.3. Waiver of Conditions PreCEAENT. ..........cciiiiiiiiiie et sre et 60
94. Effect of Failure of a Condition.............ccooviiiii i e 61
ARTICLE X EFFECT OF CONFIRMATION OF PLAN. ...cccoiiiiieieisise e 61
10.1. VESHING OF ASSELS. ...eiiticiiiieie et et e r e s be e sb e s beesbesbeebe e besbeenresre e 61
10.2. BINAING EFTECT.....c.eiiiicici e 61
10.3. Discharge of Claims and Termination of INtErests. ..........ccocvvivereieiciiniinesee e 61
10.4. Term of INJUNCLIONS OF STAYS. .....voiiiici ettt s 62
10.5. INJUNCTION. ...ttt bbb 62
10.6. REIBASES. ...ttt ettt st s e s b e et e b e et e e b e e ear e e be e te e sbe e saeesaeesareenras 63
10.7. EXCUIPALION. ...ttt ettt s be et e s be e b e steeneesbeebaenbenre s 65
10.8. SUDOrINAtEd ClAIMS......c..eiiieiieieecc et ens 65
10.9. Retention of Causes of Action/Reservation of RIghts. ...........c.cooerviiiiiiniiniiiiiciees 66
10.10.  SoliCitation OF PIAN. .....cciiiiiieieeees s 66
10.11.  Corporate and Limited Liability Company ACLION. ...........ccoovviiienieieee e 66
ARTICLE XI RETENTION OF JURISDICTION. ....ccctitiitiieiiieieisie sttt 67
11.1. Retention of JUMSAICTION. .........oiiiiiiiieee e 67
11.2. Courts of Competent JUFISAICTION. ........oiiiieiiiiee e e 68
ARTICLE XII MISCELLANEOUS PROVISIONS. ..ottt 69
12.1. Payment Of STALULOrY FEES. ........oiiiieie ittt 69
12.2. Substantial Consummation of the Plan. ..o 69
12.3. Plan SUPPIEMENT. ... .ottt ne e e see s e 69

WEIL:\97137790\1\41703.0010



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document

12.4.
12.5.
12.6.
12.7.
12.8.
12.9.

12.10.
12.11.
12.12.
12.13.
12.14.
12.15.
12.16.
12.17.
12.18.
12.19.

Pg 8 of 171

Table of Contents

(continued)

Page
Request for Expedited Determination Of TAXES.........cccvvvvvevieiiiiieeii i se e 69
Exemption from Certain Transfer TaXeS. .....ccocveveoeeieieieee e 69
N 0 T=] T 0= T o ST R 70
Effectuating Documents and Further Transactions. .........cccccvvvevvevenieeicie s e e 70
Revocation or Withdrawal of Plan. ... 70
Dissolution of Unsecured Creditors’ Committee and Consumer Creditors’
(000 1010 0111 =TT RSOOSR OPR SRR 71
Severability Of P1an PrOVISIONS..........ccuoiiiiiiiiiieiciss s 71
[C 100V F=T ¢ 0T o I U 71
I ST S 71
Dates of Actions to Implement the Plan. .........ccoooiiiiinine e 71
Immediate Binding EFfECt. .......c.ooiiiii e 72
[T 1o N £SO SPSSRRN 72
SUCCESSOT QNG ASSIGNS. ...ttt b bbbt sb bbb b enes 72
ENTIre AQIrEEMENT. ....viitiiiie e et b et e 72
EXNIDITS 10 PIAN. ..ottt et eneas 72
NOLICES. .ttt et et e s e s bt e s b e st e st e et e e beesbeesbeesaeeeateebeesbeesteesaeesaeenaeas 72

iv

WEIL:\97137790\1\41703.0010



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document
Pg9of 171

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 11l 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 LA

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

1.1 363(0) Claim means any Claim by a Borrower related to an interest (a) in a consumer
credit transaction that is subject to the Truth in Lending Act or any interest in a consumer credit contract
(as defined in section 433.1 of title 16 of the Code of Federal Regulations (January 1, 2004), as amended
from time to time); and (b) that is purchased by the Forward Stalking Horse Purchaser in accordance with
the Forward Stalking Horse Purchase Agreement or that is purchased by the Reverse Stalking Horse
Purchaser or assumed by Reorganized RMS in accordance with the Reverse Stalking Horse Purchase
Agreement, solely to the extent such Claim would be allowed against the Forward Stalking Horse
Purchaser or Reorganized RMS as a successor-in-interest or otherwise under applicable nonbankruptcy
law.

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

13 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; (c) Restructuring Expenses; (d) the DIP Claims; and (e) any
other such claims expressly provided under the DIP Order.

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

15 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, GUC Recovery Trustee, Plan Administrator, or Consumer Representative,
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 and the GUC
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Recovery Trust shall retain all claims and defenses with respect to Allowed Claims that are Reinstated or
otherwise Unimpaired pursuant to the Plan.

1.6 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.

1.7 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.

18 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.

1.9 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.

1.10 Amended Organizational Documents means the forms of certificates of incorporation,
certificates of formation, limited liability company agreements, or other forms of organizational
documents and bylaws, as applicable, of (i) solely with respect to the Sale Transaction, Ditech Holding
Corporation on the Effective Date or (ii) solely with respect to the Reorganization Transaction, the
Reorganized Debtors.

1.11  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).

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

1.13  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, (iii) a Sale Transaction, or (iv) the
transactions pursuant to the NRZ Exit Tail Bridge Facility Documents; provided, that such sale shall be
conducted in accordance with the terms of the RSA and the DIP Order.

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

1.15  Assumption Schedule means the schedule of executory contracts and unexpired leases to
be assumed by the Debtors pursuant to the Plan that will be included in the Plan Supplement.

1.16  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.

WEIL:\97137790\1\41703.0010
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1.17  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.

1.18  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.

1.19  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.

1.20 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.

1.21 Bidding Procedures means the procedures governing the auction and sale process
relating to any potential Sale Transaction or Asset Sale 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.

1.22 Bidding Procedures Order means the Order (I) Approving Bidding Procedures,
(1) Approving Assumption and Assignment Procedures, and (I11) Granting Related Relief (ECF No. 456).

1.23  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.

1.24  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.

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

1.26  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.
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1.27 CCC Settlement shall have the meaning ascribed to such term in Section 5.2(c) of the
Plan.

1.28 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.

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

1.30 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.

1.31 Commencement Date means the date on which the Debtors commenced the Chapter 11
Cases.

1.32  Confirmation Date means the date on which the Clerk of the Bankruptcy Court enters the
Confirmation Order.

1.33  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.

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

1.35 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.

1.36  Consumer Creditor Claim means any Claim asserted by a Borrower against the Debtors
including a 363(0) Claim.

1.37  Consumer Creditor Net Proceeds means the Consumer Creditor Recovery Cash Pool
less the fees and expenses incurred by the Consumer Representative in connection with the satisfaction of
its duties under the Plan in excess of the Consumer Representative Fee Reserve.

1.38  Consumer Creditor Recovery Cash Pool means, as a carve out from the Term Lenders’
collateral (or the proceeds or value thereof), Cash in the amount of $10,000,000 to be contributed to the
Consumer Creditor Reserve for the benefit of Allowed Consumer Creditor Claims.

1.39 Consumer Creditor Reserve means a reserve account consisting of the Consumer
Creditor Recovery Cash Pool established by the Consumer Representative for distribution to holders of
Allowed Consumer Creditor Claims in accordance with the Plan.

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

1.41  Consumer Representative means Tara Twomey, solely in her capacity as Consumer
Representative, or any successor appointed in accordance with the Consumer Representative Agreement,
responsible for the reconciliation and resolution of Consumer Creditor Claims and distribution of the
Consumer Creditor Net Proceeds to holders of Allowed Consumer Creditor Claims in accordance with
the Plan.
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1.42  Consumer Representative Agreement means an agreement drafted by the Consumer
Creditors” Committee, in consultation with the Debtors, governing the duties of the Consumer
Representative in connection with the Plan.

1.43  Consumer Representative Fee Reserve means a reserve account consisting of $1,000,000
incurred by the Consumer Representative in connection with the satisfaction of its duties under the Plan
from the date of selection of the Consumer Representative through and including the date of the final
distribution to holders of Allowed Consumer Creditor Claims, subject to the reversionary provisions in
Section 5.2(c)(vii) of the Plan.

1.44  Contributed Sale Proceeds means, as a carve out from the Term Lenders’ collateral (or
the proceeds or value thereof), an amount of Cash equal to one and a half percent (1.5%) of Net Cash
Proceeds distributed to the holders of Allowed Term Loan Claims in excess of seventy percent (70%) of
Allowed Term Loan Claims, excluding distributions on account of proceeds from the GUC Recovery
Trust Causes of Action in accordance with the GUC Recovery Trust Agreement. For the avoidance of
doubt, when calculating Contributed Sale Proceeds, the Contributed Sale Proceeds shall not be subtracted
from the Net Cash Proceeds notwithstanding anything to the contrary in the Plan.

1.45  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.

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

1.47  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.

1.48  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 GUC Recovery Trust Agreement; (K) the
Management Incentive Plan Term Sheet; (1) the Stalking Horse Purchase Agreement; and (m) the
Consumer Representative Agreement.

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

1.50 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.

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

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

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

1.54 DIP Lenders means “DIP Lenders” as defined in the DIP Order.
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155 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).

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

1.57 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.

1.58 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;
provided, that with respect to distributions to holders of (i) Allowed General Unsecured Claims, the GUC
Recovery Trustee shall distribute the GUC Recovery Trust Assets as and when provided for in the GUC
Recovery Trust Agreement; and (ii) Allowed Consumer Creditor Claims, the Consumer Representative.

1.59 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 (as may
be amended, supplemented, or modified from time to time).

1.60 Disclosure Statement Motion means the Motion of Debtors For Entry of an Order
() Approving Disclosure Statement and Notice of Disclosure Statement Hearing, (Il) Establishing
Solicitation and Voting Procedures, (I11) Scheduling Sale and Confirmation Hearing, (IV) Approving
Sale and Confirmation Objection Procedures and Notice of Sale and Confirmation Hearing,
(V) Approving Bidding Procedures, (VI) Approving Assumption and Assignment Procedures, and
(V1) Granting Related Relief (ECF No. 147).

1.61 Disclosure Statement Order means one or more orders entered by the Bankruptcy Court
(a) finding that the Disclosure Statement (including any amendment, supplement, or modification thereto)
contains adequate information pursuant to section 1125 of the Bankruptcy Code; (b) authorizing
solicitation of the Plan; and (c) approving the Bidding Procedures.

1.62 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.

1.63  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.

1.64  Ditech means Ditech Holding Corporation.

1.65 Ditech Financial means Ditech Financial LLC.

1.66 DTC means the Depository Trust Company.
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1.67  Effective Date means the date on which all conditions to the effectiveness of the Plan set
forth in Article 1X hereof have been satisfied or waived in accordance with the terms of the Plan.

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

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

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

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

1.73  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.

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

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

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

1.77  Exculpated Parties means collectively the: (a) Debtors; (b) Reorganized Debtors;
(c) Reorganized RMS; (d) Plan Administrator; (e) the Wind Down Estates; (f) Consenting Term Lenders;
(9) Prepetition Administrative Agent; (h) Prepetition Warehouse Parties, (i) DIP Credit Parties;
(j) Successful Bidders; (k) Unsecured Creditors’ Committee and each of its members in their capacity as
such; (I) Exit Warehouse Facilities Lenders; (m) National Founders; (n) GUC Recovery Trustee;
(0) Consumer Creditors’ Committee and each of its members in their capacity as such; (p) Consumer
Representative; and (q) with respect to each of the foregoing Entities in clauses (a) through (p), all
Persons and Entities who acted on their behalf in connection with the matters as to which exculpation is
provided herein.

1.78  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.

1.79  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.
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1.80 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.

1.81 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.”

1.82 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.

1.83 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.

1.84  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.

1.85 Fannie Mae means the Federal National Mortgage Association.

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

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

1.88  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 Unsecured 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.

1.89  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
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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.

190 Forward Stalking Horse Purchase Agreement means that certain Asset Purchase
Agreement between the Debtors and the Forward Stalking Horse Purchaser.

191 Forward Stalking Horse Purchaser means New Residential Investment Corp.
1.92  Freddie Mac means the Federal Home Loan Mortgage Corporation.

1.93 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.

1.94 General Unsecured Claim means any Claim against the Debtors (excluding any
Intercompany Claims and Consumer Creditor 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; provided, that a General Unsecured Claim shall not include the Term Loan Deficiency Claim or a
deficiency Claim on account of Second Lien Notes Claims.

1.95 Ginnie Mae means the Government National Mortgage Association.
1.96  Ginnie Mae Agreements means “Ginnie Mae Agreements” as defined in the DIP Order.

1.97 GUC Recovery Trust means the trust established pursuant to the GUC Recovery Trust
Agreement.

1.98 GUC Recovery Trust Agreement means the trust agreement by and among the Debtors
and the GUC Recovery Trustee, substantially in the form included in the Plan Supplement and consistent
with Section 5.2(b) of the Plan; provided, that the GUC Recovery Trust Agreement shall be in form and
substance reasonably acceptable to the Unsecured Creditors’ Committee, the Debtors, and the Requisite
Term Lenders.

1.99  GUC Recovery Trust Assets shall, pursuant to the UCC Settlement, consist of (a) Cash in
the amount of $4,000,000 less (i) the Remaining IT Fees payable on the Effective Date pursuant to
Section 5.2(b)(v) of the Plan; (ii) the Remaining MBS Fees payable on the Effective Date pursuant to
Section 5.2(b)(vi) of the Plan; and (iii) any fees and expenses of the Unsecured Creditors’ Committee’s
advisors in excess of the Unsecured Creditors’ Committee Budget; (b) a fifty percent (50%) undivided
interest in the GUC Recovery Trust Causes of Action and the net proceeds thereof; and (c) Contributed
Sale Proceeds less any Contributed Sale Proceeds paid to holders of Allowed Second Lien Notes Claims
in accordance with Section 4.4(b) of the Plan.

1.100 GUC Recovery Trust Causes of Action means all Causes of Action of the Debtors under
chapter 5 of the Bankruptcy Code or under similar or related state or federal statutes and common law,
including, without limitation, all preference, fraudulent conveyance, fraudulent transfer, and/or other
similar avoidance claims, rights, and causes of action, and commercial tort law, except any such Causes
of Action against any (a) Released Party that are released pursuant to the Plan; (b) landlords; and (c) third
party vendors providing services or goods to the Debtors in the ordinary course of business.
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1.101 GUC Recovery Trust Interest means a non-certificated beneficial interest in the GUC
Recovery Trust granted to each holder of an Allowed General Unsecured Claim, which shall entitle such
holder to a Pro Rata share in the GUC Recovery Trust Assets in accordance with the GUC Recovery
Trust Agreement with other holders of Allowed General Unsecured Claims.

1.102 GUC Recovery Trustee means the Person selected by the Unsecured Creditors’
Committee to serve as the trustee of the GUC Recovery Trust, and any successor thereto in accordance
with the GUC Recovery Trust Agreement.

1.103 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.

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

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

1.106 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.

1.107 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.

1.108 KEIP Order means the Order Approving Key Employee Incentive Program (ECF No.
450).

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

1.110 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.

1.111 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.

1.112 MBS Trustees means The Bank of New York Mellon, The Bank of New York Mellon
Trust Company, N.A., Deutsche Bank National Trust Company, Deutsche Bank Trust Company
Americas, U.S. Bank National Association, and all related affiliates, successors, and assigns, each in its
capacity as an indenture trustee, trustee, registrar, custodian, account bank, auction agent, or similar
agency capacity.
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1.113 Memorandum Decision means the Memorandum Decision on Confirmation of the
Second Amended Joint Chapter 11 Plan of Ditech Holding Corporation and its Affiliated Debtors (ECF
No. 1240) entered by the Bankruptcy Court.

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

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

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

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

1.118 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;
(ii) contributed on the Effective Date to the GUC Recovery Trust, or the Second Lien Recovery Cash
Pool; (iii) constituting Contributed Sale Proceeds; (iv) estimated and reserved by the Debtors or the Plan
Administrator to adequately fund the Wind Down of the Estates; (v) contributed on the Effective Date to
the Consumer Creditor Reserve; (vi) contributed on the Effective Date to the Consumer Representative
Fee Reserve; and (vii) necessary for the payment in full in Cash of all obligations outstanding from time
to time under the NRZ Exit Tail Bridge Facility Documents. For the avoidance of doubt, the term “Net
Cash Proceeds” shall not include any Repurchase Assets (as defined in the NRZ Exit Tail Bridge Facility
Agreement) prior to the payment in full in Cash of all obligations outstanding from time to time under the
NRZ Exit Tail Bridge Facility Documents and the termination of the NRZ Exit Tail Bridge Facility.

1.119 New Board means the new board of directors of (i) solely with respect to the Sale
Transaction, Ditech Holding Corporation on the Effective Date or (ii) solely with respect to the
Reorganization Transaction, Reorganized Ditech on the Effective Date.

1.120 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.

1.121 NRZ Exit Tail Bridge Facility means, solely with respect to the Sale Transaction under
the Forward Stalking Horse Purchase Agreement, the facility that may be entered into by the Plan
Administrator or any of its designees acting as an officer of the applicable Wind Down Estate(s) (on
behalf of the applicable Wind Down Estates) and the NRZ Exit Tail Bridge Facility Credit Parties on or
after the Effective Date, in accordance with the terms of the NRZ Exit Tail Bridge Facility Agreement.

1.122 NRZ Exit Tail Bridge Facility Agreement means, solely with respect to the Sale
Transaction under the Forward Stalking Horse Purchase Agreement, the agreement that shall govern the
NRZ Exit Tail Bridge Facility, the material terms of which are set forth in the NRZ Exit Tail Bridge
Facility Term Sheet.
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1.123 NRZ Exit Tail Bridge Facility Credit Parties means, solely with respect to the Sale
Transaction under the Forward Stalking Horse Purchase Agreement, the Persons party to the NRZ Exit
Tail Bridge Facility Documents as “Lenders”, “Buyers”, “Administrative Agent”, “Credit Parties” and/or
similar terms thereunder, and each of their respective successors and permitted assigns.

1.124 NRZ Exit Tail Bridge Facility Documents means, solely with respect to the Sale
Transaction under the Forward Stalking Horse Purchase Agreement, collectively, the NRZ Exit Tail
Bridge 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 in
accordance with the terms thereof, that shall govern the NRZ Exit Tail Bridge Facility.

1.125 NRZ Exit Tail Bridge Facility Term Sheet means, solely with respect to the Sale
Transaction under the Forward Stalking Horse Purchase Agreement, the term sheet for the NRZ Exit Tail
Bridge Facility.

1.126 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.

1.127 Parent Equity Interests means any Interest in Ditech.

1.128 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.

1.129 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.

1.130 Plan Administrator means Gerald A. Lombardo, solely in his capacity as Plan
Administrator, or any successor appointed by the New Board.

1.131 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) Assumption Schedule; (b) Rejection Schedule;
(c) to the extent known, information required to be disclosed in accordance with section 1129(a)(5) of the
Bankruptcy Code; and (d) GUC Recovery Trust Agreement; 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 1X of the Plan (including, for the
avoidance of doubt, to reflect the terms and conditions of the Sale Transaction).

1.132 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.
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1.133 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.

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

1.135 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.

1.136 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.

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

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

1.139 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.

1.140 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.

1.141 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.

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

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

1.144 Related Parties means with respect to (i) any Exculpated Party or any Released Party,
such Entities’ predecessors, successors and assigns, subsidiaries, Affiliates, managed accounts or funds,
(ii) 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, solely to the extent such Persons and Entities acted on the behalf of the Released
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Parties in connection with the matters as to which releases are provided herein, and (iii) such persons’
respective heirs, executors, estates, servants and nominees.

1.145 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 Parties; (h) National Founders; (i) Unsecured Creditors’
Committee and each of its members in their capacity as such; (j) GUC Recovery Trustee; (k) Reorganized
RMS; (I) NRZ Exit Tail Bridge Facility Credit Parties; (m) Consumer Creditors’ Committee and each of
its members in their capacity as such; (n) Consumer Representative; and (0) Related Parties for each of
the foregoing.

1.146 Remaining IT Fees means, collectively, the reasonable and documented fees, costs and
expenses incurred by the Prepetition Second Lien Notes Trustee not payable as a cure of any assumed or
assumed and assigned contracts.

1.147 Remaining MBS Fees means, collectively, the reasonable and documented fees, costs
and expenses incurred by the MBS Trustees payable under the respective governing agreements, which
have not been paid as a cure of any assumed or assumed and assigned contracts.

1.148 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 Warehouse Facilities Documents;
(e) execution of the Amended Organizational Documents; (f) vesting of the Debtors’ assets in the
Reorganized Debtors, in each case, in accordance with the Plan; and (g) 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.

1.149 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.

1.150 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.

1.151 Reorganized RMS means, solely with respect to the Sale Transaction, RMS, as
reorganized pursuant to and under the Plan on or after the Effective Date.

1.152 Reorganized RMS Stock means, solely with respect to the Sale Transaction, one hundred
percent (100%) of the equity interests in Reorganized RMS issued to Mortgage Assets Management, LLC
on the Effective Date in accordance with the Reverse Stalking Horse Purchase Agreement.

1.153 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.

1.154 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.; and (b) the Prepetition Administrative Agent, the
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.

14

WEIL:\97137790\1\41703.0010



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document
Pg230f171

1.155 Reverse Stalking Horse Purchase Agreement means that certain Stock and Asset
Purchase Agreement (as amended, supplemented, or modified from time to time) by and among Ditech
Holding Corporation, Walter Reverse Acquisition LLC, Reverse Mortgage Solutions, Inc., and the
Reverse Stalking Horse Purchaser.

1.156 Reverse Stalking Horse Purchaser means collectively, Mortgage Assets Management,
LLC and SHAP 2018-1, LLC.

1.157 RMS means Reverse Mortgage Solutions, Inc.

1.158 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.

1.159 Sale Incentive Awards means “Sale Incentive Awards” as defined in the KEIP Order.

1.160 Sale Transaction means the transactions to be effectuated pursuant to the Stalking Horse
Purchase Agreements.

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

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

1.163 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.

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

1.165 Second Lien Recovery Cash Pool means, as a carve out from the Term Lenders’
collateral (or the proceeds or value thereof), Cash in the amount of $1,500,000, for distribution to holders
of Allowed Second Lien Notes Claims in accordance with Section 4.4(b).

1.166 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.

1.167 Securities Act means the Securities Act of 1933, as amended, together with the rules and
regulations promulgated thereunder.

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

1.169 Stalking Horse Purchase Agreements means, collectively, the Forward Stalking Horse
Purchase Agreement and the Reverse Stalking Horse Purchase Agreement.
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1.170 Stockholders Agreement means, solely with respect to the Reorganization Transaction,
that certain Stockholders Agreement substantially in the form included in the Plan Supplement.

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

1.172 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.

1.173 Successful Bidders means collectively, the Forward Stalking Horse Purchaser and the
Reverse Stalking Horse Purchaser.

1.174 Tax Code means the Internal Revenue Code of 1986, as amended from time to time.
1.175 Term Lenders means “Term Lenders” as defined in the Prepetition Credit Agreement.

1.176 Term Loan Claims mean any Claims arising from or in connection with the Prepetition
Credit Agreement, other than Restructuring Expenses.

1.177 Term Loan Deficiency Claim means the deficiency Claims on account of the
indebtedness under the Prepetition Credit Agreement under section 506(a) of the Bankruptcy Code.

1.178 UCC Settlement shall have the meaning ascribed to such term in Section 5.2(b) of the
Plan.

1.179 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.

1.180 Unsecured 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.

1.181 Unsecured Creditors’ Committee Budget means the reasonable and documented fees and
expenses in an amount not exceeding $300,000 per month incurred by the Unsecured Creditors’
Committee’s advisors from the date of entry of the Disclosure Statement Order through and including the
Effective Date; provided, that any amounts incurred by the Unsecured Creditors” Committee’s advisors in
connection with (i) defending against objections to or prosecuting the approval of the UCC Settlement
and (ii) preserving the economic benefits contemplated in the UCC Settlement shall be excluded from
such calculation.

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

1.183 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.

1.184 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.

1.185 Wind Down Budget means an amount to be agreed between the Debtors and the
Requisite Term Lenders for the purpose of effectuating the Wind Down.
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1.186 Wind Down Estates means, solely with respect to the Sale Transaction, the Debtors
(excluding Reorganized RMS) 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 the
Stalking Horse Purchase Agreements), 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 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.
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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
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 Unsecured 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 or Plan Administrator, as applicable, without
any further action or order of the Bankruptcy Court.
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(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.

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
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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.

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 Consumer Creditor Claims Impaired No (Deemed to reject)
7 Intercompany Claims Unimpaired No (Presumed to accept)
8 Intercompany Interests Unimpaired No (Presumed to accept)
9 Parent Equity Interests Impaired No (Deemed to reject)
10 | 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, Reorganized Debtors, or
Plan Administrator, as applicable, in respect of any Unimpaired Claims, including all rights in respect of
legal and equitable defenses to, setoffs or recoupments against, or estimation of any such Unimpaired
Claims or Class of Unimpaired Claims.
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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.

(©) 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

21

WEIL:\97137790\1\41703.0010



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document
Pg 30 of 171

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.

(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 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 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:

(1) If the Sale Transaction occurs, on the Effective Date and thereafter on
subsequent distribution dates, 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.

In each case, holders of Allowed Term Loan Claims shall also be entitled to receive their Pro Rata share
of a fifty percent (50%) undivided interest in GUC Recovery Trust Causes of Action and the net proceeds
thereof in accordance with the GUC Recovery Trust 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.
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4.4, Second Lien Notes Claims (Class 4).
@) Classification: Class 4 consists of Second Lien Notes Claims.

(b) Treatment: The Second Lien Notes Claims are Allowed pursuant to section
506(a) of the Bankruptcy Code against the Debtors in the aggregate principal amount of $ 253,895,875.
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 Transactions occurs, such holder’s (x) Pro Rata share of the
Second Lien Recovery Cash Pool; (y) Pro Rata share as between Allowed Claims in
Class 4 and Class 5 of the Contributed Sale Proceeds; and (z) Pro Rata share of the Net
Cash Proceeds as such holders are entitled to under applicable nonbankruptcy law after
the Term Loan Claims are satisfied in full in Cash, until all Allowed Second Lien Notes
Claims are satisfied in full; provided, that distributions on account of (x) and (y) of this
Section 4.4(b)(i) shall be subject to the approval and consummation of the UCC
Settlement.

(i) If the Reorganization Transaction occurs, such holder’s Pro Rata
share of the Second Lien Recovery Cash Pool; provided, that such distribution shall be
subject to the approval and consummation of the UCC Settlement.

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 accept or reject the Plan, and
the votes of such holders will not be solicited with respect to such Second Lien Notes Claims.

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, such holder’s Pro Rata share of (y) the
GUC Recovery Trust Interests (entitling such holder to a Pro Rata share of the GUC
Recovery Trust Assets in accordance with the GUC Recovery Trust Agreement); and
(2) the 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; provided, that distributions on account of (y) of this Section 4.5(b)(i) shall be
subject to the approval and consummation of the UCC Settlement. For the avoidance of
doubt, holders of Allowed General Unsecured Claims shall not receive distributions from
the Consumer Creditor Reserve.
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(i) If the Reorganization Transaction occurs, such holder’s Pro Rata
share of the GUC Recovery Trust Interests; provided, that such distribution shall be
subject to the approval and consummation of the UCC Settlement.

For the avoidance of doubt, a holder of a Term Loan Deficiency Claim and a holder of a deficiency Claim
on account of a Second Lien Notes Claim shall not receive distributions in accordance with this Section
4.5(b) and such claims are waived solely for purposes of distribution pursuant to and in accordance with
this Section 4.5(b).

(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 accept or reject the Plan, and
the votes of such holders will not be solicited with respect to such General Unsecured Claims.

4.6. Consumer Creditor Claims (Class 6)
@) Classification: Class 6 consists of Consumer Creditor Claims.

(b) Treatment: Except to the extent that a holder of an Allowed Consumer Creditor
Claim agrees to less favorable treatment, in full and final satisfaction, settlement, release, and discharge
of an Allowed Consumer Creditor Claim, each such holder thereof shall receive such holder’s Pro Rata
share of the Consumer Creditor Net Proceeds until all Allowed Consumer Creditor Claims are satisfied in
full; provided, that holders of Allowed 363(0) Claims shall be satisfied in full in Cash from the Consumer
Creditor Net Proceeds or in accordance with Section 5.6(d) of the Plan, or through corrections
implemented by the Debtors in coordination with the Forward Stalking Horse Purchaser, Reverse
Stalking Horse Purchaser, or Reorganized RMS, as applicable, before loans are transferred to the Forward
Stalking Horse Purchaser, Reverse Stalking Horse Purchaser, or Reorganized RMS, prior to distributions
to holders of remaining Allowed Consumer Creditor Claims. Each holder of a Consumer Creditor Claim,
including a 363(0) Claim, shall be enjoined from bringing, asserting or prosecuting such Consumer
Creditor Claim against the Forward Stalking Horse Purchaser, Reverse Stalking Horse Purchaser,
Reorganized RMS, or any of their Affiliates (or anyone acting on their behalf), except as provided in
Section 5.6(d)(iii), or seeking monetary damages from the Forward Stalking Horse Purchaser, Reverse
Stalking Horse Purchaser, Reorganized RMS or any of their Affiliates (or anyone acting on their behalf)
on account of such Consumer Creditor Claim, except that nothing in the Plan or Confirmation Order shall
affect a Borrower’s defenses or rights of recoupment under applicable nonbankruptcy law; provided, that
notwithstanding anything contained in the Plan or the Confirmation Order to the contrary, application of
those defenses and rights of recoupment shall not require the Forward Stalking Horse Purchaser, Reverse
Stalking Horse Purchaser, Reorganized RMS, or any of their Affiliates (or anyone acting on their behalf)
to pay money damages to, refund amounts paid by, or pay monies (except escrow advances) on behalf of
or for the account of, a Borrower. If a Consumer Creditor Claim, including a 363(0) Claim, is covered by
Section 5.6(d)(iii) and is satisfied or addressed by the Forward Stalking Horse Purchaser, Reverse
Stalking Horse Purchaser, or Reorganized RMS, or is otherwise voluntarily assumed by the foregoing
parties, it shall not be entitled to Consumer Creditor Net Proceeds. In no event shall any holder of an
Allowed Consumer Creditor Claim be entitled to recoup from the Forward Stalking Horse Purchaser,
Reverse Stalking Horse Purchaser, Reorganized RMS or any of their Affiliates (or anyone acting on their
behalf) any amounts or Claims under any theory of liability for the same loss, damage, or other Claim that
is satisfied by Consumer Creditor Net Proceeds. In addition to the foregoing, except to the extent that a
holder of an Allowed Consumer Creditor Claim agrees to less favorable treatment, in full and final
satisfaction, settlement, release, and discharge of an Allowed Consumer Creditor Claim, each such holder
thereof shall receive such holder’s Pro Rata share of the Net Cash Proceeds (to be shared on a Pro Rata
basis with holders of Allowed General Unsecured Claims) after the Term Loan Claims and Second Lien
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Notes Claims are satisfied in full in Cash. For the avoidance of doubt, holders of Allowed Consumer
Creditor Claims shall not receive distributions from the GUC Recovery Trust Assets.

(c) Voting: Class 6 is Impaired, and holders of Consumer Creditor Claims are
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Therefore, holders of Consumer Creditor 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 Consumer Creditor Claims.

4.7. Intercompany Claims (Class 7).
@ Classification: Class 7 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 (including Reorganized RMS), or Plan Administrator, as applicable, and the
Requisite Term Lenders, in their respective reasonable discretion; provided, that if the Sale Transaction
occurs, (i) all Intercompany Claims against RMS shall be discharged; and (ii) holders of Intercompany
Claims shall not receive Cash on account of such Intercompany Claims.

() Voting: Class 7 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.

4.8. Intercompany Interests (Class 8).
@) Classification: Class 8 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;
provided, that if the Sale Transaction occurs, (i) holders of Intercompany Interests shall not receive Cash
on account of such Intercompany Interests and (ii) the Intercompany Interests in RMS shall be cancelled
and the Reorganized RMS Stock shall be distributed to the Reverse Stalking Horse Purchaser in
accordance with Section 5.6 of the Plan. On the Effective Date, all Intercompany Interests held by RMS
shall be transferred in accordance with the terms of the Reverse Stalking Horse Purchase Agreement.

(c) Voting: Class 8 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.

4.9. Parent Equity Interests (Class 9).
@) Classification: Class 9 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:
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Q) 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. On or
promptly after the Effective Date, any remaining steps shall be taken as necessary to
suspend the trading of Ditech’s common stock and warrants on the over the counter
market; (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.

(©) Voting: Class 9 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.

4.10. Subordinated Securities Claims (Class 10).
@) Classification: Class 10 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 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.

(©) Voting: Class 10 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.
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ARTICLEV MEANS FOR 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 section 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, the UCC Settlement, and the CCC Settlement 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.

(b) The treatment provided for hereunder to Allowed Second Lien Notes Claims and
Allowed General Unsecured Claims incorporates and reflects a proposed compromise and settlement by
and among the Debtors, the Unsecured Creditors’ Committee, and the Consenting Term Lenders (the
“UCC Settlement”). The following constitutes the provisions and conditions of the UCC Settlement:

M On the Effective Date, and solely for purposes of distributions from the
GUC Recovery Trust: (i) all GUC Recovery Trust Assets (and all proceeds thereof) and
all liabilities of each of the Debtors shall be deemed merged or treated as though they
were merged into and with the assets and liabilities of each other; (ii) all guaranties of the
Debtors of the obligations of any other Debtor shall be deemed eliminated and
extinguished so that any General Unsecured Claim against any Debtor and any guarantee
thereof executed by any Debtor and any joint or several liability of any of the Debtors
shall be deemed to be one obligation of the consolidated Debtors; (iii) each and every
General Unsecured Claim filed or to be filed in any of the Chapter 11 Cases shall be
treated as filed against the consolidated Debtors and shall be treated as one General
Unsecured Claim against and obligation of the consolidated Debtors; and (iv) for
purposes of determining the availability of the right of set off under section 553 of the
Bankruptcy Code, the Debtors shall be treated as one entity so that, subject to the other
provisions of section 553 of the Bankruptcy Code, debts due to any of the Debtors may
be set off against the debts of any of the other Debtors. Such substantive consolidation
shall not (other than for purposes relating to the Plan) affect the legal and corporate
structures of the Reorganized Debtors. Moreover, such substantive consolidation shall
not affect (x) any subordination provisions set forth in any agreement relating to any
General Unsecured Claim or the ability of the GUC Recovery Trustee to seek to have any
General Unsecured Claim subordinated in accordance with any contractual rights or
equitable principles or (y) any of the rights or remedies of the NRZ Exit Tail Bridge
Facility Credit Parties or any of the obligations under the NRZ Exit Tail Bridge Facility
Documents.
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(i) On the Effective Date, the GUC Recovery Trust shall be established in
accordance with Section 5.19 of the Plan and shall be governed and administered in
accordance with the GUC Recovery Trust Agreement.

(iii) ~ On the Effective Date, the Debtors and the Estates shall transfer (i) to the
GUC Recovery Trust, the GUC Recovery Trust Assets and (ii) to the Prepetition Second
Lien Notes Trustee, the Second Lien Recovery Cash Pool and the portion of the
Contributed Sale Proceeds payable on account of the Second Lien Notes Claims, in each
case, free and clear of all Liens, charges, Claims, encumbrances, and interests for the
benefit of the holders of Allowed General Unsecured Claims and Second Lien
Noteholders. In accordance with Section 1141 of the Bankruptcy Code, all of the GUC
Recovery Trust Assets, as well as the rights and powers of the Debtors’ Estates
applicable to the GUC Recovery Trust Assets, shall vest in the GUC Recovery Trust, for
the benefit of the holders of Allowed General Unsecured Claims.

(iv)  The GUC Recovery Trustee shall determine whether to enforce, settle,
release, or compromise the GUC Recovery Trust Causes of Action (or decline to do any
of the foregoing). The Reorganized Debtors, Reorganized RMS, and the Plan
Administrator, as applicable, shall not be subject to any claims or counterclaims with
respect to the GUC Recovery Trust Causes of Action, or otherwise.

(V) On the Effective Date, the Debtors shall transfer to the Prepetition
Second Lien Notes Trustee the applicable Remaining IT Fees, without any further notice
to or action, order, or approval of the Bankruptcy Court. Nothing in this Section 5.2 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 or expenses.

(vi)  On the Effective Date, the Debtors shall transfer to the MBS Trustees,
the applicable Remaining MBS Fees, without any further notice to or action, order, or
approval of the Bankruptcy Court. Nothing in this Section 5.2 shall in any way affect or
diminish the rights of each MBS Trustee to seek recovery of any unpaid fees or expenses
under the respective governing agreements.

(vii)  On the Effective Date, the Contributed Sale Proceeds shall be transferred
to the GUC Recovery Trust and the Prepetition Second Lien Notes Trustee to be
distributed in accordance with the Plan.

(viii)  The holders of Allowed Term Loan Claims shall be entitled to receive
fifty percent (50%) of the net proceeds from the GUC Recovery Trust Causes of Action
in accordance with the GUC Recovery Trust Agreement and shall be deemed to have
otherwise waived any Term Loan Deficiency Claim solely for purposes of distribution
pursuant to and in accordance with Section 4.5(b).

(ix)  The Unsecured Creditors’ Committee’s previous objections to the
Unsecured Creditors’ Committee Budget are resolved based on the definition of
Unsecured Creditors’ Committee Budget under the Plan.

(x) On the Effective Date, all Claims or Causes of Action against (a) the
Debtors’ landlords under leases of nonresidential real property and (b) third party vendors
providing services or goods to the Debtors in the ordinary course of business arising
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under chapter 5 of the Bankruptcy Code, including any derivative claims, asserted or
assertable on behalf of the Debtors 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 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 shall be
deemed conclusively, absolutely, unconditionally, irrevocably and forever, released.

(xi)  On the Effective Date, the Unsecured Creditors’ Committee’s objection
to the Disclosure Statement Motion shall be deemed resolved and withdrawn with
prejudice. The Unsecured Creditors’ Committee shall not prosecute such objection or
any other objection to the Disclosure Statement, the Sale Transaction or the Plan
(provided that the terms of the Bidding Procedures are complied with).

(xii)  On the Effective Date, (a) the Challenge Period (as defined in the DIP
Order) shall be deemed expired with respect to the Unsecured Creditors’ Committee;
(b) the stipulations set forth in Sections H, I, and J of the DIP Order shall be final; and (c)
the releases in paragraph 48(c) of the DIP Order shall be final.

(xiii)  As a condition precedent to consummation of the UCC Settlement, the
Unsecured Creditors’ Committee shall not object to or take any other action that is
inconsistent with or that would reasonably be expected to prevent, interfere with, delay,
or impede the confirmation and consummation of the Plan or approval of the UCC
Settlement.

(©) The treatment provided for hereunder to Allowed Consumer Creditor Claims
incorporates and reflects a proposed compromise and settlement by and among the Debtors, the
Consumer Creditors” Committee, and the Consenting Term Lenders (the “CCC Settlement”). The
following constitutes the provisions and conditions of the CCC Settlement:

(M The Consumer Creditors” Committee’s objection to confirmation of the
Plan (ECF No. 943) shall be deemed resolved and withdrawn with prejudice. The
Consumer Creditors’ Committee shall (a) not prosecute such objection or any other
objection to the Plan or the Sale Transaction and (b) use reasonable efforts to encourage
holders of Consumer Creditor Claims and objecting parties who supported or filed
joinders to the Consumer Creditors’ Committee’s objection to confirmation of the Plan
(ECF No. 943) to support the Plan, as amended, including the CCC Settlement.

(i) The Debtors, the Consumer Creditors” Committee, members of the
Consumer Creditors” Committee, and the Consenting Term Lenders each waive their
respective rights to appeal the Memorandum Decision.

(iii)  The Debtors shall reasonably investigate in coordination with the
Consumer Representative and the Forward Stalking Horse Purchaser, Reverse Stalking
Horse Purchaser, or Reorganized RMS, as applicable, any alleged error and correct such
error if appropriate, in the prior servicing or accounting of the loan asserted by a
Borrower prior to transferring such loan to the Forward Stalking Horse Purchaser,
Reverse Stalking Horse Purchaser, or Reorganized RMS under the applicable Stalking
Horse Purchase Agreements.
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(iv) In the event all Allowed Consumer Creditor Claims are paid in full in
Cash from the Consumer Creditor Net Proceeds, any remaining Consumer Creditor Net
Proceeds shall be donated by the Consumer Representative to legal aid organizations
dedicated to the protection of consumer rights.

(V) The Consumer Representative may retain advisors as it deems necessary
to facilitate its duties hereunder in connection with the Claims reconciliation process of
Consumer Creditor Claims and distributions on account thereof, in each case, in
accordance with the Consumer Representative Agreement; provided, that the fees and
expenses of such advisors must be paid exclusively from the Consumer Creditor Reserve
or the Consumer Representative Fee Reserve. In no event shall the Forward Stalking
Horse Purchaser, Reverse Stalking Horse Purchaser, Reorganized RMS or any of their
Affiliates (or anyone acting on their behalf) be responsible for any costs, fees, or
expenses of the Consumer Representative or its advisors.

(vi)  The Debtors, Wind Down Estates, or Plan Administrator, as applicable,
upon reasonable notice, shall reasonably cooperate with the Consumer Representative
with respect to the Claims reconciliation process of Consumer Creditor Claims, including
by providing reasonable access to pertinent documents, including books and records, to
the extent the Debtors, the Wind Down Estates, or Plan Administrator, as applicable,
have such information and/or documents, to the Consumer Representative sufficient to
enable the Consumer Representative to perform its duties hereunder; provided, that the
Debtors, Wind Down Estates, and Consumer Representative (including its advisors, if
any) shall enter into a confidentiality agreement and a common interest agreement prior
to sharing such documents and/or information to the extent deemed reasonably necessary
by the Debtors or Plan Administrator, as applicable.

(vii)  On the Effective Date, the Debtors shall transfer $1,000,000 to the
Consumer Representative Fee Reserve. The Wind Down Estates shall have a
reversionary interest in the Cash remaining in the Consumer Representative Fee Reserve
(if any) following the payment of all reasonable fees and expenses incurred by the
Consumer Representative.

(viii) The Consumer Representative shall have standing in the Bankruptcy
Court with respect to the reconciliation, dispute, or resolution of any Consumer Creditor
Claim, the enforcement of the CCC Settlement, and Sections 4.6 and 5.6(d) of the Plan.

Marketing Process.

Following the Commencement Date, the Debtors shall oversee and manage the sale

process relating to any potential Sale Transaction and, if applicable, an Asset Sale Transaction, in good-
faith consultation with the Requisite Term Lenders the DIP Agent, the Unsecured Creditors’ Committee,
Freddie Mac, Fannie Mae, and Ginnie Mae. The Requisite Term Lenders, the DIP Agent, the Unsecured
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 or Asset Sale Transaction. The Debtors, the Requisite Term
Lenders, the DIP Agent, the Unsecured 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 66%°% 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 or (ii) Sale Transaction, and, if applicable, (iii) in connection and together with an election of
(i) or (ii), 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) or (ii).

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, in each case, as a carve
out from the Term Lenders’ collateral (or the proceeds or value thereof).

(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.
@ Forward Stalking Horse Purchase Agreement.

(1) On the Closing Date (as defined in the Forward Stalking Horse Purchase
Agreement), the Debtors shall consummate the Sale Transaction contemplated by the
Forward Stalking Horse Purchase Agreement and the Debtors’ Acquired Assets (as
defined in the Forward Stalking Horse Purchase Agreement) shall, pursuant to Section
1141 of the Bankruptcy Code, be transferred to and vest in the Forward Stalking Horse
Purchaser free and clear of all Liens, Claims (including, for the avoidance of doubt,
Consumer Creditor Claims), charges, or other encumbrances pursuant to the terms of the
Forward Stalking Horse Purchase Agreement, the Plan, and the Confirmation Order.

(b) Reverse Stalking Horse Purchase Agreement.

(1) Pursuant to and subject to the terms and conditions of the Reverse
Stalking Horse Purchase Agreement, on the Effective Date, following the discharge
pursuant to Section 10.3 of the Plan of all liabilities that are not “Assumed Liabilities” (as
defined in the Reverse Stalking Horse Purchase Agreement) and the transfer of all assets
that are not “Acquired Assets” (as defined in the Reverse Stalking Horse Purchase
Agreement) to the Wind Down Estates, the GUC Recovery Trust, or a Debtor other than
RMS, as provided in the Plan or, if not so provided, as determined by the Debtors, SHAP
2018-1, LLC will purchase certain mortgage loans and related servicing rights owned by
RMS and assume certain liabilities relating thereto, free and clear of all Liens, Claims
(including, for the avoidance of doubt, Consumer Creditor Claims), charges or other
encumbrances pursuant to the terms of the Reverse Stalking Horse Purchase Agreement,
the Plan and the Confirmation Order, and Mortgage Assets Management, LLC will be
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issued one hundred percent (100%) of the equity interests in Reorganized RMS, free and
clear of all Liens, Claims (including, for the avoidance of doubt, Consumer Creditor
Claims), charges or other encumbrances, to the fullest extent permissible under
applicable law, pursuant to the terms of the Reverse Stalking Horse Purchase Agreement,
the Plan and the Confirmation Order.

(i) On the Effective Date, Reorganized RMS is authorized to issue or cause
to be issued and shall issue the Reorganized RMS Stock in accordance with the terms of
the Reverse Stalking Horse Purchase Agreement and the Plan without the need for any
further corporate or stockholder action. All of the Reorganized RMS Stock issuable
under the Plan, when so issued, shall be duly authorized, validly issued, fully paid, and
non-assessable.

) Upon entry of the Confirmation Order by the Bankruptcy Court, all matters
provided for under the Sale Transaction and the Plan, and any documents in connection therewith, shall
be deemed authorized and approved without any requirement of further act or action by the Debtors. The
Debtors are authorized to execute and deliver, and to consummate the transactions contemplated by the
Sale Transaction (including the issuance of the Reorganized RMS Stock) and the Plan, as well as to
execute, deliver, file, record, and issue any note, documents, or agreements in connection therewith,
without further notice to or order of the Bankruptcy Court, act or action under applicable law, regulation,
order, rule, or the vote, consent, authorization, or approval of any Entity.

(d) Nothing in the Plan or Confirmation Order shall (i) constitute approval of the sale
of any Assets that are not property of the Debtors’ Estates, including amounts to which the Debtors do not
have legal or equitable title; (ii) ratify any amounts due by a Borrower under any loan; or (iii) affect a
Borrower’s right, if any, to correct any inaccurate statement of amounts due under the Borrower’s loan or
any other inaccurate terms related to the Borrower’s loan. The Wind Down Estates, Forward Stalking
Horse Purchaser, Reverse Stalking Horse Purchaser, or Reorganized RMS, as applicable, shall reasonably
investigate any alleged error in the prior servicing or accounting of the loan asserted by Borrowers,
whether or not originally asserted as a proof of claim in the Chapter 11 Cases, and, if warranted, correct
the account of a Borrower as appropriate so that any incorrect statement of accounts is not perpetuated to
the detriment of a Borrower in connection with the proper characterization of payment status, credit
reporting status, the proper receipt and application of payments by or on behalf of a Borrower or any
insurer, the proper advancing out of escrow accounts with funds previously provided by a Borrower, the
proper processing and evaluation of a Borrower’s requests for and the provision of available loss
mitigation options by the Forward Stalking Horse Purchaser or Reorganized RMS, as applicable, the
proper assessment of fees, costs or other charges to a Borrower’s account, the proper pursuit of
foreclosure and other disposition options in respect of any continuing default by a Borrower, or any other
misstated terms of a Borrower’s loan accounts. For the avoidance of doubt, notwithstanding anything
contained in the Plan or Confirmation Order to the contrary, in no event shall the Forward Stalking Horse
Purchaser, Reverse Stalking Horse Purchaser, Reorganized RMS, or any of their Affiliates (or anyone
acting on their behalf) be required to pay money damages to, refund amounts paid by, or pay monies
(except escrow advances) on behalf of or for the account of a Borrower on account of the obligations
imposed on the Forward Stalking Horse Purchaser, Reverse Stalking Horse Purchaser, or Reorganized
RMS pursuant to this Section 5.6(d). The Consumer Representative may facilitate any inquiries by
Borrowers and be heard before the Bankruptcy Court with respect to the obligations of the Wind Down
Estates, Forward Stalking Horse Purchaser, Reverse Stalking Horse Purchaser, and Reorganized RMS to
reasonably investigate alleged errors and, if warranted, correct such errors in accordance with this Section
5.6(d).
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(e) Wind Down and Dissolution of the Debtors; NRZ Exit Tail Bridge Facility.

(1 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, other than with respect to
General Unsecured Claims and Consumer Creditor Claims (for the avoidance of doubt,
the GUC Recovery Trustee shall be responsible for objecting to, reconciling, or settling
General Unsecured Claims and the Consumer Representative shall be responsible for
objecting to, reconciling, or settling Consumer Creditor Claims); (b) make distributions
to holders of Allowed Claims in accordance with the Plan, other than with respect to
holders of Allowed General Unsecured Claims and Allowed Consumer Creditor Claims;
(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, other than with respect to the GUC
Recovery Trust Causes of Action; (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) From and after the Effective Date, the Plan Administrator and the
applicable Wind Down Estates (x) shall be authorized and directed to execute and
perform under the NRZ Exit Tail Bridge Facility Documents, (y) shall be authorized and
directed to maintain compliance with, and shall honor all obligations and pay all claims
and amounts due under, the NRZ Exit Tail Bridge Facility Documents, and (z) shall be
authorized and directed to take any and all actions necessary, advisable or appropriate to
implement, effectuate, consummate, and/or perform their respective obligations under
any of the transactions contemplated by the NRZ Exit Tail Bridge Facility Documents,
including the granting of new and/or additional liens contemplated by the NRZ Exit Tail
Bridge Facility Documents, in any such case, without the need for Bankruptcy Court
approval or any further corporate or other organizational action and without further notice
to the holders of Claims or Interests. Notwithstanding anything to the contrary in the
Plan, the Wind Down Estates and the Plan Administrator shall not take, and shall not
cause, direct or authorize any other Person to take, any actions that are inconsistent with
the terms of the NRZ Exit Tail Bridge Facility Documents or that could reasonably be
expected to prevent, interfere with, or impede (x) the payment in full in Cash of the
obligations under the NRZ EXxit Tail Bridge Facility Documents as the same become due
and payable or (y) any protections granted to the NRZ Exit Tail Bridge Facility Credit
Parties pending such payment in full.

(ili)  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, other than with respect to General Unsecured Claims,
Consumer Creditor Claims, and GUC Recovery Trust Causes of Action.
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(iv) 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.

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

(vi) 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.

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

0) Officers and Board of Directors.

(1) Upon the Effective Date, the New Board shall consist of three (3)
directors: Mr. John Ray, Mr. Rishi Jain, and Mr. Jeffrey Stein. The New Board shall be
classified into three (3) classes, with directors serving for three-year staggered terms.

(i) Upon the Effective Date, the new governance structure of Ditech
Holding Corporation will be set forth in the Amended Organizational Documents.

(iii)  The New Board shall, among other things, oversee and direct the Plan
Administrator (solely in his capacity as the Plan Administrator and not in his capacity as
the custodian of the Single Share) and the administration of the Wind Down Estates. On
the Effective Date, or as soon as is reasonably practicable thereafter, the New Board shall
establish, in consultation with the Requisite Term Lenders and the Plan Administrator,
such procedures and protocols as it deems necessary to carry out its duties and as are
otherwise acceptable to the Requisite Term Lenders and such procedures and protocols
shall be deemed approved as of the Effective Date.

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.
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(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
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.

(iv) 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 Ditech Holding Corporation 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.
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(©) 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.

M 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.

(e) Continued Corporate Existence.

(1) 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. Notwithstanding the foregoing, after the Effective Date, the
continued existence of Reorganized RMS shall be separate from the Reorganized
Debtors.

(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.

0 Officers and Board of Directors.

0] 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 (“CEQ”) 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
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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.

(9) Reorganized Debtors’ Authority.

Q) The Reorganized Debtors (excluding Reorganized RMS) 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
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.

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, NRZ
Exit Tail Bridge Facility Documents, the Amended and Restated Credit Facility Documents, or any other
order or document 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 the Successful Bidders (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
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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 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.

0] Notwithstanding anything herein or in the Confirmation Order, Plan
Supplement, Exit Warehouse Facilities Documents, Exit Working Capital Facility
Documents, NRZ Exit Tail Bridge Facility Documents, the Amended and Restated Credit
Facility Documents, or any other order or document 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, NRZ Exit Tail Bridge 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
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Debtors to the Successful Bidders (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.

(©) 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 the Successful Bidders without the express prior written consent of Ginnie Mae in its sole and
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. The Plan Administrator, on behalf of the Wind Down Estates, shall be authorized to amend
any existing or establish any new Benefit Plan or enter into employee agreements for the Wind Down
Estates as it determines is in the best interests of creditors.

(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.
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(©) 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 4.9 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.

(d) In the event of a Sale Transaction, the Sale Incentive Awards shall be paid in
Cash from the Sale Transaction Proceeds as Allowed Administrative Expense Claims. Such distributions
shall be deemed to be distributions made to holders of Allowed Term Loan Claims in accordance with
Section 4.3 of the Plan.

(e) On the Effective Date, the Wind Down Estates shall be deemed to have assumed
all agreements providing for retiree benefits within the meaning of section 1114 of the Bankruptcy Code.

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, the UCC Settlement, and the CCC Settlement, including (i) the execution and delivery
of appropriate agreements or other documents of merger, consolidation, restructuring, financing,
conversion, disposition, transfer, dissolution, transition services, 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; (ii) 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 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; (v) the execution, delivery, or filing of contracts, instruments,
releases, and other agreements to effectuate and implement the distribution of the GUC Recovery Trust
Interests to be issued pursuant hereto without the need for any approvals, authorizations, actions, or
consents; and (vi) 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.
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(©) 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, the UCC Settlement (including the creation of
the GUC Recovery Trust), and the CCC Settlement 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. Exemption from Securities Laws; Transferability.

@ Solely with respect to the Reorganization Transaction, (a) the offer, issuance, and
distribution of New Common Stock to holders of Term Loan Claims pursuant to 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 the Securities Act and any state or local law requiring registration for the
offer, issuance, or distribution of Securities; and (b) such New Common Stock shall be freely tradable by
such 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; (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.

(b) Solely with respect to the Sale Transaction, (a) the issuance and distribution of
Reorganized RMS Stock to Mortgage Assets Management, LLC in accordance with the terms and
conditions of the Reverse Stalking Horse Purchase Agreement, shall be exempt, pursuant to section
4(a)(2) of the Securities Act or any other applicable exemption, without further act or action by any
Entity, from registration under the Securities Act; and (b) the Reorganized RMS Stock will be considered
“restricted securities” under Rule 144 of the Exchange Act and may not be transferred except pursuant to
an effective registration statement or under an available exemption from the registration requirements of
the Securities Act.

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 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,
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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 and the
Prepetition Second Lien Notes Indenture shall survive the termination thereof and shall not be discharged
or released pursuant to the Plan or the Confirmation Order.

() 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
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.
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(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 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 and the Prepetition Second Lien
Notes Indenture, governing Claims or Interests shall be enforced in accordance with such agreements’
terms; provided, that the subordination provisions in such agreements shall not apply to distributions to
holders of Allowed Second Lien Notes Claims pursuant to Section 4.4(b) of the Plan.

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.

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
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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.

5.19. GUC Recovery Trust.

@ Creation and Governance of the GUC Recovery Trust. On the Effective Date,
the Debtors shall transfer the GUC Recovery Trust Assets to the GUC Recovery Trust and the Debtors
and the GUC Recovery Trustee shall execute the GUC Recovery Trust Agreement and shall take all steps
necessary to establish the GUC Recovery Trust in accordance with the Plan and the beneficial interests
therein. In the event of any conflict between the terms of the Plan and the terms of the GUC Recovery
Trust Agreement, the terms of the Plan shall govern. Additionally, on the Effective Date, the Debtors
shall transfer and shall be deemed to transfer to the GUC Recovery Trust all of their rights, title and
interest in and to all of the GUC Recovery Trust Assets, and in accordance with section 1141 of the
Bankruptcy Code, the GUC Recovery Trust Assets shall automatically vest in the GUC Recovery Trust
free and clear of all Claims and Liens, and such transfer shall be exempt from any stamp, real estate
transfer, mortgage reporting, sales, use or other similar tax. The GUC Recovery Trustee shall be the
exclusive administrator of the assets of the GUC Recovery Trust for purposes of 31 U.S.C. § 3713(b) and
26 U.S.C. § 6012(b)(3), as well as a representative of the Estate of each of the Debtors appointed pursuant
to section 1123(b)(3)(B) of the Bankruptcy Code, solely for purposes of carrying out the GUC Recovery
Trustee’s duties under the GUC Recovery Trust Agreement. The GUC Recovery Trust shall be governed
by the GUC Recovery Trust Agreement and administered by the GUC Recovery Trustee. The powers,
rights, and responsibilities of the GUC Recovery Trustee shall be specified in the GUC Recovery Trust
Agreement and shall include the authority and responsibility to, among other things, take the actions set
forth in this Section 5.19. The GUC Recovery Trustee shall hold and distribute the GUC Recovery Trust
Assets in accordance with the provisions of the Plan and the GUC Recovery Trust Agreement. Other
rights and duties of the GUC Recovery Trustee shall be as set forth in the GUC Recovery Trust
Agreement. After the Effective Date, the Debtors and the Reorganized Debtors shall have no interest in
the GUC Recovery Trust Assets except as set forth in the GUC Recovery Trust Agreement.

(b) GUC Recovery Trustee and GUC Recovery Trust Agreement. The GUC
Recovery Trust Agreement generally will provide for, among other things: (i) the transfer of the GUC
Recovery Trust Assets to the GUC Recovery Trust; (ii) the payment of certain reasonable expenses of the
GUC Recovery Trust; (iii) litigation of any GUC Recovery Trust Causes of Action, which may include
the prosecution, settlement, abandonment or dismissal of any such Causes of Action; and
(iv) distributions to holders of Allowed General Unsecured Claims as provided herein and in the GUC
Recovery Trust Agreement. The GUC Recovery Trust Agreement may include reasonable and customary
provisions that allow for indemnification by the GUC Recovery Trust. Any such indemnification shall be
the sole responsibility of the GUC Recovery Trust and payable solely from the GUC Recovery Trust
Assets. The GUC Recovery Trustee shall be responsible for all decisions and duties with respect to the
GUC Recovery Trust and the GUC Recovery Trust Assets, except as otherwise provided in the GUC
Recovery Trust Agreement.

(c) Cooperation of Reorganized RMS and Wind Down Estates. Subject to subsection
(d) of this Section 5.19, the Debtors, the Wind Down Estates, Reorganized RMS or Plan Administrator, as
applicable, upon reasonable notice, shall reasonably cooperate with the GUC Recovery Trustee in the
administration of the GUC Recovery Trust, including by providing, during regular business hours,
reasonable access to pertinent documents, including books and records, to the extent the Debtors, the
Wind Down Estates, Reorganized RMS, or Plan Administrator, as applicable, have such information
and/or documents, to the GUC Recovery Trustee sufficient to enable the GUC Recovery Trustee to
perform its duties hereunder. The Debtors, the Wind Down Estates, Reorganized RMS, and the Plan
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Administrator shall reasonably cooperate with the GUC Recovery Trustee in the administration of the
GUC Recovery Trust, including, by providing, during regular business hours, reasonable access to
documents and current officers and directors with respect to (i) the prosecution of the GUC Recovery
Trust Causes of Action, and (ii) contesting, settling, compromising, reconciling, and objecting to General
Unsecured Claims; provided that, the GUC Recovery Trust agrees upon request to reimburse reasonable
out-of-pocket expenses for preservation of documents, copying or similar expenses. The collection,
review, and preservation of documents for any investigation or litigation by the GUC Recovery Trustee
shall be at the expense of the GUC Recovery Trust.

(d) Preservation of Privilege. The Debtors and the GUC Recovery Trust shall enter
into a common interest agreement whereby the Debtors will be able to share documents, information or
communications (whether written or oral) relating to the GUC Recovery Trust Assets. The GUC
Recovery Trust shall seek to preserve and protect all applicable privileges attaching to any such
documents, information, or communications. The GUC Recovery Trustee’s receipt of such documents,
information or communications shall not constitute a waiver of any privilege. All privileges shall remain
in the control of the Debtors, the Wind Down Estates, the Reorganized RMS or Plan Administrator, as
applicable, and the Debtors, Wind Down Estates, Reorganized RMS or Plan Administrator, as applicable,
retain the right to waive their own privileges.

(e) GUC Recovery Trust Assets. The GUC Recovery Trustee shall have the
exclusive right in respect of all GUC Recovery Trust Causes of Action to institute, file, prosecute,
enforce, settle, compromise, release, abandon, or withdraw any and all GUC Recovery Trust Causes of
Action without any further order of the Bankruptcy Court or consent of any other party, except as
otherwise provided herein or in the GUC Recovery Trust Agreement. From and after the Effective Date,
the GUC Recovery Trustee, in accordance with section 1123(b)(3) of the Bankruptcy Code, and on behalf
of the GUC Recovery Trust, shall serve as a representative of the Estates, solely for purposes of carrying
out the GUC Recovery Trustee’s duties under the GUC Recovery Trust Agreement. In connection with
the investigation, prosecution and/or compromise of the GUC Recovery Trust Causes of Action, the GUC
Recovery Trustee may expend such portion of the GUC Recovery Trust Assets as the GUC Recovery
Trustee deems necessary.

(j] GUC Recovery Trust Fees and Expenses. From and after the Effective Date, the
GUC Recovery Trustee, on behalf of the GUC Recovery Trust, shall, in the ordinary course of business
and without the necessity of any approval by the Bankruptcy Court, pay the reasonable expenses
(including professional fees) incurred by the GUC Recovery Trust and any professionals retained by the
GUC Recovery Trust from the GUC Recovery Trust Assets, except as otherwise provided in the GUC
Recovery Trust Agreement. The Reorganized Debtors, Reorganized RMS, or the Wind Down Estates, as
applicable, or any of their Affiliates (or anyone acting on their behalf) shall not be responsible for any
costs, fees, or expenses of the GUC Recovery Trust.

(9) Tax Treatment. In furtherance of this Section 5.19 of the Plan, (i) the GUC
Recovery Trust shall be structured to qualify as a “liquidating trust” within the meaning of Treasury
Regulation section 301.7701-4(d) and in compliance with Revenue Procedure 94-45, 1994-2 C.B. 684,
and, thus, as a “grantor trust” within the meaning of sections 671 through 679 of the Tax Code to the
holders of General Unsecured Claims, consistent with the terms of the Plan; (ii) the sole purpose of the
GUC Recovery Trust shall be the liquidation and distribution of the GUC Recovery Trust Assets in
accordance with Treasury Regulation section 301.7701-4(d), including the resolution of General
Unsecured Claims in accordance with this Plan, with no objective to continue or engage in the conduct of
a trade or business; (iii) all parties (including the Debtors and the Estates, holders of General Unsecured
Claims, and the GUC Recovery Trustee) shall report consistently with such treatment; (iv) all parties shall
report consistently with the valuation of the GUC Recovery Trust Assets transferred to the GUC
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Recovery Trust as determined by the GUC Recovery Trustee (or its designee); (v) the GUC Recovery
Trustee shall be responsible for filing returns for the GUC Recovery Trust as a grantor trust pursuant to
Treasury Regulation section 1.671-4(a); and (vi) the GUC Recovery Trustee shall annually send to each
holder of an interest in the GUC Recovery Trust a separate statement regarding the receipts and
expenditures of the trust as relevant for U.S. federal income tax purposes. Subject to definitive guidance
from the Internal Revenue Service or a court of competent jurisdiction to the contrary (including the
receipt by the GUC Recovery Trustee of a private letter ruling if the GUC Recovery Trustee so requests
one, or the receipt of an adverse determination by the Internal Revenue Service upon audit if not
contested by the GUC Recovery Trustee), the GUC Recovery Trustee may timely elect to (i) treat the any
portion of the GUC Recovery Trust allocable to Disputed Claims as a “disputed ownership fund”
governed by Treasury Regulation section 1.468B-9 (and make any appropriate elections) and (ii) to the
extent permitted by applicable law, report consistently with the foregoing for state and local income tax
purposes. If a “disputed ownership fund” election is made, all parties (including the Debtors and the
Estates, holders of General Unsecured Claims, and the GUC Recovery Trustee) shall report for United
States federal, state, and local income tax purposes consistently with the foregoing.

(h) Non-Transferability of GUC Recovery Trust Interests. Any and all GUC
Recovery Trust Interests shall be non-transferable other than if transferred by will, intestate succession, or
otherwise by operation of law. In addition, any and all GUC Recovery Trust Interests will not constitute
“securities” and will not be registered pursuant to the Securities Act or any applicable state or local
securities law. However, if it should be determined that any such interests constitute “securities,” the
exemption provisions of Section 1145 of the Bankruptcy Code will be satisfied and the offer, issuance
and distribution under the Plan of the GUC Recovery Trust Interests will be exempt from registration
under the Securities Act, all rules and regulations promulgated thereunder, and all applicable state and
local securities laws and regulations.

(1) Dissolution of the GUC Recovery Trust. The GUC Recovery Trustee and the
GUC Recovery Trust shall be discharged or dissolved, as the case may be, at such time as (i) the GUC
Recovery Trustee determines that the pursuit of additional GUC Recovery Trust Causes of Action is not
likely to vyield sufficient additional proceeds to justify further pursuit of such claims and (i) all
distributions required to be made by the GUC Recovery Trustee under the Plan have been made. Upon
dissolution of the GUC Recovery Trust, any remaining GUC Recovery Trust Assets shall be distributed
to holders of Allowed General Unsecured Claims in accordance with the Plan and the GUC Recovery
Trust Agreement, as appropriate.

() Single Satisfaction of Allowed General Unsecured Claims. Notwithstanding
anything to the contrary herein, in no event shall holders of Allowed General Unsecured Claims recover
more than the full amount of their Allowed General Unsecured Claims from the GUC Recovery Trust.

ARTICLE VI DISTRIBUTIONS.
6.1. Distributions Generally.

Except as otherwise provided in the Plan and the GUC Recovery Trust Agreement, 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
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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, the
Plan Administrator, or the GUC Recovery Trustee, 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. Notwithstanding the foregoing, any Term Lender may agree in writing and
upon written notice to the Plan Administrator and New Board to assign its right to a distribution under
this Plan to another Term Lender. Any such assigning Term Lender shall immediately turn over any such
assigned distributed funds to any such assignee Term Lender immediately upon receipt from the
Disbursing Agent and otherwise in accordance with such written agreement. 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 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 Prepetition Second Lien Notes 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 Prepetition Second Lien Notes Indenture, including,
without limitation, subject to the application of the charging lien of the Prepetition Second Lien Notes
Trustee for payment of any unpaid fees and expenses.

6.3. Date of Distributions.

€)) Except as otherwise provided in the Plan and in the GUC Recovery Trust
Agreement, 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, the Plan Administrator, the Consumer Representative, or the GUC Recovery Trustee, as
applicable, 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
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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; provided,
that the fees and expenses incurred by (a) the GUC Recovery Trustee shall be paid solely from the GUC
Recovery Trust Assets in accordance with the GUC Recovery Trust Agreement and (b) the Consumer
Representative shall be paid solely from the Consumer Creditor Reserve and the Consumer
Representative Fee Reserve.

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
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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.

(©) 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.

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 or GUC Recovery Trust, as applicable, until such time as a distribution becomes deliverable
or holder accepts distribution, or such distribution reverts back to the Debtors, Reorganized Debtors,
Wind Down Estates, or GUC Recovery Trust, 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, Wind Down Estates, or GUC Recovery Trust, as applicable, and the Claim of
any other holder to such property or interest in property shall be discharged and forever barred.
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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 (or GUC Recovery Trust in the case of checks issued by the GUC
Recovery Trust or the Consumer Representative in the case of checks issued by the Consumer
Representative), 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, the Plan Administrator, the GUC Recovery Trustee, or the Consumer
Representative, 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. The Reorganized
Debtors, Wind Down Estates, and the Disbursing Agent shall have no obligation to make a distribution
that is less than one (1) share of New Common Stock.

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,
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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.

(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, Wind Down Estates, or GUC Recovery Trustee (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. If such request is made by the GUC Recovery Trustee, or such other Entity designated by the
GUC Recovery Trustee, and the holder fails to comply within ninety (90) days after the request is made,
the amount of such distribution shall irrevocably revert to the GUC Recovery Trust and any General
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Unsecured Claim in respect of such distribution shall be discharged and forever barred from assertion
against the GUC Recovery Trustee, GUC Recovery Trust, or the property of each of them.

6.20. Hart-Scott-Rodino Antitrust Improvements Act.

Any New Common Stock or Reorganized RMS 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 Reorganized Debtors or the Plan Administrator, on behalf of each of the Wind Down
Estates, shall exclusively be entitled to object to all Administrative Expense Claims, Priority Tax Claims,
Priority Non-Tax Claims, and Intercompany Claims. The GUC Recovery Trustee, on behalf of the GUC
Recovery Trust, shall have the exclusive authority to object to all General Unsecured Claims. The
Consumer Representative shall have the exclusive authority to object to all Consumer Creditor Claims.
After the Effective Date, the Reorganized Debtors, the Plan Administrator, the GUC Recovery Trustee, or
the Consumer Representative, 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; provided, that the Consumer Representative shall reconcile and/or adjudicate
Consumer Creditor Claims on a timeline determined by the Consumer Creditors’ Committee and
Consumer Representative, subject to approval by the Bankruptcy Court. The expiration of such period
shall not limit or affect the Debtors’, Reorganized Debtors’, Plan Administrators’, Creditor
Representative’s, or GUC Recovery Trustee’s, as applicable, rights to dispute Claims asserted in the
ordinary course of business other than through a proof of Claim. Notwithstanding anything to the
contrary herein, (i) nothing herein shall, or is intended to, limit or preclude, in a manner inconsistent with
section 502(a) of the Bankruptcy Code, a party in interest with standing from objecting to a Claim, but
(i) at least absent thirty (30) days’ prior written notice of such an objection, the Plan Administrator, GUC
Recovery Trustee, and the Consumer Representative, as applicable, shall have no liability for making
distributions without regard to such an objection to a Claim (regardless of the result thereof).

7.2. Resolution of Disputed Administrative Expenses and Disputed Claims.

On and after the Effective Date, (a) the Reorganized Debtors or the Plan Administrator,
on behalf of each of the Wind Down Estates, shall have the authority to, in consultation with the
Consenting Term Lenders, compromise, settle, otherwise resolve, or withdraw any objections to
Administrative Expense Claims, Priority Tax Claims, Priority Non-Tax Claims, and Intercompany Claims
without approval of the Bankruptcy Court, other than with respect to Fee Claims; (b) upon the creation of
the GUC Recovery Trust, the GUC Recovery Trustee shall have the exclusive authority to compromise,
settle, otherwise resolve, or withdraw any objections to General Unsecured Claims without approval of
the Bankruptcy Court; and (c) the Consumer Representative shall have the authority to compromise,
settle, otherwise resolve, or withdraw any objections to Consumer Creditor Claims without approval of
the Bankruptcy Court. The Debtors, Reorganized Debtors, Wind Down Estates, Plan Administrator,
GUC Recovery Trustee, and the Consumer Representative, as applicable, shall cooperate with respect to
any objections to Claims that seek to convert a type of Claim to another type of Claim as to which a
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different party or parties may compromise, settle, otherwise resolve, or withdraw objections, and, in each
case, the rights and defenses of the Debtors, Reorganized Debtors, Wind Down Estates, Plan
Administrator, the GUC Recovery Trustee, or the Consumer Representative, as applicable, to any such
objections are fully preserved.

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
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, Reorganized Debtors, Plan
Administrator, or GUC Recovery Trustee, as applicable, or as provided in Section 5.2(b)(vii) of the Plan,
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, the
Plan Administrator, or the GUC Recovery Trustee, 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 (a) Debtors, Reorganized Debtors, or Plan Administrator (on behalf of each of the
Wind Down Estates), as applicable, may determine, resolve and otherwise adjudicate all contingent,
unliquidated, and Disputed Administrative Expense Claims, Priority Tax Claims, Priority Non-Tax
Claims, and Intercompany Claims; (b) GUC Recovery Trustee may determine, resolve and otherwise
adjudicate all contingent, unliquidated, and Disputed General Unsecured Claims; and (c) Consumer
Representative may determine, resolve and otherwise adjudicate all contingent, unliquidated, and
Disputed Consumer Creditor Claims. The (1) Debtors, Reorganized Debtors, or Plan Administrator (on
behalf of each of the Wind Down Estates), with respect to the Claims set forth in (a) of this Section 7.6;
(I GUC Recovery Trustee, with respect to General Unsecured Claims; and (IIl) Consumer
Representative, with respect to Consumer Creditor Claims, in each case, may at any time request that the
Bankruptcy Court estimate any contingent, unliquidated, or Disputed Claim or Class of Claims pursuant
to section 502(c) of the Bankruptcy Code or otherwise, including to establish a reserve for distribution
purposes, regardless of whether such, or any, Person had previously objected to such Claim or whether
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the Bankruptcy Court has ruled on any such objection. The Bankruptcy Court will retain jurisdiction to
estimate any Claim or Class of Claims 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 or Class of
Claims, the amount so estimated shall constitute either the Allowed amount of such Claim or Class of
Claims, or a maximum limitation on such Claim or Class of Claims, as determined by the Bankruptcy
Court. If the estimated amount constitutes a maximum limitation on the amount of such Claim or Class
of Claims, the Debtors, Reorganized Debtors, Plan Administrator, GUC Recovery Trustee, or Consumer
Representative, as applicable, may pursue supplementary proceedings to object to the allowance of such
Claims; 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.

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
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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 in accordance with the applicable
Stalking Horse Purchase Agreement. Any notice of assumption and assignment of an executory contract
or unexpired lease to the Reverse Stalking Horse Purchaser shall be deemed to be a notice of assumption
of such executory contract or unexpired lease by Reorganized RMS.

(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, Reorganized RMS, or Successful
Bidders, 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, Reorganized RMS, or Successful Bidders, 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.

(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;
(it) 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
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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.

(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, 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.

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, the Reorganized Debtors, Reorganized RMS, the GUC
Recovery Trust, 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, by the later of (i) forty-five (45) days after the filing
and service of the notice of the occurrence of the Effective Date; and (ii) thirty (30) days after entry of an
Order rejecting such contract or lease if such contract or lease is the subject of a pending Assumption
Dispute.

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
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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 (I1l) 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
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 deemed 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.
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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
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.

(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-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.
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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;

(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.

@) 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, in form and substance reasonably acceptable to
the Unsecured Creditors” Committee, 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:;

(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:
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Q) 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, and Exit Working Capital Facility Agreement 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 Stalking Horse Purchase Agreements shall (A) have been executed
and delivered, and any conditions precedent contained to effectiveness therein have been
satisfied or waived in accordance therewith, (B) be in full force and effect and binding
upon the relevant parties; and (C) 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.

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 Sections 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 IX 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. Notwithstanding anything to the contrary herein, any condition precedent
pertaining to (x) the UCC Settlement, the GUC Recovery Trust, or GUC Recovery Trust Assets shall not
be waived without the prior written consent of the Unsecured Creditors’ Committee; and (y) the CCC
Settlement, the Consumer Creditor Reserve, and the Consumer Representative Fee Reserve shall not be
waived without the prior written consent of the Consumer Creditors’ Committee.

(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.

60

WEIL:\97137790\1\41703.0010



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document
Pg 69 of 171

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 one hundred and eighty
(180) 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,
(i) all property of the Debtors’ Estates acquired by the Forward Stalking Horse Purchaser under the
Forward Stalking Horse Purchase Agreement shall vest free and clear of all Claims, Liens, encumbrances,
charges and other interests in the Forward Stalking Horse Purchaser, except as provided pursuant to the
Plan and the Confirmation Order; (ii) all property of RMS acquired by the Reverse Stalking Horse
Purchaser under the Reverse Stalking Horse Purchase Agreement shall vest free and clear of all Claims,
Liens, encumbrances, charges and other interests in Reorganized RMS, except as provided pursuant to the
Plan and the Confirmation Order; and (iii) all remaining 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, the CCC Settlement, and the GUC Recovery
Trust Agreement. On and after the Effective Date, the Wind Down Estates may take any action,
including, without limitation, the operation of their 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 Wind Down Estates 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.

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. Upon the Effective Date, all
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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.

(b) In a Sale 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 Reorganized
RMS, to the fullest extent permitted by section 1141 of the Bankruptcy Code, of and from any and all
Claims, Interest, rights, and liabilities against, in, or of Reorganized RMS that arose prior to the Effective
Date; including, for the avoidance of doubt, Consumer Creditor Claims. 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, the
Wind Down Estates, the Successful Bidders, the GUC Recovery Trust, or Reorganized RMS, or any of
their Assets or property (including Assets acquired in a Sale Transaction), 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
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 Debtors,
Reorganized Debtors, Reorganized RMS, GUC Recovery Trust, or the Consumer Creditor Reserve
or the property of any of the Debtors, Reorganized Debtors, Reorganized RMS, GUC Recovery
Trust or the Consumer Creditor Reserve; (ii) enforcing, levying, attaching (including, without

62

WEIL:\97137790\1\41703.0010



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document
Pg 71 of 171

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 Debtors,
Reorganized Debtors, Reorganized RMS, GUC Recovery Trust, or the Consumer Creditor
Reserve; or the property of any of the Debtors, Reorganized Debtors, Reorganized RMS, GUC
Recovery Trust or the Consumer Creditor Reserve; (iii) creating, perfecting, or otherwise enforcing
in any manner, directly or indirectly, any encumbrance of any kind against the Debtors,
Reorganized Debtors, Reorganized RMS, GUC Recovery Trust or the Consumer Creditor Reserve
or the property of any of the Debtors, Reorganized Debtors, Reorganized RMS, GUC Recovery
Trust or the Consumer Creditor Reserve; (iv) asserting any right of setoff, directly or indirectly,
against any obligation due from the Debtors, Reorganized Debtors, Reorganized RMS, GUC
Recovery Trust or the Consumer Creditor Reserve or against property or interests in property of
any of the Debtors, Reorganized Debtors, Reorganized RMS, GUC Recovery Trust, or the
Consumer Creditor Reserve 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.

(© 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 (including the Wind Down Estates), the Reorganized Debtors, Reorganized RMS, 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 implementation of the Sale Transaction and the Plan, 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, the Wind Down Estates, and the GUC Recovery Trust,
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, the Prepetition Warehouse Facilities (as defined in the DIP
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Order), the NRZ EXxit Tail Bridge Facility Documents, or any related agreements, instruments, and
other documents (including the Definitive Documents), and the negotiation, formulation, or
preparation thereof, the solicitation of votes with 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. The Debtors, the Reorganized Debtors and their Estates, the Wind
Down Estates, and the GUC Recovery Trust shall be permanently enjoined from prosecuting any of
the foregoing Claims or Causes of Action released under this Section 10.6(a) against each of the
Released Parties.

(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:

() 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;

(iv) the Unsecured Creditors’ Committee and each of its members in
their capacity as such;

(V) the Consumer Creditors’ Committee and each of its members in
their capacity as such; and

(vi) with respect to any Entity in the foregoing clauses (i) through (v),
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,
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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), the NRZ Exit Tail Bridge Facility Documents, 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.
The Persons and Entities in (i) through (vi) of this Section 10.6(b) shall be permanently enjoined
from prosecuting any of the foregoing Claims or Causes of Action released under this Section
10.6(b) against each of the Released Parties. For the avoidance of doubt, nothing in this Section
10.6(b) affects or limits in any way any Claim held by a Borrower against any Released Party, any
third party, or the Successful Bidders or their Affiliates for pre-existing liability that the Successful
Bidders, any Released Party, or any third party would otherwise have to such Borrower had the
Successful Bidders not acquired the Assets of the Debtors.

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 or asset 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. Nothing in this Section 10.7 shall in any way limit any right or obligation arising
under any of the NRZ Exit Tail Bridge Facility Documents on or after the Effective Date or the
rights and remedies of any party to any NRZ Exit Tail Bridge Facility Document to enforce any
such right or obligation. Notwithstanding anything to the contrary in the foregoing, the
exculpation set forth herein does not release any post-Effective Date obligation or liability of any
Entity under the Plan or any document, instrument, or agreement (including those set forth in the
Plan Supplement) executed to implement the Plan.

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 (or the GUC Recovery Trustee, solely with respect to Allowed General
Unsecured Claims) reserve the right to reclassify any Allowed Claim or Interest in accordance with any
contractual, legal, or equitable subordination relating thereto.
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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 or the
Confirmation Order, 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, Reorganized RMS, the Wind Down Estates, or the GUC Recovery Trustee in
connection with the pursuit of GUC Recovery Trust Causes of Action or objection to General Unsecured
Claims, 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; provided, that, solely with respect to Reorganized RMS, the foregoing
shall only apply to the extent such Claims, Causes of Action, rights of setoff or recoupment, and other
legal or equitable defenses were acquired pursuant to the Stock and Purchase Agreement.
Notwithstanding the foregoing, the Debtors, the Reorganized Debtors, and the Wind Down Estates, as
applicable, 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,
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
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Organizational Documents; (ii) the Exit Warehouse Facilities; (iii) the Amended and Restated Credit
Facility Documents; (iv) the Exit Working Capital Facility Documents; (v) the Stalking Horse Purchase
Agreements; (vi) the GUC Recovery Trust Agreement; (vii) the NRZ Exit Tail Bridge Facility
Documents; and (vii) 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, including to ensure that an Allowed Claim does not
receive consideration in excess of the Allowed amount of such Claim, 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;

(d) to consider the allowance, classification, priority, compromise, estimation, or
payment of any Claim or Class of Claims;

(e) to consider and adjudicate any dispute regarding a Borrower’s or the Consumer
Representative’s right to request a correction to a loan account transferred by the Debtors under the
Stalking Horse Purchase Agreements in accordance with Section 5.6(d) of the Plan or to assert
recoupment rights or defenses under applicable nonbankruptcy law in connection with any such loan
account;

()] 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,;

(9) 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;

(h) 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;
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Q) to hear and determine all Fee Claims and Restructuring Expenses;
() to hear and determine disputes arising in connection with the interpretation,

implementation, or enforcement of the Plan, the Plan Supplement, the UCC Settlement, the CCC
Settlement, Asset Sale Transaction, Sale Transaction, or the Confirmation Order, or any agreement,
instrument, or other document governing or relating to any of the foregoing;

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

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

(m) 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);

(n) 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;

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

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

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

(n to recover all Assets of the Debtors and property of the Debtors’ Estates,
wherever located and adjudicate any disputes with respect thereto;

(s) 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;

® to hear and determine any rights, Claims, or Causes of Action held by or accruing
to the Debtors or the GUC Recovery Trustee pursuant to the Bankruptcy Code or pursuant to any federal
statute or legal theory; and

(w 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
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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 XIlI 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,
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 the
Successful Bidders, one or more of the Reorganized Debtors, the GUC Recovery Trust 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
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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 the Plan and subject to the reasonable
consent of the Requisite Term Lenders (and the Unsecured Creditors’ Committee, solely as it pertains to
the UCC Settlement or General Unsecured Claims), 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
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.
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12.9. Dissolution of Unsecured Creditors’ Committee and Consumer Creditors’ Committee.

On the Effective Date, the Unsecured Creditors’ Committee and the Consumer Creditors’
Committee shall dissolve and, on the Effective Date, each member (including each officer, director,
employee, or agent thereof) of the Unsecured Creditors’ Committee and the Consumer Creditors’
Committee and each professional retained by the Unsecured Creditors’ Committee or the Consumer
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 Unsecured Creditors’
Committee or the Consumer 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 Unsecured
Creditors’ Committee or the Consumer 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, a Definitive Document, or any NRZ Exit
Tail Bridge Facility 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
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.
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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

-and-
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Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 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

(©) If to Reorganized RMS:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attn: Robert Britton

Email: rbritton@paulweiss.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: September 22, 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: September 22, 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: September 22, 2019

MARIX SERVICING LLC

By:  /s/ Clinton Hodder
Name: Clinton Hodder
Title: President
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Dated: September 22, 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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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

THIRD 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: Septemberi22, 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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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 L.A.

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

1.1 363(0) Claimmeans any Claim by a Borrower related to an istef@) in a consumer
credit transaction that is subject to the Truthemding Act or any interest in a consumer creditticct
(as defined in section 433.1 of title 16 of the €ofl Federal Regulations (January 1, 2004), as @eden
from time to time); and (b) that is purchased l®/FHorward Stalking Horse Purchaser in accordanite wi
the Forward Stalking Horse Purchase Agreement air ithpurchased by the Reverse Stalking Horse
Purchaser or assumed by Reorganized RMS in aca®daith the Reverse Stalking Horse Purchase
Agreement, solely to the extent such Claim wouldallewed against the Forward Stalking Horse
Purchaser or Reorganized RMS as a successor-neshter otherwise under applicable nonbankruptcy
law.

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

1.3 Administrative Expense Clairmeans any right to payment constituting a cogixpense
of administration incurred during the Chapter 11s€aof a kind specified under section 503(b) of the
Bankruptcy Code and entitled to priority under medt 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 @viéker.

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

15 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 notingitm 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, GUC Recovery TruBlies Administrator, or Consumer Representative,
as applicable; (c) as to which the liability of thebtors, Reorganized Debtors, or Plan Administyate
applicable, and the amount thereof are determigeal Binal Order of a court of competent jurisdiatio
or (d) expressly allowed hereunder; provided, hawnethat notwithstanding the foregoing, (x) unless
expressly waived by the Plan, the Allowed amourttiaims or Interests shall be subject to and stwll
exceed the limitations or maximum amounts permittethe Bankruptcy Code, including sections 502 or
503 of the Bankruptcy Code, to the extent appleabhd (y) the Reorganized Debtors and the GUC
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Recovery Trust shall retain all claims and defeng#is respect to Allowed Claims that are Reinstated
otherwise Unimpaired pursuant to the Plan.

1.6 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.

1.7 Amended and Restated Credit Facility Agameans 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.

1.8 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.

1.9 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 regirom time to time.

1.10 Amended Organizational Documeniseans the forms of certificates of incorporation,
certificates of formation, limited liability compgnagreements, or other forms of organizational
documents and bylaws, as applicable, of (i) soletix respect to the Sale Transaction, Ditech Hgidin
Corporation on the Effective Date or (ii) solelythvirespect to the Reorganization Transaction, the
Reorganized Debtors.

1.11 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).

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

1.13 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, (ii) in connection with the Exit Wargi Capital Facility, (iii) a Sale Transaction, o) the
transactions pursuant to the NRZ Exit Tail Bridgeciity Documents; provided, that such sale shall b
conducted in accordance with the terms of the R&hthe DIP Order.

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

1.15 Assumption Scheduleneans the schedule of executory contracts ancurexdeases to
be assumed by the Debtors pursuant to the Plamvithae included in the Plan Supplement.
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1.16 Ballot means the form(s) distributed to holders of Img@i€Claims entitled to vote on the
Plan on which to indicate their acceptance or tigjeof the Plan.

1.17 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.

1.18 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 Dastof New York.

1.19 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.

1.20 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, programontract, 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.

1.21 Bidding Proceduresmeans the procedures governing the auction arel macess
relating to any potential Sale Transaction or ASale Transaction, as approved by the Bankruptcy
Court and as may be amended from time to time goraence with their terms and otherwise in
accordance with the RSA and the DIP Order.

1.22 Bidding Procedures Ordermeans theOrder (I) Approving Bidding Procedures,
(I Approving Assumption and Assignment Proceduessl (lll) Granting Related ReligECF No.
456).

1.23 Borrower means any individual, as of the Commencement Ddtese current or former
mortgage loan or reverse mortgage was originatdjced, sold, consolidated, or owned by any of the
Debtors.

1.24 Business Daymeans any day other than a Saturday, a Sundayyasther day on which
banking institutions in New York, New York are raga or authorized to close by law or executive
order.

1.25 Cashmeans legal tender of the United States of America

1.26 Causes of Actionmeansany action, claim, cross-claim, third-party claioguse 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 eth
theory of law (including, without limitation, undany state or federal securities laws). Causégitdn
also includes: (a) any right of setoff, countdrolar recoupment and any claim for breach of catoa
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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 thaekBuptcy Code; (d) any claim or defense including
fraud, mistake, duress and usury and any othensketeset forth in section 558 of the BankruptcyeCod
and (e) any state law fraudulent transfer claim.

1.27 CCC Settlemenshall have the meaning ascribed to such term atid®e5.2(c) of the
Plan.

1.28 Chapter 11 Casedneans the jointly administered cases under chabterof the
Bankruptcy Code commenced by the Debtors on then@mrement Date in the Bankruptcy Court.

1.29 Claim has the meaning set forth in section 101(5) oBiwekruptcy Code, as against any
Debtor.

1.30 Classmeans any group of Claims or Interests classdedet forth in Article Il of the
Plan pursuant to sections 1122 and 1123(a)(1)eoBtnkruptcy Code.

1.31 Commencemenbate means the date on which the Debtors commencedtaptér 11
Cases.

1.32 Confirmation Datemeans the date on which the Clerk of the Bankyu@tmurt enters the
Confirmation Order.

1.33 Confirmation Hearing means the hearing to be held by the BankruptcytGowonsider
confirmation of the Plan, as such hearing may l@uaded or continued from time to time.

1.34 Confirmation Order means the order of the Bankruptcy Court confirmihg Plan
pursuant to section 1129 of the Bankruptcy Code.

1.35 Consenting Term Lendersneans the Term Lenders that are party to the R8éther
with their respective successors and permittedyassaind any subsequent Term Lenders that become
party to the RSA in accordance with the terms efRISA.

1.36 Consumer Creditor Claimmeans any Claim asserted by a Borrower againddébéors
including a 363(0) Claim.

1.37 Consumer Creditor Net Proceedseans the Consumer Creditor Recovery Cash Pool
less the fees and expenses incurred by the Condtepeesentative in connection with the satisfaation
its duties under the Plan in excess of the ConstRapresentative Fee Reserve.

1.38 Consumer Creditor Recovery Cash Paokans, as a carve out from the Term Lenders’
collateral (or the proceeds or value thereof), Gaghe amount of $10,000,000 to be contributeth&o
Consumer Creditor Reserve for the benefit of Alldv@nsumer Creditor Claims.

1.39 Consumer Creditor Reserveneans a reserve account consisting of the Consumer
Creditor Recovery Cash Pool established by the @oes Representative for distribution to holders of
Allowed Consumer Creditor Claims in accordance wighPlan.

1.40 Consumer Creditors’ Committeeneans the statutory committee of consumer craditor
appointed by the U.S. Trustee in the Chapter 1€parsuant to section 1102 of the Bankruptcy Code.
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1.41 Consumer Representativeeansan-Entity-selectedby-thelara Twomey, solely in her
capacity as Consumercrediters-Committe®epresentativegr any successorlppointedin accordance

with the Consumer Representative Agreentsriie responsible for the reconciliation and resolutdn
Consumer Creditor Claims and distribution of the§€iomer Creditor Net Proceeds to holders of Allowed
Consumer Creditor Claims in accordance with the.Pla

1.42 Consumer Representative Agreememeans an agreement drafted by the Consumer
Creditors’ Committee, in consultation with the Dmist governing the duties of the Consumer
Representative in connection with the Plan.

1.43 Consumer Representative Fee Resermeeans a reserve account consisting of
$1,000,000 incurred by the Consumer Representativ@nnection with the satisfaction of its duties
under the Plan from the date of selection of thasimer Representative through and including the dat
of the final distribution to holders of Allowed Csumer Creditor Claims, subject to the reversionary
provisions in Section 5.2(c)(vii) of the Plan.

1.44 Contributed Sale Proceed®seans, as a carve out from the Term Lenders’teadia(or
the proceeds or value thereof), an amount of Cgehléo one and a half percent (1.5%) of Net Cash
Proceeds distributed to the holders of Allowed Téwan Claims in excess of seventy percent (70%) of
Allowed Term Loan Claims, excluding distributiona account of proceeds from the GUC Recovery
Trust Causes of Action in accordance with the GU&drery Trust Agreement. For the avoidance of
doubt, when calculating Contributed Sale Proce@sContributed Sale Proceeds shall not be subtiact
from the Net Cash Proceeds notwithstanding anytiairige contrary in the Plan.

1.45 Cure Amountmeans the payment of Cash by the Debtors, origtebdition of other
property (as the parties may agree or the Bankyupturt may order), as necessary pursuant to sectio
365(b)(1)(A) of the Bankruptcy Code to permit thebibors to assume such executory contract or
unexpired lease.

1.46 Debtor or Debtordhas the meaning set forth in the introductory piaagplg of the Plan.

1.47 Debtors in Possessiomeans the Debtors in their capacity as debtorsssgssion in the
Chapter 11 Cases pursuant to sections 1101, 11@n@)1108 of the Bankruptcy Code.

1.48 Definitive Documentsmeans the documents (including any related or@epseements,
instruments, schedules or exhibits) that are nacgss desirable to implement, or otherwise relatthe
Restructuring Transaction or the Sale Transaciimeiuding, but not limited to: (a) the Plan; (bgth
Bidding Procedures; (c) the Disclosure Statemeiitay motion seeking approval of the adequachef t
Disclosure Statement, solicitation of the Plan, #wdBidding Procedures; (e) the Disclosure Stateme
Order; (f) the Bidding Procedures Order; (g) thé @rder; (h) each of the documents comprising the
Plan Supplement; (i) the Confirmation Order; (@ttGUC Recovery Trust Agreement; (k) the
Management Incentive Plan Term Sheet; () the BigllHorse Purchase Agreement; and (m) the
Consumer Representative Agreement.

1.49 DIP Agentmeans “DIP Agent” as defined in the DIP Order.
1.50 DIP Claimsmeans all Claims held by the DIP Credit Partiea@rount of, arising under

or relating to the DIP Documents or the DIP Oraenich for the avoidance of doubt, shall include all
“DIP Obligations” as such term is defined in thé®DDrder.
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1.51 DIP Credit Partiesmeans “DIP Credit Parties” as defined in the Difél€D.
1.52 DIP Documentsmeans “DIP Documents” as defined in the DIP Order.
1.53 DIP Facilities means “DIP Facilities” as defined in the DIP Order

1.54 DIP Lendersmeans “DIP Lenders” as defined in the DIP Order.

1.55 DIP Motion means théebtors’ Motion for Interim and Final Orders Pursuiato 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, Servigdvance 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).

1.56 DIP Order means the final order approving the DIP Motion (BX@d- 422).

1.57 Disallowedmeans, with respect to any Claim or Interest, sh@h Claim or Interest has
been determined by a Final Order or specifiedpnawision of the Plan not to be Allowed.

1.58 Disbursing Agentmeans (a) solely with respect to the Reorganizali@nsaction, the
Reorganized Debtors; and (b) solely with respecthe Sale Transaction, the Plan Administrator;
provided, that with respect to distributions todswsk of (i) Allowed General Unsecured Claims, théGG
Recovery Trustee shall distribute the GUC RecoVvenst Assets as and when provided for in the GUC
Recovery Trust Agreement; and (ii) Allowed Consu@eeditor Claims, the Consumer Representative.

1.59 Disclosure Statementeans the disclosure statement filed by the Deliossipport of
the Plan, as approved by the Bankruptcy Court untsio section 1125 of the Bankruptcy Code (as may
be amended, supplemented, or modified from tinterte).

1.60 Disclosure Statement Motionmeans theéViotion of Debtors For Entry of an Order
(I) Approving Disclosure Statement and Notice obdisure Statement Hearing, (IlI) Establishing
Solicitation and Voting Procedures, (Ill) SchedgliBale and Confirmation Hearing, (IV) Approving
Sale and Confirmation Objection Procedures and ¢¢otof Sale and Confirmation Hearing,
(V) Approving Bidding Procedures, (VI) Approving sdsiption and Assignment Procedures, and
(VIl) Granting Related ReligECF No. 147).

1.61 Disclosure Statement Ordeneans one or more orders entered by the Bankr@uayt
(a) finding that the Disclosure Statement (inclgdimy amendment, supplement, or modification tbgret
contains adequate information pursuant to sectibB51of the Bankruptcy Code; (b) authorizing
solicitation of the Plan; and (c) approving theddid) Procedures.

1.62 Disputed means with respect to a Claim or Interest, thatis(ajeither Allowed nor
Disallowed under the Plan or a Final Order, nonakAllowed under sections 502, 503, or 1111 of the
Bankruptcy Code; or (b) the Debtors or any partieiterest have interposed a timely objection or
request for estimation, and such objection or regiee 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.
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1.63 Distribution Record Datemeans the Effective Date (or as soon as pracédableafter)
or such other date as agreed upon among the DeliterRequisite Term Lenders, and the Prepetition
Administrative Agent.

1.64 Ditech means Ditech Holding Corporation.
1.65 Ditech Financial means Ditech Financial LLC.
1.66 DTC means the Depository Trust Company.

1.67 Effective Datemeans the date on which all conditions to thecgffeness of the Plan set
forth in Article IX hereof have been satisfied or waivecdatordance with the terms of the Plan.

1.68 Elected Transactiorshall have the meaning ascribed to such term atid®e5.4 of the
Plan.

1.69 Electing Term Lendershall have the meaning ascribed to such termatid®es.4 of the
Plan.

1.70 Election Dateshall have the meaning ascribed to such termatid®e5.4 of the Plan.
1.71 Election Noticeshall have the meaning ascribed to such termatiddes.4 of the Plan.

1.72 Employee Arrangementshall have the meaning ascribed to such term itidpes.9 of
the Plan.

1.73 Entity means an individual, corporation, partnership,téchipartnership, limited liability
company, association, joint stock company, joinbtuee, estate, trust, unincorporated organization,
governmental unit (as defined in section 101(27)hef Bankruptcy Code) or any political subdivision
thereof, or other person (as defined in sectior{4D1of the Bankruptcy Code) or other entity.

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

1.75 Estate or Estatesneans, individually or collectively, the estateestates of the Debtors
created under section 541 of the Bankruptcy Code.

1.76 Exchange Actmeans the Securities Exchange Act of 1934, as adend

1.77 Exculpated Parties means collectively the: (a) Debtors; (b) ReorgashizDebtors;

(c) Reorganized RMS; (d) Plan Administrator; (e Wind Down Estates; (f) Consenting Term Lenders;
(g) Prepetition Administrative Agent; (h) Prepetiti Warehouse Parties, (i) DIP Credit Parties;
() Successful Bidders; (k) Unsecured Creditorshfimttee and each of its members in their capagty a
such; (l) Exit Warehouse Facilities Lenders; (mjit@l Founders; (n) GUC Recovery Trustee;
(o) Consumer Creditors’ Committee and each of gsnbyers in their capacity as such; {2 Exit Fail
Bridge Facility Credit Partie€onsumerRepresentativeand (q) with respect to each of the foregoing
Entities in clauses (a) through (p), all Persors BEntities who acted on their behalf in connectigtin

the matters as to which exculpation is provideeiner
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1.78 Exit Warehouse Facilitieameans, solely with respect to the Reorganizati@m3action,
the facilities to be entered into by the Reorgahi2ebtors and the Exit Warehouse Facilities Lendars
the Effective Date.

1.79 Exit Warehouse Facilities Documentsieans, solely with respect to the Reorganization
Transaction, collectively, each agreement, secagineement, pledge agreement, collateral assigament
mortgages, control agreements, guarantee, cetgifid@cument or instrument executed and/or delivere
in connection with any of the foregoing, whethemot specifically mentioned herein or therein, laes t
same may be modified, amended, restated, supplethentreplaced from time to time that shall govern
the Exit Warehouse Facilities.

1.80 Exit Warehouse Facilities Lendersneans 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.

1.81 Exit Working Capital Facility means, solely with respect to the Reorganization
Transaction, (a) the facility to be entered intoRBorganized Ditech, as borrower, and the Exit \vigrk
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.”

1.82 Exit Working Capital Facility Agreement means, solely with respect to the
Reorganization Transaction, the agreement to berezhinto by Reorganized Ditech on the Effective
Date, that shall govern the Exit Working Capitatifity.

1.83 Exit Working Capital Facility Documents means, 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

1.84 Exit Working Capital Facility Lendersmeans the Persons party to the Exit Working
Capital Facility Agreement as “Lenders”, “BuyersAdministrative Agent”, “Credit Parties” and/or
similar terms thereunder, and each of their resgesticcessors and permitted assigns.

1.85 Fannie Maemeans the Federal National Mortgage Association.

1.86 Fannie Mae Acknowledgement Agreememheans “Fannie Mae Acknowledgement
Agreements” as defined in the DIP Order.

1.87 Fannie Mae Lender Contractsneans “Fannie Mae Lender Contracts” as defingdan
DIP Order.

1.88 Fee Claimmeans a Clairfor professional services rendered or costs indusreor after
the Commencement Date through the Effective Datprbjessional persons retained by the Debtors or
the Unsecured Creditors’ Committee by an ordehefBankruptcy Court pursuant to sections 327, 328,
329, 330, 331, or 503(b) of the Bankruptcy CodineénChapter 11 Cases.
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1.89 Final Order means an order or judgment of a court of compgtergdiction that has
been entered on the docket maintained by the ofeskich court, which has not been reversed, vacated
stayed and as to which (a) the time to appealtiqretior certiorari, or move for a new trial, reargent
or rehearing has expired and as to which no appettion for certiorari, or other proceedings fonew
trial, reargument, or rehearing shall then be pendor (b) if an appeal, writ of certiorari, newaty
reargument, or rehearing thereof has been sougttt, @der or judgment shall have been affirmedhiey t
highest court to which such order was appealed;ediorari shall have been denied, or a new trial,
reargument, or rehearing shall have been denieesaited in no modification of such order, andttive
to take any further appeal, petition for certiorarimove for a new trial, reargument, or reheashgll
have expired; provided, however, that no ordeudginent shall fail to be a “Final Order” solely hase
of the possibility that a motion under Rules 5966r of the Federal Rules of Civil Procedure or any
analogous Bankruptcy Rule (or any analogous ruypetiGable in another court of competent jurisdigjio
or sections 502(j) or 1144 of the Bankruptcy Cods been or may be filed with respect to such avder
judgment.

1.90 Forward Stalking Horse Purchase Agreememheans that certain Asset Purchase
Agreement between the Debtors and the ForwardiSgatkorse Purchaser.

1.91 Forward Stalking Horse Purchasemeans New Residential Investment Corp.
1.92 Freddie Macmeans the Federal Home Loan Mortgage Corporation.

1.93 Freddie Mac Agreementaneans 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 BB Order); and (e) Freddie Mac Single-Family
Seller/Servicer Guide.

1.94 General Unsecured Claimmeans any Claim against the Debtors (excluding any
Intercompany Claims and Consumer Creditor Clains)ofithe Commencement Date that is neither
secured by collateral nor entitled to priority untiee Bankruptcy Code or any order of the Bankryptc
Court; provided, that a General Unsecured Clainti sbainclude the Term Loan Deficiency Claim or a
deficiency Claim on account of Second Lien Notesirgs.

1.95 Ginnie Maemeans the Government National Mortgage Association
1.96 Ginnie Mae Agreementsneans “Ginnie Mae Agreements” as defined in the Dtder.

1.97 GUC Recovery Trustneans the trust established pursuant to the GUOVREy Trust
Agreement.

1.98 GUC Recovery Trust Agreemembeans the trust agreement by and among the Debtors
and the GUC Recovery Trustee, substantially ifahm included in the Plan Supplement and consistent
with Section 5.2(b) of the Plan; provided, that @dC Recovery Trust Agreement shall be in form and
substance reasonably acceptable to the Unsecueslit@s’ Committee, the Debtors, and the Requisite
Term Lenders.

1.99 GUC Recovery Trust Asseshall, pursuant to the UCC Settlement, consigapfCash
in the amount of $4,000,000 less (i) the Remaitindg-ees payable on the Effective Date pursuant to
Section 5.2(b)(v) of the Plan; (ii) the Remainind$l Fees payable on the Effective Date pursuant to
Section 5.2(b)(vi) of the Plan; and (iii) any fesmsd expenses of the Unsecured Creditors’ Commnsttee’
advisors in excess of the Unsecured Creditors’ CitteenBudget; (b) a fifty percent (50%) undivided
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interest in the GUC Recovery Trust Causes of Actind the net proceeds thereof; and (c¢) Contributed
Sale Proceeds less any Contributed Sale Proceetisogaolders of Allowed Second Lien Notes Claims
in accordance with Section 4.4(b) of the Plan.

1.100 GUC Recovery Trust Causes of Actiomeans all Causes of Action of the Debtors under
chapter 5 of the Bankruptcy Code or under similaretated state or federal statutes and common law,
including, without limitation, all preference, frdwlent conveyance, fraudulent transfer, and/orrothe
similar avoidance claims, rights, and causes abmacand commercial tort law, except any such Cause
of Action against any (a) Released Party that @leased pursuant to the Plan; (b) landlords; anthifcl
party vendors providing services or goods to thiet@s in the ordinary course of business.

1.101 GUC Recovery Trust Interestneans a non-certificated beneficial interest | GUC
Recovery Trust granted to each holder of an Allowetheral Unsecured Claim, which shall entitle such
holder to a Pro Rata share in the GUC RecoverytTAssets in accordance with the GUC Recovery
Trust Agreement with other holders of Allowed Gemésnsecured Claims.

1.102 GUC Recovery Trusteaneans the Person selected by the Unsecured Cs2dito
Committee to serve as the trustee of the GUC Regduist, and any successor thereto in accordance
with the GUC Recovery Trust Agreement.

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

1.104 Insured Claimsmeansany Claim or portion of a Claim that is, or may imsured under
any of the Debtors’ insurance policies.

1.105 Intercompany Claimmeans any pre- or postpetition Claim against a @ebéld by
another Debtor.

1.106 Intercompany Interestmeans an Interest in a Debtor held by another Debfor the
avoidance of doubt, an Intercompany Interest shxalude a Parent Equity Interest.

1.107 Interests means any equity security (as defined in sect@b(1l6) 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, windthly
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 acquamy such interests in the Debtors that existed
immediately before the Effective Date.

1.108 KEIP Order means thérder Approving Key Employee Incentive ProgréaCF No.
450).

1.109 Lien has the meaning set forth in section 101(37) oBidekruptcy Code.
1.110 Management Incentive Planmeans, 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 tossadad 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.

1.111 Management Incentive Plan Term Sheeimeans, solely with respect to the
Reorganization Transaction, the term sheet forMamagement Incentive Plan included in the Plan
Supplement.

1.112 MBS Trusteesmeans The Bank of New York Mellon, The Bank of Neéark Mellon
Trust Company, N.A., Deutsche Bank National Trusimpany, Deutsche Bank Trust Company
Americas, U.S. Bank National Association, and elthted affiliates, successors, and assigns, eath in
capacity as an indenture trustee, trustee, registtstodian, account bank, auction agent, or aimil
agency capacity.

1.113 Memorandum Decisionmeans theMemorandum Decision on Confirmation of the
Second Amended Joint Chapter 11 Plan of Ditech iHgl@orporation and its Affiliated Debto(&CF
No. 1240) entered by the Bankruptcy Court.

1.114 National Foundersmeans “National Founders Facility Parties” as defim the DIP
Order.

1.115 National Founders Facilitymeans “National Founders Facility” as definedha DIP
Order.

1.116 National Founders Facility Agreementneans “National Founders Facility Agreement”
as defined in the DIP Order.

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

1.118 Net Cash Proceedsneans (a) all Cash of the Debtors realized frogir thusiness
operations, the Sale Transaction Proceeds, anddbet Sale Proceeds less (b) the amount of Cash
(i) necessary to pay holders of Allowed (or reseiwreDisputed) Administrative Expense Claims, Fee
Claims, Priority Tax Claims, DIP Claims, PriorityoN-Tax Claims, and Other Secured Claims;
(i) contributed on the Effective Date to the GU@dRvery Trust, or the Second Lien Recovery Cash
Pool; (iii) constituting Contributed Sale Proceedg) estimated and reserved by the Debtors oPihe
Administrator to adequately fund the Wind Down leé Estates; (v) contributed on the Effective Date t
the Consumer Creditor Reserve; (vi) contributedhen Effective Date to the Consumer Representative
Fee Reserve; and (vii) necessary for the paymeiulim Cash of all obligations outstanding frormée
to time under the NRZ Exit Tail Bridge Facility Doments. For the avoidance of doubt, the term “Net
Cash Proceeds” shall not include any Repurchaset®\éss defined in the NRZ Exit Tail Bridge Fagilit
Agreement) prior to the payment in full in Castatifobligations outstanding from time to time unties
NRZ Exit Tail Bridge Facility Documents and thentemation of the NRZ Exit Tail Bridge Facility.

1.119 New Board means the new board of directors of (i) solelyhwiespect to the Sale
Transaction, Ditech Holding Corporation on the Eififee Date or (ii) solely with respect to the
Reorganization Transaction, Reorganized DitectherEffective Date.

1.120 New Common Stockneans, solely with respect to the Reorganizati@ndaction, the
shares of common stock, par value $.01 per shave i&sued by Reorganized Ditech authorized putsuan
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to the Amended Organizational Documents of ReomganDitech, and all of which shall be deemed
validly issued, fully-paid, and non-assessable.

1.121 NRZ Exit Tail Bridge Facility means, solely with respect to the Sale Transacinier
the Forward Stalking Horse Purchase Agreement,fabiity that may be entered into by the Plan
Administrator or any of its designees acting asotiicer of the applicable Wind Down Estate(s) (on
behalf of the applicable Wind Down Estates) andNRZ Exit Tail Bridge Facility Credit Parties on or
after the Effective Date, in accordance with thiengeof the NRZ Exit Tail Bridge Facility Agreement.

1.122 NRZ Exit Tail Bridge Facility Agreementmeans, solely with respect to the Sale
Transaction under the Forward Stalking Horse Pwei#ggreement, the agreement that shall govern the
NRZ Exit Tail Bridge Facility, the material term$ which are set forth in the NRZ Exit Tail Bridge
Facility Term Sheet.

1.123 NRZ Exit Tail Bridge Facility Credit Partiesmeans, solely with respect to the Sale
Transaction under the Forward Stalking Horse Puwelfsgreement, the Persons party to the NRZ Exit
Tail Bridge Facility Documents as “Lenders”, “Bugér“Administrative Agent”, “Credit Parties” and/or
similar terms thereunder, and each of their resgesticcessors and permitted assigns.

1.124 NRZ Exit Tail Bridge Facility Documents means, solely with respect to the Sale
Transaction under the Forward Stalking Horse Pweh&greement, collectively, the NRZ Exit Tail
Bridge Facility Agreement and each other agreenseturity agreement, pledge agreement, collateral
assignment, mortgage, control agreement, guaraceggdjcate, document or instrument executed and/o
delivered in connection with any of the foregoindpether or not specifically mentioned herein oréire
as the same may be modified, amended, restategleswtgnted or replaced from time to time in
accordance with the terms thereof, that shall gotlee NRZ Exit Tail Bridge Facility.

1.125 NRZ Exit Tail Bridge Facility Term Sheetmeans, solely with respect to the Sale
Transaction under the Forward Stalking Horse Pueegreement, the term sheet for the NRZ Exit Tall
Bridge Facility.

1.126 Other Secured Clainmeans a Secured Claim, other than an Administrdxgense
Claim, a DIP Claim, a Priority Tax Claim, a TermdrmoClaim, or a Second Lien Notes Claim.

1.127 Parent Equity Interestsneans any Interest in Ditech.

1.128 Person means any individual, corporation, partnership,itéch liability company,
association, indenture trustee, organization, jogtbck company, joint venture, estate, trust,
Governmental Unit or any political subdivision tbef, or any other Entity.

1.129 Plan means this joint chapter 11 plan, including appeqmlices, exhibits, schedules, and
supplements hereto (including, without limitatiamy appendices, schedules, and supplements tdethe P
contained in the Plan Supplement), as the samemaynended, supplemented, or modified from time to
time in accordance with the RSA, DIP Order, thevimions of the Bankruptcy Code and the terms
hereof.

1.130 Plan Administrator means Gerald A. Lombardo, solely in his capacity Rlan
Administrator, or any successor appointed by the Beard.

1.131 Plan Supplementmeans a supplemental appendix to the Plan comggiamong other

things, forms or term sheets of applicable documestthedules, and exhibits to the Plan to be Wial
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the Court, including, but not limited to, the fallimg: (2) Assumption Schedule; (b) Rejection Schedu
(c) to the extent known, information required ®disclosed in accordance with section 1129(a){(f)eo
Bankruptcy Code; and (d) GUC Recovery Trust Agregnmovided, that through the Effective Date, the
Debtors shall have the right to amend the Plan Bommt and any schedules, exhibits, or amendments
thereto, in accordance with the terms of the Plahthe RSA. The Plan Supplement shall be fileth wit
the Bankruptcy Court no later than seven (7) caemthys prior to the deadline to object to the Plan
The Debtors shall have the right to amend the deatsrcontained in the Plan Supplement through and
including the Effective Date in accordance withiélg IX of the Plan (including, for the avoidance o
doubt, to reflect the terms and conditions of taeeJ ransaction).

1.132 Prepetition Administrative Agenimeans Credit Suisse AG, Cayman lIslands Branch
(formerly Credit Suisse AG), solely in its capadty administrative agent and collateral agent utaer
Prepetition Credit Agreement, and its successalsagsigns.

1.133 Prepetition Credit Agreementneans that certain Second Amended and Restatelit Cre
Agreement, dated as of February 9, 2018 (and asdetdy that certain Amendment No. 1 to Second
Amended and Restated Credit Agreement, dated Emath 29, 2018), among Ditech, as the borrower,
the Prepetition Administrative Agent and the othtemders party thereto, as amended, modified, or
supplemented from time to time prior to the Commeement Date.

1.134 Prepetition Intercreditor Agreemenineans “Intercreditor Agreement” as defined in the
Prepetition Credit Agreement.

1.135 Prepetition Second Lien Notes Indenturmeans 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.

1.136 Prepetition Second Lien Notes Trust@eeans Wilmington Savings Fund Society, FSB,
solely in its capacity as trustee under the PrepetSecond Lien Notes Indenture, and its successu
assigns.

1.137 Prepetition Term Loansmeans “Term Loans” as defined in the Prepetitioed®
Agreement.

1.138 Prepetition Warehouse Partiesieans “Prepetition Warehouse Parties” as defiméde
DIP Order.

1.139 Priority Non-Tax Claim means any Claim other than an Administrative Egpedlaim
or a Priority Tax Claim, entitled to priority in paent as specified in section 507(a) of the Bankyp
Code.

1.140 Priority Tax Claim means any Secured Claim or unsecured Claim ofergmental unit
of the kind entitled to priority in payment as sfied in sections 502(i) and 507(a)(8) of the Bankcy
Code.

1.141 Pro Ratameans the proportion that an Allowed Claim or les¢rin a particular Class
bears to the aggregate amount of Allowed Claimsterests in that Class, or the proportion thabwéd
Claims or Interests in a particular Class beah#&éaggregate amount of Allowed Claims and Disputed
Claims or Allowed Interests and Disputed Interesta particular Class and other Classes entitled to
share in the same recovery as such Class undBtahe
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1.142 Reinstate, Reinstated, or Reinstatemengans leaving a Claim Unimpaired under the
Plan.

1.143 Rejection Schedulemeans the schedule of certain specific executomntracts and
unexpired leases to be rejected by the Debtorsipatgo the Plan.

1.144 Related Partieameans with respect to (i) any Exculpated Partgryr Released Party,
such Entities’ predecessors, successors and assigrsidiaries, Affiliates, managed accounts od$in
(i) all of their respective current and formerioffrs, directors, principals, stockholders (and amgd
managers, fiduciaries or other agents of stockm®laddth 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, solely to the extent suchdPersnd Entities acted on the behalf of the Release
Parties in connection with the matters as to winelbases are provided herein, and (iii) such pefson
respective heirs, executors, estates, servantsanitiees.

1.145 Released Partiesneans collectively the: (a) Debtors; (b) Reorgahibebtors; (c) the
Wind Down Estates (if applicable); (d) Consentirgyrh Lenders; (e) Prepetition Administrative Agent;
(f) Prepetition Warehouse Parties; (g) DIP Creditties; (h) National Founders; (i) Unsecured Coedit
Committee and each of its members in their capaatguch; (j) GUC Recovery Trustee; (k) Reorganized
RMS; (I) NRZ Exit Tail Bridge Facility Credit Paes;and(m) Consumer Creditors’ Committee and each
of its members in their capacity as such; (n) ComsuRepresentative; and (Rglated Parties for each of

the foregoing.

1.146 Remaining IT Feesmeans, collectively, the reasonable and documdags] costs and
expenses incurred by the Prepetition Second LigedNbrustee not payable as a cure of any assumed or
assumed and assigned contracts.

1.147 Remaining MBS Feeameans, collectively, the reasonable and documdets] costs
and expenses incurred by the MBS Trustees payaloler uhe respective governing agreements, which
have not been paid as a cure of any assumed anaedsind assigned contracts.

1.148 Reorganization Transactionmeans, 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) executiornef t
Amended Organizational Documents; (f) vesting @& Bebtors’ assets in the Reorganized Debtors, in
each case, in accordance with the Plan; and (g)tttee transactions that the Debtors and the Rigguis
Term Lenders reasonably determine are necessafypoopriate to implement the foregoing, in eaclecas
in accordance with the Plan, RSA, and the DIP Order

1.149 Reorganized Debtorsmeans, solely with respect to the Reorganizatian3action, the
Debtors, as reorganized pursuant to and underléimedd or after the Effective Date.

1.150 Reorganized Ditechmeans, solely with respect to the Reorganizatioan3action,
Ditech, as reorganized pursuant to and under e &t or after the Effective Date.

1.151 Reorganized RMSmeans, solely with respect to the Sale Transacti®MS, as
reorganized pursuant to and under the Plan orter thie Effective Date.
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1.152 Reorganized RMS Stockeans, solely with respect to the Sale Transgatioa hundred
percent (100%) of the equity interests in ReorgahRMS issued to Mortgage Assets Management, LLC
on the Effective Date in accordance with the Rev&tslking Horse Purchase Agreement.

1.153 Requisite Term Lendersmeans, as of the date of determination, Conseri¥iggn
Lenders holding at least a majority in aggregatacjpal amount outstanding of the Prepetition Term
Loans held by the Consenting Term Lenders as df date.

1.154 Restructuring Expensesneans with respect to (a) the Requisite Term Lenddre
reasonable and documented fees, costs, and expérigdsirkland & Ellis LLP, (ii) one law firm aghg
as local counsel (if any), and (iii) FTI Consultimg.; and (b) the Prepetition Administrative Agettie
reasonable fees, costs, and expenses of (i) theetRi@n Administrative Agent, (ii) Davis Polk &
Wardwell LLP, and (iii) one law firm acting as ld@unsel (if any), in each case, in accordanck th
Prepetition Credit Agreement.

1.155 Reverse Stalking Horse Purchase Agreemeanmeans that certain Stock and Asset
Purchase Agreement (as amended, supplemented, difiechdrom time to time) by and among Ditech
Holding Corporation, Walter Reverse Acquisition LLReverse Mortgage Solutions, Inc., and the
Reverse Stalking Horse Purchaser.

1.156 Reverse Stalking Horse Purchaseneans collectively, Mortgage Assets Management,
LLC and SHAP 2018-1, LLC.

1.157 RMS means Reverse Mortgage Solutions, Inc.

1.158 RSA meansthat certain restructuring support agreement, dasedf February 8, 2019,
by and among the Debtors and the Consenting Termddre (as may be amended, supplemented, or
modified from time to time in accordance with tleemis thereof) annexed to the Disclosure Statengent a
Exhibit B.

1.159 Sale Incentive Awardsneans “Sale Incentive Awards” as defined in theEKBrder.

1.160 Sale Transactiormeans the transactions to be effectuated pursodmeé Stalking Horse
Purchase Agreements.

1.161 Sale Transaction Proceedseans the net proceeds of a Sale Transaction.

1.162 Second Lien Noteholdersneans the holders of Second Lien Notes in thapaive
capacities as such.

1.163 Second Lien Notesneans the 9.0% Second Lien Senior SubordinatedrBggle Notes
due 2024 issued pursuant to the Prepetition Sddend\otes Indenture.

1.164 Second Lien Notes Claimmeans any Claims arising from or in connection wité
Prepetition Second Lien Notes Indenture.

1.165 Second Lien Recovery Cash Poateans, as a carve out from the Term Lenders’
collateral (or the proceeds or value thereof), Gashe amount of $1,500,000, for distribution tiders
of Allowed Second Lien Notes Claims in accordandé ®ection 4.4(b).
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1.166 Secured Claimmeans a Claim (a) secured by a Lien on collaterahe extent of the
value of such collateral as (i) set forth in tharRI(ii)) agreed to by the holder of such Claim &mel
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 douet National Founders Facility Claim shall be deemed
a Secured Claim.

1.167 Securities Actmeans the Securities Act of 1933, as amendedhergeith the rules and
regulations promulgated thereunder.

1.168 Securityhas the meaning set forth in section 101(49) oBtwekruptcy Code.

1.169 Stalking Horse Purchase Agreementseans, collectively, the Forward Stalking Horse
Purchase Agreement and the Reverse Stalking Horebdse Agreement.

1.170 Stockholders Agreemenneans, solely with respect to the Reorganizati@n3action,
that certain Stockholders Agreement substantialtye form included in the Plan Supplement.

1.171 Subordinated Securities Claimmeans a Claim subject to subordination under @ecti
510(b) of the Bankruptcy Code.

1.172 Successful Bidmeans one or more bids to purchase all or sulistgnall of the
Debtors’ assets, or Interests in the Debtors owalhgr substantially all of the Debtors’ asselsttthe
Debtors determine, in an exercise of their busipedgment and subject to the RSA, constitutes the
highest or best bid.

1.173 Successful Biddersneans collectively, the Forward Stalking Horsechaser and the
Reverse Stalking Horse Purchaser.

1.174 Tax Codemeans the Internal Revenue Code of 1986, as amémedime to time.
1.175 Term Lendersmeans “Term Lenders” as defined in the Prepet(@icedit Agreement.

1.176 Term Loan Claimsmean any Claims arising from or in connection wiité Prepetition
Credit Agreement, other than Restructuring Expenses

1.177 Term Loan Deficiency Claim means the deficiency Claims on account of the
indebtedness under the Prepetition Credit Agreeonaier section 506(a) of the Bankruptcy Code.

1.178 UCC Settlemenshall have the meaning ascribed to such term aid®e5.2(b) of the
Plan.

1.179 Unimpaired means, with respect to a Claim, Interest, or Cté€3laims or Interests, not
“impaired” within the meaning of sections 1123(3)&hd 1124 of the Bankruptcy Code.

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

1.181 Unsecured Creditors’ Committee Budgeteans the reasonable and documented fees and
expenses in an amount not exceeding $300,000 pethmocurred by the Unsecured Creditors’
Committee’s advisors from the date of entry of Bhigclosure Statement Order through and includieg th
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Effective Date; provided, that any amounts incurgdhe Unsecured Creditors’ Committee’s advisors i
connection with (i) defending against objectionsitgrosecuting the approval of the UCC Settleragat

(i) preserving the economic benefits contemplatethe UCC Settlement shall be excluded from such
calculation.

1.182 U.S. Trusteaneans the United States Trustee for the Southatni@iof New York.

1.183 Voting Deadlinemeans the date by which all persons or Entitiegleshto vote on the
Plan must vote to accept or reject the Plan.

1.184 Wind Down means, following the closing of the Sale Transactthe process to wind
down, dissolve and liquidate the Estates and Higiany remaining assets in accordance with toe. Pl

1.185 Wind Down Budgetmeans an amount to be agreed between the Dehtdrgha
Requisite Term Lenders for the purpose of effeatgathe Wind Down.

1.186 Wind Down Estatesmeans, solely with respect to the Sale Transactlm Debtors
(excluding Reorganized RMS) pursuant to and urfdePtan on or after the Effective 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 statéuein
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 condisiomeans 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
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 aleate=xecuted pursuant to the Plan (including the
Stalking Horse Purchase Agreements), or any oadker( than the Confirmation Order or the DIP Order)
referenced in the Plan (or any exhibits, schedalppendices, supplements, or amendments to ate of t
foregoing), the Plan (without reference to the P&upplement) shall govern and control; provided,
however, that, in the event of a conflict betwdanDIP Order, on the one hand, and any of the ften,
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Plan Supplement, or the Definitive Documents, @ndiner hand, the DIP Order shall govern and cbntro
in all respects; provided, further, that in thergvef a conflict between Confirmation Order, on tre
hand, and any of the Plan, the Plan SupplemenDdfiaitive Documents, or the DIP Order on the othe
hand, the Confirmation Order shall govern and abmrall 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, supplepr@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 terrredan 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 affter 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 practickia 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.

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@aidbursement 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 daemed 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
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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&ar@s shall provide a reasonable
estimate of unpaid Fee Claims incurred in rendesgnyices before the Effective Date to the Debbors
the Unsecured Creditors’ Committee, as applicable] the Debtors or Reorganized Debtors, as
applicable, shall separately escrow such estinatezlints for the benefit of the holders of the Fleents
until the fee applications related thereto arelvesbby Final Order or agreement of the partieka |
holder of a Fee Claim does not provide an estimgte, Debtors, Reorganized Debtors, or Plan
Administrator, as applicable, may estimate the ithpad unbilled reasonable and necessary feeswnd o
of-pocket expenses of such holder of a Fee Claihen all such Allowed Fee Claims have been paid in
full, any remaining amount in such escrow shalhgptly be released from such escrow and revertrio, a
ownership thereof shall vest in, the Reorganizet@e or Plan Administrator, as applicable, 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 forkBaptcy 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 dipigson without penalty or premium; or (b) equal
annual Cash payments in an aggregate amount egtre amount of such Allowed Priority Tax Claim,
together with interest at the applicable rate ursgetion 511 of the Bankruptcy Code, over a penioid
exceeding five (5) years from and after the Commesnt 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 tEMWarehouse Facilities if the Reorganization
Transaction occurs. The Debtors’ and their resgedffiliates’ contingent or unliquidated expense
reimbursement and indemnity obligations under thHe 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.
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2.5.  Restructuring Expenses.

During the period commencing on the Commencemer¢ 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 atention applications, fee applications, or aryeot
applications in the Chapter 11 Cases, and withaytrequirement 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() business days of receiving an invoice.

ARTICLE Ill 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 placeé 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.

3.2.  Grouping of Debtors for Convenience Only.

The Plan groups the Debtors together solely forpinpose of describing treatment of
Claims and Interests under this Plan and confionadf this Plan. Although this Plan applies tocdlithe
Debtors, the Plan constitutes fourteen (14) disthepter 11 plans, one for each Debtor. EachsGias
Claims will be deemed to contain sub-classes foh @ the Debtors, to the extent applicable foingpt
and distribution purposes. To the extent thererarédllowed Claims or Interests with respect to a
particular Debtor, such Class is deemed to be edntth respect to such Debtor. Except as otherwis
provided herein, to the extent a holder has a Claahmay be asserted against more than one Déhor,
vote of such holder in connection with such Claghall be counted as a vote of such Claim agaimcst ea
Debtor against which such holder has a Claim. gieeiping of the Debtors in this manner shall not
affect any Debtor’s status as a separate legalyEnhange the organizational structure of the Dbt
business enterprise, constitute a change of coofrany Debtor for any purpose, cause a merger of
consolidation of any legal Entities, or cause thadfer of any Assets, and, except as otherwisedaw
by or permitted under this Plan, all Debtors sbatfitinue to exist as separate legal Entities.

3.3.  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.
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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 Consumer Creditor Claims Impaired No (Deemed to rejec
7 Intercompany Claims Unimpaired No (Presumed to acce
8 Intercompany Interests Unimpaired No (Presumed to acce
9 Parent Equity Interests Impaired No (Deemed to rejec
10 Subordinated Securities Claims Impaired No (Deemed to rejec

3.4.  Special Provision Governing Unimpaired Claims.

Nothing under the Plan shall affect the rightstef Debtors, Reorganized Debtors, or
Plan Administrator, as applicable, in respect of @nimpaired Claims, including all rights in respet
legal and equitable defenses to, setoffs or receatsmagainst, or estimation of any such Unimpaired
Claims or Class of Unimpaired Claims.

3.5. 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 BapiknuCode 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.

(b) Treatment Except to the extent that a holder of an Allovigbrity 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 sotfer 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 Plasuput 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.
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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 differenttecifor 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@t 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, tned
votes of such holders will not be solicited witspect 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
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 Agentldahe Term 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 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 occurs on the Effective Date and thereafter on
subsequent distribution dates, such holder’'s Pta Blaare of Net Cash Proceeds until all
Allowed Term Loan Claims are satisfied in full img§h. On the Effective Date, the
Prepetition Credit Agreement shall be deemed chacébxcept as set forth in Section
5.12 hereof).

22

WEIL:\97137790\1\41703.0010



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document
Pg 116 of 171

(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 Management itige 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.

In each case, holders of Allowed Term Loan Claitmslsalso be entitled to receive their Pro Rataeha
of a fifty percent (50%) undivided interest in GIlRecovery Trust Causes of Action and the net praceed
thereof in accordance with the GUC Recovery Trugtedment.

(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 The Second Lien Notes Claims are Allowed pursuansection
506(a) of the Bankruptcy Code against the Debtotke aggregate principal amount a2%3,895,875.
Except to the extent that a holder of an Allowed¢ddd Lien NotesClaim agrees to less favorable
treatment, in full and final satisfaction, settlemerelease, and discharge of, and in exchangeurior
Allowed Second Lien NoteSlaim, each such holder thereof shall receive:

0] If the Sale Transactions occurssuch holder’s (x) Pro Rata share of the
Second Lien Recovery Cash Pool; (y) Pro Rata sharbetween Allowed Claims in
Class 4 and Class 5 tife Contributed Sale Proceeds; and (z) Pro Rat siidhe Net
Cash Proceeds as such holders are entitled to apgécable nonbankruptcy law after
the Term Loan Claims are satisfied in full in Cashtil all Allowed Second Lien Notes
Claims are satisfied in full; provided, that distriions on account of (x) and (y) of this
Section 4.4(b)()) shall be subject to the approaatl consummation of the UCC
Settlement.

(i) If the Reorganization Transaction occurs such holder’'s Pro Rata share
of the Second Lien Recovery Cash Pool; provideat, shch distribution shall be subject
to the approval and consummation of the UCC Setiiém

If either the Sale Transaction or the Reorganizatio Transaction occurs on the Effective Date, the
Second Lien Notes shall be deemed cancelled (easepet forth in Section 5.12 hereof) without farth
action by or order of the Bankruptcy Court.

(©) Voting Class 4 is Impaired, and holders of Second INemes Claims are
conclusively deemed to have rejected the Plan pmisto section 1126(g) of the Bankruptcy Code.
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Therefore, holders of Second Lien Notes Claimsnateentitled to vote to accept or reject the Png
the votes of such holders will not be solicitedhwigspect 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 &inal satisfaction, settlement, release, andhdisge
of, and in exchange for an Allowed General Unsat@aim, each such holder thereof shall receive:

0] If the Sale Transaction occurs such holder’'s Pro Rata share of (y) the
GUC Recovery Trust Interests (entitling such holdea Pro Rata share of the GUC
Recovery Trust Assets in accordance with the GUCoRsy Trust Agreement); and
(z) the Net Cash Proceeds (until all Allowed Gehehasecured Claims are satisfied in
full) after the Term Loan Claims and Second LiertédaClaims are satisfied in full in
Cash; provided, that distributions on account gf ¢l this Section 4.5(b)(i) shall be
subject to the approval and consummation of the Be@lement. For the avoidance of
doubt, holders of Allowed General Unsecured Clashmsll not receive distributions from
the Consumer Creditor Reserve.

(i) If the Reorganization Transaction occurs such holder’'s Pro Rata share
of the GUC Recovery Trust Interests; provided, thath distribution shall be subject to
the approval and consummation of the UCC Settlement

For the avoidance of doubt, a holder of a Term LDeficiency Claim and a holder of a deficiency @lai
on account of a Second Lien Notes Claim shall aogive distributions in accordance with this Sectio
4.5(b) and such claims are waived solely for puepasf distribution pursuant to and in accordandh wi
this Section 4.5(b).

(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 P&ng
the votes of such holders will not be solicitedhwigspect to such General Unsecured Claims.

4.6. Consumer Creditor Claims (Class 6)
(a) Classification Class 6 consists of Consumer Creditor Claims.

(b) Treatment Except to the extent that a holder of an Allowgmhsumer Creditor
Claim agrees to less favorable treatment, in fudl final satisfaction, settlement, release, anchdisge of
an Allowed Consumer Creditor Claim, each such mdldereof shall receive such holder’s Pro Rataeshar
of the Consumer Creditor Net Proceeds until albvw#d Consumer Creditor Claims are satisfied in full
provided, that holders of Allowed 363(0) Claims Islee satisfied in full in Cash from the Consumer
Creditor Net Proceeds or in accordance with Sec&di(d) of the Plan, or through corrections
implemented by the Debtors in coordination with Hoeward Stalking Horse Purchaser, Reverse Stalking
Horse Purchaser, or Reorganized RMS, as applichiefere loans are transferred to the Forward
Stalking Horse Purchaser, Reverse Stalking Horsehger, or Reorganized RMS, prior to distributions
to holders of remaining Allowed Consumer Creditéaii@s. Each holder of a Consumer Creditor Claim,
including a 363(0) Claim, shall be enjoined fromngmng, asserting or prosecuting such Consumer
Creditor Claim against the Forward Stalking HorsercRaser, Reverse Stalking Horse Purchaser,
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Reorganized RMS, or any of their Affiliates (or ang acting on their behalf), except as provided in
Section 5.6(d)(iii), or seeking monetary damagesnfthe Forward Stalking Horse Purchaser, Reverse
Stalking Horse Purchaser, Reorganized RMS or anlyeif Affiliates (or anyone acting on their behalf
on account of such Consumer Creditor Claim, extteitnothing in the Plan or Confirmation Order khal
affect a Borrower’s defenses or rights of recougreder applicable nonbankruptcy law; providedt tha
notwithstanding anything contained in the Planhar €onfirmation Order to the contrary, applicatdn
those defenses and rights of recoupment shallegpiine the Forward Stalking Horse Purchaser, Revers
Stalking Horse Purchaser, Reorganized RMS, or &tlyetr Affiliates (or anyone acting on their befal

to pay money damages to, refund amounts paid byaymonies (except escrow advances) on behalf of
or for the account of, a Borrower. If a Consumegditor Claim, including a 363(0) Claim, is coveisd
Section 5.6(d)(iii) and is satisfied or addressgdtifte Forward Stalking Horse Purchaser, Reverse
Stalking Horse Purchaser, or Reorganized RMS, athsrwise voluntarily assumed by the foregoing
parties, it shall not be entitled to Consumer QGoedNet Proceeds. In no event shall any holdearof
Allowed Consumer Creditor Claim be entitled to nggedrom the Forward Stalking Horse Purchaser,
Reverse Stalking Horse Purchaser, Reorganized RM8yoof their Affiliates (or anyone acting on thei
behalf) any amounts or Claims under any theoryatiility for the same loss, damage, or other Claim
that is satisfied by Consumer Creditor Net Proceédsddition to the foregoing, except to the ektbat

a holder of an Allowed Consumer Creditor Claim agréo less favorable treatment, in full and final
satisfaction, settlement, release, and discharge éilowed Consumer Creditor Claim, each suchdrold
thereof shall receive such holder's Pro Rata sbhtke Net Cash Proceeds (to be shared on a Peo Rat
basis with holders of Allowed General Unsecuredr@da after the Term Loan Claims and Second Lien
Notes Claims are satisfied in full in Cash. Fog #voidance of doubt, holders of Allowed Consumer
Creditor Claims shall not receive distributionsnfrthe GUC Recovery Trust Assets.

(c) Voting Class 6 is Impaired, and holders of Consumerdi@nre Claims are
conclusively deemed to have rejected the Plan pmisto section 1126(g) of the Bankruptcy Code.
Therefore, holders of Consumer Creditor Claimsrenteentitled to vote to accept or reject the Péng
the votes of such holders will not be solicitedwigspect to such Consumer Creditor Claims.

4.7.  Intercompany Claims (Class 7).
(a) Classification Class 7 consists of Intercompany Claims.

(b) Treatment On or after the Effective Date, all IntercompaBiaims will be
adjusted, continued, settled, reinstated, disclarge eliminated as determined by the Debtors,
Reorganized Debtors (including Reorganized RMS),P@n Administrator, as applicable, and the
Requisite Term Lenders, in their respective redslendiscretion; provided, that if the Sale Tranisact
occurs, (i) all Intercompany Claims against RMSlIsba discharged; and (ii) holders of Intercompany
Claims shall not receive Cash on account of suetdompany Claims.

(c) Voting Class 7 is Unimpaired, and holders of Intercamp&laims are
conclusively presumed to have accepted the Plasupat 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 witpect to such Intercompany Claims.

4.8. Intercompany Interests (Class 8).

(a) Classification Class 8 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
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Debtors, as applicable, and the Requisite Term émndin their respective reasonable discretion;
provided, that if the Sale Transaction occurshdipers of Intercompany Interests shall not rec€ash

on account of such Intercompany Interests andh@)intercompany Interests in RMS shall be carttelle
and the Reorganized RMS Stock shall be distributedhe Reverse Stalking Horse Purchaser in
accordance with Section 5.6 of the Plan. On tlieci¥e Date, all Intercompany Interests held by KM
shall be transferred in accordance with the teritseoReverse Stalking Horse Purchase Agreement.

(c) Voting: Class 8 is Unimpaired, and holders of Intercompérigrests are
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.

4.9. Parent Equity Interests (Class 9).
(a) Classification Class 9 consists of Parent Equity Interests.

(b) Treatment Except to the extent that a holder of Parentitifdaterests 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 biyldve Administrator. On or promptly
after the Effective Date, any remaining steps dhaltaken as necessary to suspend the
trading of Ditech’s common stock and warrants adber the counter market; (B) each
former holder of a Parent Equity Interest (throdighir interest in the Single Share, as
applicable) shall neither receive nor retain anypprty of the Estate or direct interest in
property of the Estate on account of such Parenitfénterests;provided that in the
event that all Allowed Claims have been satisfiedfull in accordance with the
Bankruptcy Code and the Plan, each former holdea &farent Equity Interest may
receive its share of any remaining assets of Ditecisistent with such holder’s rights of
payment existing immediately prior to the CommeregmDate. Unless otherwise
determined by the Plan Administrator, on the da& Ditech’s Chapter 11 Case is closed
in accordance with Section 5.16 of the Plan, tingl8iShare issued on the Effective Date
shall be deemed cancelled and of no further fornce effect provided that such
cancellation does not adversely impact the Debtessates; (C) the continuing rights of
former holders of Parent Equity Interests (inclgdinrough their interest in Single Share
or otherwise) shall be nontransferable except i) dperation of law or (ii) for
administrative transfers where the ultimate berafichas 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 canceltbdwt further action by or order of the
Bankruptcy Court, and shall be of no further foacel effect, whether surrendered for
cancellation or otherwise.

(c) Voting Class 9 is Impaired, and holders of Parent Eqliterests are
conclusively deemed to have rejected the Plan puisto section 1126(g) of the Bankruptcy Code.
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Therefore, holders of Parent Equity Interests ateentitled to vote to accept or reject the Plarg e
votes of such holders will not be solicited witspect to such Parent Equity Interests.

4.10. Subordinated Securities Claims (Class 10).
(a) Classification Class 10 consists of Subordinated Securitiemnglai

(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 deeoaettelled 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 Class 10 is Impaired, and the holders of Subatdd Securities Claims
are conclusively deemed to have rejected the Pldrerefore, holders of Subordinated Securitiesn®ai
are not entitled to vote to accept or reject th@nPhlnd the votes of such holders of Subordinated
Securities Claims will not be solicited.

ARTICLEV MEANS FOR IMPLEMENTATION.
5.1. No Substantive Consolidation.

The Plan is being proposed as a joint plan of @euggtion 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, &ahtroversies.

(a) Pursuant to section 1123(b)(3) of the Bankrugfoge and Bankruptcy Rule
9019 and in consideration for the distributions alder benefits provided pursuant to the Plan, the
provisions of the Plan, the UCC Settlement, and Gi&C Settlement shall constitute a good faith
compromise of Claims, Interests, and controvensaéing to the contractual, legal, and subordomati
rights that a creditor or an Interest holder mayehaith respect to any Claim or Interest or any
distribution to be made on account of an Allowedi@lor Interest. The entry of the Confirmation @rd
shall constitute the Bankruptcy Court’s approvaltted compromise or settlement of all such Claims,
Interests, and controversies, as well as a fintimwghe Bankruptcy Court that such compromise or
settlement is in the best interests of the Debtiwr Estates, and holders of such Claims anddsits,
and is fair, equitable, and reasonable.

(b) The treatment provided for hereunder to Allovstond Lien Notes Claims and
Allowed General Unsecured Claims incorporates afieats a proposed compromise and settlement by
and among the Debtors, the Unsecured Creditors’n@itbe®, and the Consenting Term Lenders (the
“UCC Settlemeri). The following constitutes the provisions arahditions of the UCC Settlement:

0] On the Effective Date, and solely for purposéslistributions from the
GUC Recovery Trust: (i) all GUC Recovery Trust étss(and all proceeds thereof) and
all liabilities of each of the Debtors shall be mied merged or treated as though they
were merged into and with the assets and liatsilitieeach other; (ii) all guaranties of the
Debtors of the obligations of any other Debtor khs deemed eliminated and
extinguished so that any General Unsecured Claamagany Debtor and any guarantee
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thereof executed by any Debtor and any joint oewsMiability of any of the Debtors
shall be deemed to be one obligation of the casi@d Debtors; (iii) each and every
General Unsecured Claim filed or to be filed in afythe Chapter 11 Cases shall be
treated as filed against the consolidated Debtats shall be treated as one General
Unsecured Claim against and obligation of the dofested Debtors; and (iv) for
purposes of determining the availability of thehtigf set off under section 553 of the
Bankruptcy Code, the Debtors shall be treated aseatity so that, subject to the other
provisions of section 553 of the Bankruptcy Codehtd due to any of the Debtors may
be set off against the debts of any of the othdst@s. Such substantive consolidation
shall not (other than for purposes relating to Rten) affect the legal and corporate
structures of the Reorganized Debtors. Moreoveh substantive consolidation shall
not affect (x) any subordination provisions setttioin any agreement relating to any
General Unsecured Claim or the ability of the GUée®ery Trustee to seek to have any
General Unsecured Claim subordinated in accordavitte any contractual rights or
equitable principles or (y) any of the rights omeglies of the NRZ Exit Tail Bridge
Facility Credit Parties or any of the obligationsdar the NRZ Exit Tail Bridge Facility
Documents.

(i) On the Effective Date, the GUC Recovery Trusals be established in
accordance with Section 5.19 of the Plan and dialgoverned and administered in
accordance with the GUC Recovery Trust Agreement.

(iii) On the Effective Date, the Debtors and theass$ shall transfer (i) to the
GUC Recovery Trust, the GUC Recovery Trust Assets(a) to the Prepetition Second
Lien Notes Trustee, the Second Lien Recovery Castl Bnd the portion of the
Contributed Sale Proceeds payable on account @ehend Lien Notes Claims, in each
case, free and clear of all Liens, charges, Clagnsymbrances, and interests for the
benefit of the holders of Allowed General Unsecur@thims and Second Lien
Noteholders. In accordance with Section 1141 efBankruptcy Code, all of the GUC
Recovery Trust Assets, as well as the rights angdepo of the Debtors’ Estates
applicable to the GUC Recovery Trust Assets, stesil in the GUC Recovery Trust, for
the benefit of the holders of Allowed General Unsed Claims.

(iv) The GUC Recovery Trustee shall determine whetbeenforce, settle,
release, or compromise the GUC Recovery Trust GaofsAction (or decline to do any
of the foregoing). The Reorganized Debtors, Reurgad RMS, and the Plan
Administrator, as applicable, shall not be subjecainy claims or counterclaims with
respect to the GUC Recovery Trust Causes of Actipotherwise.

(V) On the Effective Date, the Debtors shall trandfe the Prepetition
Second Lien Notes Trustee the applicable Remalirigees, without any further notice
to or action, order, or approval of the Bankrup@yurt. Nothing in this Section 5.2
shall in any way affect or diminish the rights tietPrepetition Second Lien Notes
Trustee to exercise any charging lien againstibigions to holders of Second Lien
Notes Claims with respect to any unpaid fees oeesgs.

(vi) On the Effective Date, the Debtors shall trandb the MBS Trustees,
the applicable Remaining MBS Fees, without anyhtertnotice to or action, order, or
approval of the Bankruptcy Court. Nothing in tBisction 5.2 shall in any way affect or
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diminish the rights of each MBS Trustee to seekvery of any unpaid fees or expenses
under the respective governing agreements.

(viiy  On the Effective Date, the Contributed Saled&eds shall be transferred
to the GUC Recovery Trust and the Prepetition S@cdoen Notes Trustee to be
distributed in accordance with the Plan.

(viii)  The holders of Allowed Term Loan Claims shak entitled to receive
fifty percent (50%) of the net proceeds from the@Recovery Trust Causes of Action
in accordance with the GUC Recovery Trust Agreenaerdt shall be deemed to have
otherwise waived any Term Loan Deficiency Claimegofor purposes of distribution
pursuant to and in accordance with Section 4.5(b).

(ix) The Unsecured Creditors’ Committee’s previoubjeotions to the
Unsecured Creditors’ Committee Budget are resolbeded on the definition of
Unsecured Creditors’ Committee Budget under tha.Pla

(x) On the Effective Date, all Claims or Causes atidn against (a) the
Debtors’ landlords under leases of nonresidergill property and (b) third party vendors
providing services or goods to the Debtors in thdinary course of business arising
under chapter 5 of the Bankruptcy Code, including derivative claims, asserted or
assertable on behalf of the Debtors or the Estatbsther liquidated or unliquidated,
fixed or contingent, matured or unmatured, knowmiknown, foreseen or unforeseen,
existing or hereinafter arising, in law, equity,atherwise, that the Debtors or the Estates
would have been legally entitled to assert in tlwsin right (whether individually or
collectively) or on behalf of the holder of any @eor Interest or other Person shall be
deemed conclusively, absolutely, unconditionatisgviocably and forever, released.

(xi) On the Effective Date, the Unsecured Credit@emmittee’s objection to
the Disclosure Statement Motion shall be deememvexs and withdrawn with prejudice.
The Unsecured Creditors’ Committee shall not progesuch objection or any other
objection to the Disclosure Statement, the Sal@Saetion or the Plan (provided that the
terms of the Bidding Procedures are complied with).

(xii)  On the Effective Date, (a) the Challenge Per{as defined in the DIP
Order) shall be deemed expired with respect tolhsecured Creditors’ Committee;
(b) the stipulations set forth in Sections H, Idanof the DIP Order shall be final; and
(c) the releases in paragraph 48(c) of the DIP siall be final.

(xii)  As a condition precedent to consummation leé UCC Settlement, the
Unsecured Creditors’ Committee shall not objectototake any other action that is
inconsistent with or that would reasonably be etgmbto prevent, interfere with, delay,
or impede the confirmation and consummation of fften or approval of the UCC
Settlement.

(©) The treatment provided for hereunder to Allowednsumer Creditor Claims
incorporates and reflects a proposed compromisesettiement by and among the Debtors, the Consumer
Creditors’ Committee, and the Consenting Term Lendghe “CCC Settlemeri). The following
constitutes the provisions and conditions of theCCE&ttlement:
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0] The Consumer Creditors’ Committee’s objectionctmfirmation of the
Plan (ECF No. 943) shall be deemed resolved anddeitvn with prejudice. The
Consumer Creditors’ Committee shall (a) not proseauch objection or any other
objection to the Plan or the Sale Transaction ahdige reasonable efforts to encourage
holders of Consumer Creditor Claims and objectiagties who supported or filed
joinders to the Consumer Creditors’ Committee’sectipn to confirmation of the Plan
(ECF No. 943) to support the Plan, as amendedjdimgd the CCC Settlement.

(i) The Debtors, the Consumer Creditors’ Committeeembers of the
Consumer Creditors’ Committee, and the ConsentiagnTLenders each waive their
respective rights to appeal the Memorandum Decision

(iii) The Debtors shall reasonably investigate inorcination with the
Consumer Representative and the Forward StalkingeHBurchaser, Reverse Stalking
Horse Purchaser, or Reorganized RMS, as applicaiWealleged error and correct such
error if appropriate, in the prior servicing or acnting of the loan asserted by a
Borrower prior to transferring such loan to the Ward Stalking Horse Purchaser,
Reverse Stalking Horse Purchaser, or Reorganize® RiMler the applicable Stalking
Horse Purchase Agreements.

(iv) In the event all Allowed Consumer Creditor @tai are paid in full in
Cash from the Consumer Creditor Net Proceeds, emgining Consumer Creditor Net
Proceeds shall be donated by the Consumer Repmésento legal aid organizations
dedicated to the protection of consumer rights.

(v) The Consumer Representative may retain adves®isdeems necessary
to facilitate its duties hereunder in connectiothwhe Claims reconciliation process of
Consumer Creditor Claims and distributions on antdinereof, in each case, in
accordance with the Consumer Representative Agréempeovided, that the fees and
expenses of such advisors must be paid excludnaty the Consumer Creditor Reserve
or the Consumer Representative Fee Reserve. bvert shall the Forward Stalking
Horse Purchaser, Reverse Stalking Horse Purch@serganized RMS or any of their
Affiliates (or anyone acting on their behalf) bepensible for any costs, fees, or expenses
of the Consumer Representative or its advisors.

(vi) The Debtors, Wind Down Estates, or Plan Adntiaitor, as applicable,
upon reasonable notice, shall reasonably coopevitihethe Consumer Representative
with respect to the Claims reconciliation proces€ansumer Creditor Claims, including
by providing reasonable access to pertinent doctsnercluding books and records, to
the extent the Debtors, the Wind Down Estates, lan Rdministrator, as applicable,
have such information and/or documents, to the @oers Representative sufficient to
enable the Consumer Representative to performutissdhereunder; provided, that the
Debtors, Wind Down Estates, and Consumer Reprdsenigcluding its advisors, if
any) shall enter into a confidentiality agreemart a common interest agreement prior to
sharing such documents and/or information to thengxdeemed reasonably necessary by
the Debtors or Plan Administrator, as applicable.

(vi) On the Effective Date, the Debtors shall trifans$1,000,000 to the
Consumer Representative Fee Reserve. The Wind DBésmates shall have a
reversionary interest in the Cash remaining inGbasumer Representative Fee Reserve
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(if any) following the payment of all reasonableeseand expenses incurred by the
Consumer Representative.

(vii) The Consumer Representative shall have standgn the Bankruptcy
Court with respect to the reconciliation, dispueresolution of any Consumer Creditor
Claim, the enforcement of the CCC Settlement, aaaedi@s 4.6 and 5.6(d) of the Plan.

5.3. Marketing Process.

Following the Commencement Date, the Debtors shidirsee and manage the sale
process relating to any potential Sale Transactiah if applicable, an Asset Sale Transaction owdg
faith consultation with the Requisite Term Lenddrs DIP Agent, the Unsecured Creditors’” Committee,
Freddie Mac, Fannie Mae, and Ginnie Mae. The Régul'erm Lenders, the DIP Agent, the Unsecured
Creditors’ Committee, Freddie Mac, Fannie Mae, Gimthie Mae and their respective advisors shall have
the right to review all information, diligence, anthterials provided by the Debtors to any bidder or
prospective bidder, subject to confidentiality,lwiespect to the sale and to consult with the Debtdth
respect to any potential Sale Transaction or ASsé¢ Transaction. The Debtors, the Requisite Term
Lenders, the DIP Agent, the Unsecured Creditorsh@dtee, Freddie Mac, Fannie Mae, and Ginnie Mae
shall consult in good faith regarding the sale pss¢ including any diligence and other information
requested by the Requisite Term Lenders. The Eelstmll solicit bids on any and all bases, incigdi
soliciting bids that do not satisfy the Term Lodai@s 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 ané paocess and (b) ninety-five (95) calendar ddier a
the Commencement Date (the earliest such date;Bleetion Date), holders of at least 6% in
aggregate principal amount outstanding under thepdRition Credit Agreement (th&lecting Term
Lenders) shall deliver a notice (theElection Notice) to the Debtors stating that the Electing Term
Lenders wish to consummate a transaction (fkected Transactiof), being a: (i) Reorganization
Transaction or (ii) Sale Transaction, and, if agaddle, (iii) in connection and together with arce@ of
(i) or (ii), any Asset Sale Transaction(s); prodgdghat inclusion of any such Asset Sale Transa(g)ds
not incompatible with the successful consummatiaih® Elected Transaction in (i) or (ii).

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 aicthe Asset Sale Proceeds, in each case,asea c
out from the Term Lenders’ collateral (or the pemteor value thereof).

(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 andaRektCredit Facility, Exit Working Capital
Facility, the Exit Warehouse Facilities, New Comn&inck, and, if applicable, the Asset Sale Proceeds

5.6. Sale Transaction.

(@) Forward Stalking Horse Purchase Agreement.
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0] On the Closing Date (as defined in the Forwatalkihg Horse Purchase
Agreement), the Debtors shall consummate the Sedes&ction contemplated by the
Forward Stalking Horse Purchase Agreement and thietdds’ Acquired Assets (as
defined in the Forward Stalking Horse Purchase égsant) shall, pursuant to Section
1141 of the Bankruptcy Code, be transferred to\asd in the Forward Stalking Horse
Purchaser free and clear of all Liens, Claims idiclg, for the avoidance of doubt,
Consumer Creditor Claims), charges, or other encanades pursuant to the terms of the
Forward Stalking Horse Purchase Agreement, the Rlachthe Confirmation Order.

(b) Reverse Stalking Horse Purchase Agreement.

0] Pursuant to and subject to the terms and camditiof the Reverse
Stalking Horse Purchase Agreement, on the EffedDe¢e, following the discharge
pursuant to Section 10.3 of the Plan of all lidiedi that are not “Assumed Liabilities”
(as defined in the Reverse Stalking Horse PurchAgseement) and the transfer of all
assets that are not “Acquired Assets” (as defindtle Reverse Stalking Horse Purchase
Agreement) to the Wind Down Estates, the GUC ReagoVeust, or a Debtor other than
RMS, as provided in the Plan or, if not so provjdesidetermined by the Debtors, SHAP
2018-1, LLC will purchase certain mortgage loang eatated servicing rights owned by
RMS and assume certain liabilities relating therétee and clear of all Liens, Claims
(including, for the avoidance of doubt, Consumeedior Claims), charges or other
encumbrances pursuant to the terms of the Revéasien§ Horse Purchase Agreement,
the Plan and the Confirmation Order, and Mortgageefs Management, LLC will be
issued one hundred percent (100%) of the equiéyests in Reorganized RMS, free and
clear of all Liens, Claims (including, for the agance of doubt, Consumer Creditor
Claims), charges or other encumbrances, to thestudixtent permissible under applicable
law, pursuant to the terms of the Reverse Stalkdagse Purchase Agreement, the Plan
and the Confirmation Order.

(i) On the Effective Date, Reorganized RMS is auttedl to issue or cause
to be issued and shall issue the Reorganized RM& 8t accordance with the terms of
the Reverse Stalking Horse Purchase AgreementrenBlan without the need for any
further corporate or stockholder action. All oetReorganized RMS Stock issuable
under the Plan, when so issued, shall be duly am#ah validly issued, fully paid, and
non-assessable.

(c) Upon entry of the Confirmation Order by the Baugktcy Court, all matters
provided for under the Sale Transaction and the,Rlad any documents in connection therewith, sall
deemed authorized and approved without any reqeimewf further act or action by the Debtors. The
Debtors are authorized to execute and deliver,tar@bnsummate the transactions contemplated by the
Sale Transaction (including the issuance of therggeozed RMS Stock) and the Plan, as well as to
execute, deliver, file, record, and issue any ndt&uments, or agreements in connection therewith,
without further notice to or order of the Bankryp@ourt, act or action under applicable law, retiofg
order, rule, or the vote, consent, authorizatiorggproval of any Entity.

(d) Nothing in the Plan or Confirmation Order si{glconstitute approval of the sale
of any Assets that are not property of the DebtBsdates, including amounts to which the Debtoraato
have legal or equitable title; (ii) ratify any anmbsi due by a Borrower under any loan; or (iii) etffe
Borrower’s right, if any, to correct any inaccuratatement of amounts due under the Borrower’s ¢oan
any other inaccurate terms related to the BorreMean. The Wind Down Estates, Forward Stalking
Horse Purchaser, Reverse Stalking Horse PurchaseReorganized RMS, as applicable, shall
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reasonably investigate any alleged error in therpservicing or accounting of the loan asserted by
Borrowers, whether or not originally asserted apreof of claim in the Chapter 11 Cases, and, if
warranted, correct the account of a Borrower as@pate so that any incorrect statement of aceoisnt
not perpetuated to the detriment of a Borroweroinnection with the proper characterization of payme
status, credit reporting status, the proper recaimt application of payments by or on behalf of a
Borrower or any insurer, the proper advancing dwscrow accounts with funds previously provided by
a Borrower, the proper processing and evaluatioa &orrower’s requests for and the provision of
available loss mitigation options by the Forwar@li8hg Horse Purchaser or Reorganized RMS, as
applicable, the proper assessment of fees, costsher charges to a Borrower’s account, the proper
pursuit of foreclosure and other disposition opionrespect of any continuing default by a Borngwee

any other misstated terms of a Borrower’s loan act For the avoidance of doubt, notwithstanding
anything contained in the Plan or Confirmation @rtethe contrary, in no event shall the Forward
Stalking Horse Purchaser, Reverse Stalking Horseh@aer, Reorganized RMS, or any of their
Affiliates (or anyone acting on their behalf) bguied to pay money damages to, refund amounts paid
by, or pay monies (except escrow advances) on ehat for the account of a Borrower on account of
the obligations imposed on the Forward StalkingdeddPurchaser, Reverse Stalking Horse Purchaser, or
Reorganized RMS pursuant to this Section 5.6(dhe Tonsumer Representative may facilitate any
inquiries by Borrowers and be heard before the Baiky Court with respect to the obligations of the
Wwind Down Estates, Forward Stalking Horse Purcha&mverse Stalking Horse Purchaser, and
Reorganized RMS to reasonably investigate allegeokse and, if warranted, correct such errors in
accordance with this Section 5.6(d).

(e Wind Down and Dissolution of the Debtors; NRZ Exitail Bridge Facility.

@ The Plan Administrator shall have the authogatyd 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 Claimyédeen previously Allowed, control and
effectuate the Claims reconciliation process, idiclg to object to, seek to subordinate,
compromise or settle any and all Claims againsDuetors, other than with respect to
General Unsecured Claims and Consumer CreditomSI&ior the avoidance of doubt,
the GUC Recovery Trustee shall be responsible liggcting to, reconciling, or settling
General Unsecured Claims and the Consumer Repaéisenshall be responsible for
objecting to, reconciling, or settling Consumer diieg Claims); (b) make distributions to
holders of Allowed Claims in accordance with tharRlother than with respect to holders
of Allowed General Unsecured Claims and Allowed €oner Creditor Claims;
(c) prosecute all Causes of Action on behalf of Erebtors, elect not to pursue any
Causes of Action, and determine whether and whecotopromise, settle, abandon,
dismiss, or otherwise dispose of any such Causégtuin, as the Plan Administrator
may determine is in the best interests of the Debther than with respect to the GUC
Recovery Trust Causes of Action; (d) retain probtesds to assist in performing its
duties under the Plan; (e) maintain the books,rdscaand accounts of the Debtors; (f)
complete and file, as necessary, all final or atiss required federal, state, and local tax
returns for the Debtors; and (g) perform other edutind functions that are consistent
with the implementation of the Plan.

(i) From and after the Effective Date, the Plan Awistrator and the
applicable Wind Down Estates (x) shall be authorized directed to execute and
perform under the NRZ Exit Tail Bridge Facility Dowents, (y) shall be authorized and
directed to maintain compliance with, and shalldroall obligations and pay all claims
and amounts due under, the NRZ Exit Tail Bridgeilfa®ocuments, and (z) shall be
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authorized and directed to take any and all actimtgssary, advisable or appropriate to
implement, effectuate, consummate, and/or perfbim tespective obligations under any
of the transactions contemplated by the NRZ Exill Baidge Facility Documents,
including the granting of new and/or additionahiecontemplated by the NRZ Exit Talil
Bridge Facility Documents, in any such case, withime need for Bankruptcy Court
approval or any further corporate or other orgéammal action and without further
notice to the holders of Claims or Interests. Nibtstanding anything to the contrary in
the Plan, the Wind Down Estates and the Plan Adtnatior shall not take, and shall not
cause, direct or authorize any other Person tq takeactions that are inconsistent with
the terms of the NRZ Exit Tail Bridge Facility Danants or that could reasonably be
expected to prevent, interfere with, or impede the payment in full in Cash of the
obligations under the NRZ Exit Tail Bridge Facilbocuments as the same become due
and payable or (y) any protections granted to tRZ NExit Tail Bridge Facility Credit
Parties pending such payment in full.

(iii) After the Effective Date, pursuant to the Blahe 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@riemplated by the Successful Bid
without approval by the Bankruptcy Court and fréamy restrictions of the Bankruptcy
Code or Bankruptcy Rules, other than with respectGeneral Unsecured Claims,
Consumer Creditor Claims, and GUC Recovery Trusts€s of Action.

(iv) Each of the Debtors shall indemnify and holdrrhiess 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

(v) Subject to Section 6.3(b) of the Plan, the Deb&hall make an initial
distribution on the Effective Date (or as soon eecpicable thereafter) and thereafter, the
Plan Administrator shall, in an expeditious butestgl manner, make timely distributions
pursuant to the Plan and the Confirmation Order.

(vi) The Plan Administrator shall be authorized i® 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, regulatiordesr or rule, including any action by the
stockholders, members, the board of directorspardbof directors or similar governing
body of the Debtors.

(viiy  The Plan Administrator shall effectuate then/iDown with the amounts
reserved in the Wind Down Budget.

® Officers and Board of Directors.

0] Upon the Effective Date, the New Board shall sieh of three (3)

directors-whe-shall-be-selected-by-the Reguisite Ferm-benddr, John Ray, Mr, Rishi

Jain, and Mr. Jeffrey SteinThe New Board shall be classified into threec{@8§ses, with
directors serving for three-year staggered termisie-identitiesof the directorsand
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(i) Upon the Effective Date, the new governancedre of Ditech Holding
Corporation will be set forth in the Amended Orgational Documents.

(iii) The New Board shall, among other things, oeersnd direct the Plan
Administrator (solely in his capacity as the Plashm#nistrator and not in his capacity as
the custodian of the Single Share) and the admaish of the Wind Down Estates. On
the Effective Date, or as soon as is reasonablstipedle thereafter, the New Board shall
establish, in consultation with the Requisite Tdremders and the Plan Administrator,
such procedures and protocols as it deems necessamyry out its duties and as are
otherwise acceptable to the Requisite Term Lendedssuch procedures and protocols
shall be deemed approved as of the Effective Date.

Reorganization Transaction.

(a) If the Debtors pursue the Reorganization Traimac 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, andRierganized 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 withouther action by the holders of Claims
or Interests.

(i) Except as otherwise modified by the Amended ddektated Credit
Facility Agreement, all Liens, mortgages and ségunterests securing the obligations
arising under the Amended and Restated Credit ifyaddigreement and the other
Amended and Restated Credit Facility Documentswesé 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| §lga(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
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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 egbyeset 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 Rebt@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

(iv) Except to the extent that a member of the badmirectors 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 therdv@f directors or managers of each
Debtor prior to the Effective Date, in their cajpisi as such, shall have no continuing
obligations to Ditech Holding Corporation on oresifthe 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.

(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.

(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 aceoedaith 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
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Section 5.10 of the Plan. Notwithstanding the domeg, after the Effective Date, the
continued existence of Reorganized RMS shall bars¢p from the Reorganized Debtors.

(i) On or after the Effective Date, the Reorganiiebtors 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 therd@f directors or managers of each
Debtor prior to the Effective Date, in their cajpisi as such, shall have no continuing
obligations to the Reorganized Debtors on or atier Effective Date and each such
director or manager will be deemed to have resignedhall otherwise cease to be a
director or manager of the applicable Debtor orBffective Date.

(9) Reorganized Debtors’ Authority.

0] The Reorganized Debtors (excluding Reorganiz&tSR shall have the
authority and right on behalf of each of the Debtavithout the need for Bankruptcy
Court approval (unless otherwise indicated), toycaut and implement all provisions of
the Plan, including, without limitation, to: (akeept to the extent Claims have been
previously Allowed, control and effectuate the @laireconciliation process, including to
object to, seek to subordinate, compromise oreseftly and all Claims against the
Debtors; (b) make distributions to holders of AleEmvClaims in accordance with the
Plan; (c) prosecute all Causes of Action on betfahe Debtors, elect not to pursue any
Causes of Action, and determine whether and whecotopromise, settle, abandon,
dismiss, or otherwise dispose of any such Causégtain, as the Plan Administrator
may determine is in the best interests of the Dsbi{d) retain professionals to assist in
performing its duties under the Plan; (e) mainthebooks, records, and accounts of the
Debtors; (f) complete and file, as necessary,irll for otherwise required federal, state,
and local tax returns for the Debtors; and (g) grenfother duties and functions that 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.
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5.8. Fannie Mae; Freddie Mac; Ginnie Mae.

(a) Fannie Mae. Notwithstanding anything herein or in the Confatton Order,
Plan Supplement, Exit Warehouse Facilities Docusdexit Working Capital Facility Documents, NRZ
Exit Tail Bridge Facility Documents, the AmendedidRestated Credit Facility Documents, or any other
order or document in the Chapter 11 Cases to thieary, (i) the Debtors’ mortgage servicing rightsd
obligations relating to Fannie Mae shall not bexg¢farred by the Debtors to the Successful Biddars (
any other person or entity) without the expressrpwritten consent of Fannie Mae in its sole and
absolute discretion; (i) the assumption or assion@nd assignment of any agreements between any of
the Debtors and Fannie Mae, including, without tibn, the Fannie Mae Lender Contracts, shall be
subject to the express prior written consent ofri@iMae in its sole and absolute discretion; @iy
proposed severance of rights and obligations or athgr proposed modification of any agreement,
including, without limitation, the Fannie Mae Lendeontracts, between any of the Debtors and Fannie
Mae shall be subject to the prior written consdnEannie Mae in its sole and absolute discretio); (
Fannie Mae’s rights, powers, prerogatives, remegiagment or lien priorities, and claims againg th
Debtors, any non-Debtor affiliate or any other parsr entity under the Fannie Mae Lender Contracts
(including, without limitation, any guaranty by amebtor of the obligations thereunder) shall not be
impaired, released, modified, or limited in anypesd, except as otherwise expressly agreed imgyrty
Fannie Mae; (v) no lien or security interest shéthch to, modify, prime or otherwise affect (A)mgage
servicing rights with respect to mortgages whiah r@ow or hereafter serviced by Ditech or RMS (gr an
of their affiliates) for Fannie Mae, except as othise expressly authorized by Fannie Mae pursuant t
the applicable Fannie Mae Acknowledgment AgreeméB)sany other rights related to the Fannie Mae
Lender Contracts, between any of the Debtors anthi€aMae, including the “Purchased Servicing
Advance Receivables” as defined and referenceanic,except as otherwise expressly authorized By, th
Fannie Mae Acknowledgment Agreements, or (C) amsy,caccounts, securities, or other collateral (and
any proceeds thereof) pledged to Fannie Mae pursoamy collateral pledge agreement or other ggcur
agreement between Ditech and Fannie Mae (inclutie@ollateral as defined in that certain Pledge an
Security Agreement in favor of Fannie Mae datedfadecember 19, 2014 (as amended)); (vi) the term
of Fannie Mae Acknowledgment Agreements shall rermachanged, and any extension of the term or
changes to other provisions of the Fannie Mae Asledgment Agreements must be expressly agreed to
by the parties in a separate written agreemeny; fainnie Mae does not, and shall not be deemed to,
release any Released Party or any other persamtity fom any claims or causes of action that &ym
have, nor shall Fannie Mae be enjoined from pugsainy such claims or causes of action; and (wig i
Reorganization Transaction, the Fannie Mae Lendatr@cts shall be, upon the Effective Date, assumed
by the Reorganized Debtors; and (ix) all transastioiith and transfers to Fannie Mae prior to the
Effective Date are hereby reaffirmed and ratifigdtie Debtors and shall not be subject to avoidance
Without limiting the generality of, and subject tthe foregoing, in connection with the proposed
assumption or assumption and assignment of anyemmgre, including, without limitation, the Fannie
Mae Lender Contracts, between any of the Debtaid=amnie Mae, such agreements may be assumed or
assumed and assigned only upon (i)(1) the Reorg@uidebtors agreeing to honor all obligations under
the Fannie Mae Lender Contracts whether incurremt po or after the Effective Date; (2) in the cade
an assignment in a Sale Transaction repaymenilioffthe Cure Amounts; or (3) such other treatmen
of the Cure Amount or any other obligations asldi@bgreed to by Fannie Mae and the Debtors id goo
faith negotiations and (ii) adequate assurancatafé performance.

(b) Freddie Mac.

0] Notwithstanding anything herein or in the Confation Order, Plan
Supplement, Exit Warehouse Facilities Documentsit EXorking Capital Facility
Documents, NRZ Exit Tail Bridge Facility Documentise Amended and Restated Credit
Facility Documents, or any other order documentin the Chapter 11 Cases to the
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contrary, (1) Freddie Mac's rights, powers, pretvgs, remedies, payment or lien
priorities, and claims against the Debtors or atmgioperson or entity under the Freddie
Mac Agreements shall not be impaired, released,ifimddor limited in any respect,
except as otherwise expressly agreed in writing-teddie Mac; (2o lien or security
interest shall (a) attach to, modify, include dnestvise affect mortgage servicing rights
with respect to mortgages which are now or hereatteviced by Ditech (or any of its
affiliates) for Freddie Mac, (b) attach to, modifinclude or otherwise affect the
“Servicing Collateral (as defined and referenced in, and except aswibe expressly
authorized by, the Freddie Mac Acknowledgment Ageed), (c) attach to, modify,
include or otherwise affect any cash, accountsyrges, or other collateral (and any
proceeds thereof) pledged to Freddie Mac pursweany collateral pledge agreement or
other security agreement between Ditech and Frédde (including, without limitation,
the Freddie Mac Pledge Agreement), or (d) impaedBie Mac’s rights, remedies,
powers, interests, payment or lien priority, or rpgatives set forth in any of the
foregoing; and (3) Freddie Mac does not, and shell be deemed to, release any
Released Party or any other person or entity froyncdaims or causes of action that it
may have, nor shall Freddie Mac be enjoined fronsyging any such claims or causes of
action.

(i) Notwithstanding anything herein or in the Caniation Order, Plan
Supplement, Exit Warehouse Facilities Documentsit Exorking Capital Facility
Documents, NRZ Exit Tail Bridge Facility Documentise Amended and Restated Credit
Facility Documents, or any other order in the Cbaftl Cases to the contrary, (1) the
Debtors’ mortgage servicing rights with respecinartgages which are now or hereafter
serviced by Ditech (or any of its affiliates) fareeidie Mac shall not be transferred by the
Debtors to the Successful Bidders (or any othatygntithout the express prior written
consent of Freddie Mac in its sole and absolutereli®n; (2) the Debtors and the
Reorganized Debtors shall not assume or assumasasigh any agreement between any
of the Debtors and Freddie Mac, including, withdumitation, the Freddie Mac
Agreements, without the express prior written cohs¥ Freddie Mac in its sole and
absolute discretion; (3) any proposed severanaggbfs and obligations or any other
proposed modification of any agreement, includimghout limitation, the Freddie Mac
Agreements, between any of the Debtors and Frédde shall be subject to the prior
written consent of Freddie Mac in its sole and aliealiscretion; and (4) all transactions
with and transfers to Freddie Mac prior to the &ffee Date are hereby reaffirmed and
ratified by the Debtors and shall not be subjecitoidance. The Debtors and Freddie
Mac shall enter into good faith negotiations and eesmmercially reasonable efforts to
resolve the claims of Freddie Mac and the assumpmicassumption and assignment of
the Freddie Mac Agreements in the Reorganizati@ndaction or the Sale 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 Hey t
Debtors to the Successful Bidders without the esgppior written consent of Ginnie Mae in its satel
absolute discretion; (i) 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 Mrets 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 ofri& Mae in its sole and absolute discretion. The
Debtors and Ginnie Mae shall enter into good faébotiations and use commercially reasonable sffort
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to resolve the claims of Ginnie Mae and the assiamgir 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&e Date, solely with respect to
the Reorganization Transaction, the Reorganizeddpelshall 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, changentrapor other similar event under such Employee
Arrangement. The Plan Administrator, on behaltihef Wind Down Estates, shall be authorized to amend
any existing or establish any new Benefit Plan rderinto employee agreements for the Wind Down
Estates as it determines is in the best interésteditors.

(b) Following the Effective Date, solely with respeto the Reorganization
Transaction, the applicable Reorganized Debtorf shter 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 (30ysddollowing the Effective Date, the Management
Incentive Plan and individual grants thereunderl dbe independently considered and, subject to the
exercise of its fiduciary duties and to the extedeems appropriate, approved by the New Board.

(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 accordamtie Section 4.9 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.

(d) In the event of a Sale Transaction, the Salenioe Awards shall be paid in
Cash from the Sale Transaction Proceeds as Alldwednistrative Expense Claims. Such distributions
shall be deemed to be distributions made to holdeAllowed Term Loan Claims in accordance with
Section 4.3 of the Plan.

(e On the Effective Date, the Wind Down Estated| slsadeemed to have assumed
all agreements providing for retiree benefits witthie meaning of section 1114 of the BankruptcyeCod

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, the UCC Settlement, and thé Géttlement, including (i) the execution and ezl
of appropriate agreements or other documents ofgenerconsolidation, restructuring, financing,
conversion, disposition, transfer, dissolutionngition services, or liquidation containing terrhattare
consistent with the terms of the Plan and thasfathe applicable requirements of applicable land a
any other terms to which the applicable Entitiesy nogtermine; (ii) the execution and delivery of
appropriate instruments of transfer, assignmestjraption, or delegation of any Asset, propertyhtrig
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liability, debt, or obligation on terms consistemth the terms of the Plan and having other terms t
which the applicable parties agree; (iii) the @liof appropriate certificates or articles of inamation,
reincorporation, merger, consolidation, conversion, dissolution and the Amended Organizational
Documents pursuant to applicable state law; (ig) bsuance of securities, all of which shall be
authorized and approved in all respects, in ead®,cwithout further action being required under
applicable law, regulation, order, or rule; (v) #eecution, delivery, or filing of contracts, ingtnents,
releases, and other agreements to effectuate gidment the distribution of the GUC Recovery Trust
Interests to be issued pursuant hereto withoutndesl for any approvals, authorizations, actions, or
consents; and (vi) all other actions that the @pplie Entities determine to be necessary or apatepr
including making filings or recordings that may teguired by applicable law or to reincorporate in
another jurisdiction, subject, in each case, toAimended 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) authoriaed directed to issue, execute, deliver, file, emord
such contracts, securities, instruments, releasésntures, and other agreements or documentsafiad t
such actions as may be necessary or appropriaféetduate, implement, and further evidence thager
and conditions of the Plan and the securities gguesuant to the Plan in the name of and on behalf
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 Deptbie 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, algcapfe, the UCC Settlement (including the creatbn
the GUC Recovery Trust), and the CCC Settlemethhéenmanner most tax efficient to the Reorganized
Debtors or Wind Down Estates, as determined byCibbtors 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, ardDown Estates in connection herewith shall be
deemed to have occurred and shall be in effecthhowit 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 unaslyndoy the stockholders, members, directors,
managers, or officers, as applicable, of the Debteeorganized Debtors, or Wind Down Estates.

5.11. Exemption from Securities Laws; Transferability.

(@) Solely with respect to the Reorganization Tranes, (a) the offer, issuance, and
distribution of New Common Stock to holders of Tdroan Claims pursuant to Section 4.3 of the Plan
shall be exempt, pursuant to section 1145 of thekBeptcy Code, without further act or action by any
Entity, from registration under the Securities Aod any state or local law requiring registratamthe
offer, issuance, or distribution of Securities; @bgsuch New Common Stock shall be freely tradaile
such recipients thereof, subject to, (i) the priovis of section 1145(b)(1) of the Bankruptcy Coglating
to the definition of an underwriter in section Z{d) of the Securities Act; (ii) compliance withyamles
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and regulations of the Securities and Exchange Gssion, if any, applicable at the time of any fetur
transfer of such securities or instruments; (my aestrictions, to the extent necessary for thiet@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.

(b) Solely with respect to the Sale Transaction,tiia)issuance and distribution of
Reorganized RMS Stock to Mortgage Assets Managemér@® in accordance with the terms and
conditions of the Reverse Stalking Horse Purchageeeinent, shall be exempt, pursuant to section
4(a)(2) of the Securities Act or any other applieaéxemption, without further act or action by any
Entity, from registration under the Securities Astd (b) the Reorganized RMS Stock will be consder
“restricted securities” under Rule 144 of the Exg@Act and may not be transferred except purgoant
an effective registration statement or under anlabla exemption from the registration requiremesfts
the Securities Act.

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 Plamhydimg
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 Ingentor any indebtedness or other obligations
thereunder, and any Interest, and any rights ofteiger in respect thereof, shall be deemed caautell
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 Deais,
the Reorganized Debtors, the Prepetition AdmirtistgaAgent, 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 Claimsspant to any applicable loan documents; (iv)lltwea
the Prepetition Administrative Agent and the Pritipet 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 Prepet8meond 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 SecondlM®tes Trustee to enforce any obligations owet to
under the Plan; (vii) to allow the Prepetition Admtrative Agent and the Prepetition Second Lietello
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 pi#rm
the Prepetition Administrative Agent and the Pritppet 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
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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 PrepetitioadrAgreement and the Prepetition Second Lien $Note
Indenture shall survive the termination thereof aindll not be discharged or released pursuanet®m

or the Confirmation Order.

(c) Except for the foregoing, subsequent to the qoerdnce 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 thep&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 tlwléercs
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, terminationssfeation,
releases, or discharges provided for in the Plati e deemed null and void and shall be of noga@ned
effect. Nothing contained herein shall be deernezhncel, 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€laim 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
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 Cadk,subordination agreements,
including but not limited to, the Prepetition Irdezditor Agreement and the Prepetition Second Nietes
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Indenture, governing Claims or Interests shall bi@reed in accordance with such agreements’ terms;
provided, that the subordination provisions in sagheements shall not apply to distributions talé
of Allowed Second Lien Notes Claims pursuant totiSact.4(b) of the Plan.

5.15. Nonconsensual Confirmation.

The Debtors intend to undertake to have the Bamgyu@ourt confirm the Plan under
section 1129(b) of the Bankruptcy Code as to amg€ds 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(B8iness 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 theitcnation requirements of section 1129 of the Baptay
Code.

5.19. GUC Recovery Trust.

(a) Creation and Governance of the GUC Recovery Tr@3h the Effective Date,
the Debtors shall transfer the GUC Recovery Trusgefs to the GUC Recovery Trust and the Debtors
and the GUC Recovery Trustee shall execute the Reédvery Trust Agreement and shall take all steps
necessary to establish the GUC Recovery Trusteordance with the Plan and the beneficial interests
therein. In the event of any conflict between tigrens of the Plan and the terms of the GUC Recovery
Trust Agreement, the terms of the Plan shall govefdditionally, on the Effective Date, the Debtors
shall transfer and shall be deemed to transfeheaoGUC Recovery Trust all of their rights, titledan
interest in and to all of the GUC Recovery Truss&s, and in accordance with section 1141 of the
Bankruptcy Code, the GUC Recovery Trust Assetd slibmatically vest in the GUC Recovery Trust
free and clear of all Claims and Liens, and suehndfer shall be exempt from any stamp, real estate
transfer, mortgage reporting, sales, use or otingifas tax. The GUC Recovery Trustee shall be the
exclusive administrator of the assets of the GUCoRery Trust for purposes of 31 U.S.C. § 3713(ld) an
26 U.S.C. 8 6012(b)(3), as well as a representaifvthe Estate of each of the Debtors appointed
pursuant to section 1123(b)(3)(B) of the Bankrupgimde, solely for purposes of carrying out the GUC
Recovery Trustee’s duties under the GUC RecovengtlAgreement. The GUC Recovery Trust shall be
governed by the GUC Recovery Trust Agreement andrastered by the GUC Recovery Trustee. The
powers, rights, and responsibilities of the GUCdRecy Trustee shall be specified in the GUC Regpver
Trust Agreement and shall include the authority @sonsibility to, among other things, take thioas
set forth in this Section 5.19. The GUC Recoverysiee shall hold and distribute the GUC Recovery
Trust Assets in accordance with the provisionshef Plan and the GUC Recovery Trust Agreement.

44

WEIL:\97137790\1\41703.0010



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document
Pg 138 of 171

Other rights and duties of the GUC Recovery Trustedl be as set forth in the GUC Recovery Trust
Agreement. After the Effective Date, the Debtansl the Reorganized Debtors shall have no intenest i
the GUC Recovery Trust Assets except as set fortiie GUC Recovery Trust Agreement.

(b) GUC Recovery Trustee and GURecovery Trust Agreement The GUC
Recovery Trust Agreement generally will provide, famong other things: (i) the transfer of the GUC
Recovery Trust Assets to the GUC Recovery Trutth@ payment of certain reasonable expenseseof th
GUC Recovery Trust; (iii) litigation of any GUC Reery Trust Causes of Action, which may include
the prosecution, settlement, abandonment or diahm$siny such Causes of Action; and (iv) distrius
to holders of Allowed General Unsecured Claims aw/iged herein and in the GUC Recovery Trust
Agreement. The GUC Recovery Trust Agreement melyde reasonable and customary provisions that
allow for indemnification by the GUC Recovery TrustAny such indemnification shall be the sole
responsibility of the GUC Recovery Trust and pagaddlely from the GUC Recovery Trust Assets. The
GUC Recovery Trustee shall be responsible foraisions and duties with respect to the GUC Regover
Trust and the GUC Recovery Trust Assets, excepitlarwise provided in the GUC Recovery Trust
Agreement.

(c) Cooperation of Reorganized RMS and Wind Down Estaté&Subject to
subsection (d) of this Section 5.19, the Debtdne, Wind Down Estates, Reorganized RMS or Plan
Administrator, as applicable, upon reasonable epsball reasonably cooperate with the GUC Recovery
Trustee in the administration of the GUC Recovemyst, including by providing, during regular busiae
hours, reasonable access to pertinent documentsdiimg books and records, to the extent the Debtor
the Wind Down Estates, Reorganized RMS, or PlaniAdimator, as applicable, have such information
and/or documents, to the GUC Recovery Trusteecserifi to enable the GUC Recovery Trustee to
perform its duties hereunder. The Debtors, thedWhown Estates, Reorganized RMS, and the Plan
Administrator shall reasonably cooperate with tHeGGRecovery Trustee in the administration of the
GUC Recovery Trust, including, by providing, duringgular business hours, reasonable access to
documents and current officers and directors watspect to (i) the prosecution of the GUC Recovery
Trust Causes of Action, and (ii) contesting, sggtlicompromising, reconciling, and objecting to &ah
Unsecured Claims; provided that, the GUC RecovensiTagrees upon request to reimburse reasonable
out-of-pocket expenses for preservation of docuspetbpying or similar expenses. The collection,
review, and preservation of documents for any itigason or litigation by the GUC Recovery Trustee
shall be at the expense of the GUC Recovery Trust.

(d) Preservation of Privilege The Debtors and the GUC Recovery Trust shadlrent
into a common interest agreement whereby the Dehltdr be able to share documents, information or
communications (whether written or oral) relating the GUC Recovery Trust Assets. The GUC
Recovery Trust shall seek to preserve and protkcapplicable privileges attaching to any such
documents, information, or communications. The GREtovery Trustee’s receipt of such documents,
information or communications shall not constitatevaiver of any privilege. All privileges shallnnain
in the control of the Debtors, the Wind Down Estathhe Reorganized RMS or Plan Administrator, as
applicable, and the Debtors, Wind Down Estatesydraozed RMS or Plan Administrator, as applicable,
retain the right to waive their own privileges.

(e GUC RecoveryTrust Assets The GUC Recovery Trustee shall have the
exclusive right in respect of all GUC Recovery Tir@auses of Action to institute, file, prosecute,
enforce, settle, compromise, release, abandonjtbdraw any and all GUC Recovery Trust Causes of
Action without any further order of the BankruptGpourt or consent of any other party, except as
otherwise provided herein or in the GUC RecovenystiAgreement. From and after the Effective Date,
the GUC Recovery Trustee, in accordance with sedtid®3(b)(3) of the Bankruptcy Code, and on behalf
of the GUC Recovery Trust, shall serve as a reptasee of the Estates, solely for purposes ofyeagr
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out the GUC Recovery Trustee’s duties under the GRéCovery Trust Agreement. In connection with

the investigation, prosecution and/or compromisthefGUC Recovery Trust Causes of Action, the GUC
Recovery Trustee may expend such portion of the GéCovery Trust Assets as the GUC Recovery
Trustee deems necessary.

® GUC Recoveryrust Fees and ExpenseBrom and after the Effective Date, the

GUC Recovery Trustee, on behalf of the GUC RecoVenst, shall, in the ordinary course of business
and without the necessity of any approval by theakBaptcy Court, pay the reasonable expenses
(including professional fees) incurred by the GU€c®&ery Trust and any professionals retained by the
GUC Recovery Trust from the GUC Recovery Trust #ssexcept as otherwise provided in the GUC
Recovery Trust Agreement. The Reorganized DebReerganized RMS, or the Wind Down Estates, as
applicable, or any of their Affiliates (or anyonetiag on their behalf) shall not be responsible day
costs, fees, or expenses of the GUC Recovery Trust.

(9) Tax Treatment In furtherance of this Section 5.19 of the Pl@ghthe GUC
Recovery Trust shall be structured to qualify aSicuidating trust” within the meaning of Treasury
Regulation section 301.7701-4(d) and in complianith Revenue Procedure 94-45, 1994-2 C.B. 684,
and, thus, as a “grantor trust” within the mearohgections 671 through 679 of the Tax Code to the
holders of General Unsecured Claims, consisterit thi¢ terms of the Plan; (ii) the sole purposehef t
GUC Recovery Trust shall be the liquidation andrifistion of the GUC Recovery Trust Assets in
accordance with Treasury Regulation section 301L-Z{d), including the resolution of General
Unsecured Claims in accordance with this Plan, nitlobjective to continue or engage in the condtict
a trade or business; (iii) all parties (includihg Debtors and the Estates, holders of Generalcures
Claims, and the GUC Recovery Trustee) shall repamsistently with such treatment; (iv) all partssll
report consistently with the valuation of the GU@cBvery Trust Assets transferred to the GUC
Recovery Trust as determined by the GUC Recoveust€e (or its designee); (v) the GUC Recovery
Trustee shall be responsible for filing returnstfte GUC Recovery Trust as a grantor trust pursteant
Treasury Regulation section 1.671-4(a); and (\8) @UC Recovery Trustee shall annually send to each
holder of an interest in the GUC Recovery Trustepasate statement regarding the receipts and
expenditures of the trust as relevant for U.S.rildacome tax purposes. Subject to definitivedgace
from the Internal Revenue Service or a court of petent jurisdiction to the contrary (including the
receipt by the GUC Recovery Trustee of a privattereuling if the GUC Recovery Trustee so requests
one, or the receipt of an adverse determinatiothéynternal Revenue Service upon audit if not ested
by the GUC Recovery Trustee), the GUC Recoveryt€ausiay timely elect to (i) treat the any portién o
the GUC Recovery Trust allocable to Disputed Claassa “disputed ownership fund” governed by
Treasury Regulation section 1.468B-9 (and make apgropriate elections) and (i) to the extent
permitted by applicable law, report consistentithwihe foregoing for state and local income tax
purposes. If a “disputed ownership fund” electisrmade, all parties (including the Debtors and the
Estates, holders of General Unsecured Claims, fand>tUC Recovery Trustee) shall report for United
States federal, state, and local income tax pusposesistently with the foregoing.

(h) Non-Transferability of GUC RecoverJrust Interests Any and all GUC
Recovery Trust Interests shall be non-transferatbler than if transferred by will, intestate sustas, or
otherwise by operation of law. In addition, anglati GUC Recovery Trust Interests will not constt
“securities” and will not be registered pursuanttiie Securities Act or any applicable state or lloca
securities law. However, if it should be determdiribat any such interests constitute “securitidise’
exemption provisions of Section 1145 of the Bankryi©Code will be satisfied and the offer, issuazicd
distribution under the Plan of the GUC Recoverystrmterests will be exempt from registration under
the Securities Act, all rules and regulations prigiaited thereunder, and all applicable state anal loc
securities laws and regulations.
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0] Dissolution of the GUC Recovelyust The GUC Recovery Trustee and the
GUC Recovery Trust shall be discharged or dissolasdhe case may be, at such time as (i) the GUC
Recovery Trustee determines that the pursuit oitiaddl GUC Recovery Trust Causes of Action is not
likely to yield sufficient additional proceeds tasfify further pursuit of such claims and (ii) all
distributions required to be made by the GUC RegoVeustee under the Plan have been made. Upon
dissolution of the GUC Recovery Trust, any remgrBlJC Recovery Trust Assets shall be distributed
to holders of Allowed General Unsecured Claims anoadance with the Plan and the GUC Recovery
Trust Agreement, as appropriate.

0) Single Satisfaction of Allowed General Unsecuredi@ Notwithstanding
anything to the contrary herein, in no event sheltlers of Allowed General Unsecured Claims recover
more than the full amount of their Allowed Gendgdakecured Claims from the GUC Recovery Trust.

ARTICLE VI DISTRIBUTIONS.
6.1.  Distributions Generally.

Except as otherwise provided in the Plan and th€ ®dcovery Trust Agreement, one or
more Disbursing Agents shall make all distributiomsler the Plan to the appropriate holders of Adidw
Claims in accordance with the terms of the Plan.

6.2. Distribution Record Date.

As of the close of business on the DistributiondRédate, 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 recoldkehs
or the permitted designees of any such Claims terdats. The Debtors, the Reorganized Debtors, the
Plan Administrator, or the GUC Recovery Trusteeapglicable, shall have no obligation to recognize
any transfer or designation of such Claims or bdtr occurring after the close of business on the
Distribution Record Date. Notwithstanding the fgimg, any Term Lender may agree in writing and
upon written notice to the Plan Administrator anel\NBoard to assign its right to a distribution unde
this Plan to another Term Lender. Any such assigiiierm Lender shall immediately turn over any such
assigned distributed funds to any such assigneen Tegnder immediately upon receipt from the
Disbursing Agent and otherwise in accordance withswritten agreement. In addition, with respect t
payment of any Cure Amounts or assumption disputgther the Debtors nor the Disbursing Agent shall
have any obligation to recognize or deal with aastyother than the non-Debtor party to the applea
executory contract or unexpired lease as of theeabd business on the Distribution Record Daten dve
such non-Debtor party has sold, assigned, or otbertransferred its Claim for a Cure Amount. Fer t
avoidance of doubt, the Distribution Record Datlsfiot apply to the Second Lien Notes, the holdérs
which shall receive a distribution in accordancthwirticle IV of the Plan and the customary proaesu
of DTC on or as soon as practical after the EffeciDate. For the further avoidance of doubt, all
distributions made pursuant to the Plan on accofirthe Second Lien Notes shall be made by the
Disbursing Agent to, or at the direction of, thegftition Second Lien Notes Trustee, for further
distribution to holders of Second Lien Notes, it@dance with the Plan and the Confirmation Order,
subject to and in accordance with the terms offtepetition Second Lien Notes Indenture, including,
without limitation, subject to the application dfet charging lien of the Prepetition Second Lienesot
Trustee for payment of any unpaid fees and expenses
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6.3. Date of Distributions.

(a) Except as otherwise provided in the Plan andhen GUC Recovery Trust
Agreement, any distributions and deliveries to laelenunder the Plan shall be made on the Effectate D
or as otherwise determined in accordance with th&, Rncluding, without limitation, the treatment
provisions ofArticle IV of the Plan, or as soon as practicabler¢after; provided, that the Reorganized
Debtors, the Plan Administrator, the Consumer Regntative, or the GUC Recovery Trustee, as
applicable, shall from time to time determine sgjpsat distribution dates to the extent they deteemi
them to be 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 undePtaa 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 thatewmeserved for Disputed Administrative Expense
Claims and Disputed Priority Tax Claims that do lImetome Allowed Claims as Net Cash Proceeds.

6.4. Dishursing 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 duti@he 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
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) exa&ecuch 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.
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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 orthéid=ffective Date shall be paid in Cash; prodjde
that the fees and expenses incurred by (a) the Belfovery Trustee shall be paid solely from the GUC
Recovery Trust Assets in accordance with the GUCoRR®y Trust Agreement and (b) the Consumer
Representative shall be paid solely from the Coresu®neditor Reserve and the Consumer Representative
Fee Reserve.

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;Qabvided, 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 made
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 complwiitiy
Section 6.19 of the Plan.

(b) Notwithstanding the foregoing, all distributiom$ Cash on account of Term
Loan Claims or Second Lien Notes Claims, if anwlldbe deposited with the Prepetition Administrativ
Agent and the Prepetition Second Lien Notes Trusteeapplicable, 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
Trustee effectuates, or is requested to effectuatey 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
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Agent to make distributions under the Plan. Adtdbutions to holders of DIP Claims shall be goeer
by the DIP Documents and the DIP Order and shathééde 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 or GUC Recovery Trust, as applicabiél such time as a distribution becomes delivezabl
or holder accepts distribution, or such distriboti@verts back to the Debtors, Reorganized Debtors,
Wind Down Estates, or GUC Recovery Trust, as agples and shall not be supplemented with any
interest, dividends, or other accruals of any kifich distributions shall be deemed unclaimed qtgp
under section 347(b) of the Bankruptcy Code aettpration of three hundred and sixty-five (365ysla
from the date of distribution. After such dateuwltlaimed property or interest in property shedlert to
the Reorganized Debtors, Wind Down Estates, or Ré€Covery Trust, as applicable, and the Claim of
any other holder to such property or interest opprty shall be discharged and forever barred.

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 (or GUC Recovery Tiinsthe case of checks issued by the GUC
Recovery Trust or the Consumer Representative @ diise of checks issued by the Consumer
Representative), and any Claim in respect of swatied check shall be discharged and forever barred,
notwithstanding any federal or state escheat lavihe contrary. Requests for re-issuance of aagich
shall be made to the Disbursing Agent by the hotifethe 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, the Plan Administrator, the CGRecovery Trustee, or the Consumer
Representative, as applicable, any Cash paymdse tnade hereunder may be made by a check or wire
transfer or as otherwise required or provided ipliapble agreements or customary practices of the
Debtors.

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 Allmved Claims.
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6.14. Fractional Stock and Notes.

If any distributions of New Common Stock pursuamtttie Plan would result in the
issuance of a fractional share of New Common Stitely 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 fractibshares that are rounded down. The Reorganized
Debtors, Wind Down Estates, and the Disbursing Ageall have no obligation to make a distribution
that is less than one (1) share of New Common 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 anwéd 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

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
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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 egdmhc 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 designatedhigy
Reorganized Debtors, Wind Down Estates, or GUC RegoTrustee (which Entity shall subsequently
deliver to the Disbursing Agent any applicable IR&m W-8 or Form W-9 received) an appropriate
Form W-9 or (if the payee is a foreign Entity) Fo¥ii8. If such request is made by the Reorganized
Debtors or Wind Down Estates, the Disbursing Agensuch other Entity designated by the Reorganized
Debtors, Wind Down Estates, or Disbursing Agent tinedholder fails to comply before the earlier ipf (
the date that is one hundred and eighty (180) dés the request is made and (ii) the date thahés
hundred and eighty (180) days after the date dfilbligion, the amount of such distribution shall
irrevocably revert to the applicable Reorganizedtbeand any Claim in respect of such distribution
shall be discharged and forever barred from asse#gainst such Reorganized Debtor or its resgectiv
property. If such request is made by the GUC RemoVrustee, or such other Entity designated by the
GUC Recovery Trustee, and the holder fails to cgmpthin ninety (90) days after the request is made
the amount of such distribution shall irrevocabdyert to the GUC Recovery Trust and any General
Unsecured Claim in respect of such distributionlldbea discharged and forever barred from assertion
against the GUC Recovery Trustee, GUC RecoverytTonshe property of each of them.

6.20. Hart-Scott-Rodino Antitrust Improvements Act.

Any New Common Stock or Reorganized RMS Stock tdib&ibuted under the Plan to
an Entity required to file a premerger notificatiand report form under the Hart-Scott-Rodino Aostr
Improvements Act of 1976, as amended, to the exapplicable, shall not be distributed until the
notification and waiting periods applicable undects Act to such Entity have expired or been tertetha

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

The Reorganized Debtors or the Plan Administraiorhehalf of each of the Wind Down
Estates, shall exclusively be entitled to objecltdddministrative Expense Claims, Priority Taxa@hs,
Priority Non-Tax Claims, and Intercompany Clainhe GUC Recovery Trustee, on behalf of the GUC
Recovery Trust, shall have the exclusive authadutyobject to all General Unsecured Claims. The
Consumer Representative shall have the exclusitre@aty to object to all Consumer Creditor Claims.
After the Effective Date, the Reorganized Debttiie,Plan Administrator, the GUC Recovery Trustee, o
the Consumer Representative, as applicable, simedl &ind retain any and all rights and defenseghbat
Debtors had with regard to any Claim to which th&y object, except with respect to any Claim that i
Allowed. Any objections to proofs of Claim shak lserved and filed on or before the later of (& on
hundred and eighty (180) days after the EffectiaeD and (b) on such later date as ordered by the
Bankruptcy Court for cause; provided, that the @amer Representative shall reconcile and/or adjtelica
Consumer Creditor Claims on a timeline determingdtli,e Consumer Creditors’ Committee and
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Consumer Representative, subject to approval bg#mkruptcy Court. The expiration of such period
shall not limit or affect the Debtors’, Reorganizddebtors’, Plan Administrators’, Creditor
Representative’s, or GUC Recovery Trustee’s, adicaibe, rights to dispute Claims asserted in the
ordinary course of business other than through aofpof Claim.__Notwithstandinganythingto the

contraryherein,(i) nothinghereinshall, or is intendedto, limit or precludejn a mannelinconsistentvith
ectlon502(a)of the Bankrugtc;gCode!a Qart;gn mterest\mth standlngrom ob|ect|ngto a Clalm! but

Recover;gTrustee!and the ConsumerRegresentatlvgs aggllcable!shall haveno |Iabl|lt¥ for maklng
distributions without regard to such an objectiomtClaim (regardless of the result thereof).

7.2.  Resolution of Disputed Administrative Expenses abputed Claims.

On and after the Effective Date, (a) the Reorgahizebtors or the Plan Administrator,
on behalf of each of the Wind Down Estates, shallehthe authority to, in consultation with the
Consenting Term Lenders, compromise, settle, oikerwesolve, or withdraw any objections to
Administrative Expense Claims, Priority Tax ClainRriority Non-Tax Claims, and Intercompany
Claims without approval of the Bankruptcy Courthestthan with respect to Fee Claims; (b) upon the
creation of the GUC Recovery Trust, the GUC Regovaustee shall have the exclusive authority to
compromise, settle, otherwise resolve, or withdesay objections to General Unsecured Claims without
approval of the Bankruptcy Court; and (c) the Comsu Representative shall have the authority to
compromise, settle, otherwise resolve, or withdeay objections to Consumer Creditor Claims without
approval of the Bankruptcy Court. The Debtors, iganized Debtors, Wind Down Estates, Plan
Administrator, GUC Recovery Trustee, and the Corsurepresentative, as applicable, shall cooperate
with respect to any objections to Claims that deaetonvert a type of Claim to another type of Claisn
to which a different party or parties may compranisettle, otherwise resolve, or withdraw objetjon
and, in each case, the rights and defenses oféh®i3, Reorganized Debtors, Wind Down Estates) Pla
Administrator, the GUC Recovery Trustee, or the <tioner Representative, as applicable, to any such
objections are fully preserved.

7.3. Payments and Distributions with Respect to Disput@ims.

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 thetddeb Reorganized Debtors, Plan
Administrator, or GUC Recovery Trustee, as appleatr as provided in Section 5.2(b)(vii) of thaR)|
any Claims held by Entities from which propertyégoverable under sections 542, 543, 550, or 553 of
the Bankruptcy Code or that is a transferee chasfier avoidable under section 522(f), 522(h), 54,
547, 548, 549, or 724(a) of the Bankruptcy Codedetermined by a Final Order, shall be deemed
disallowed pursuant to section 502(d) of the Baptey Code, and holders of such Claims may not
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receive any distributions on account of such Clamms such time as such Causes of Action agalvat t
Entity have been settled or a Final Order with eesphereto has been entered and all sums duwy,it@

the Debtors by that Entity have been turned ovepaid to the Debtors, the Reorganized Debtors, the
Plan Administrator, or the GUC Recovery Trusteegapglicable. All proofs of Claim filed on accoioft

an indemnification obligation to a current or forndirector, officer, or employee shall be deemed
satisfied and expunged from the claims registef aise Effective Date to the extent such indematfimn
obligation is assumed (or honored or reaffirmedih@scase may be) pursuant to the Plan, without any
further notice to or action, order, or approvathie Bankruptcy Court.

7.6. Estimation of Claims.

The (a) Debtors, Reorganized Debtors, or Plan Adinator (on behalf of each of the
Wind Down Estates), as applicable, may determiasplve and otherwise adjudicate all contingent,
unliquidated, and Disputed Administrative Expendair@s, Priority Tax Claims, Priority Non-Tax
Claims, and Intercompany Claims; (b) GUC Recoverysiee may determine, resolve and otherwise
adjudicate all contingent, unliquidated, and DigpuGeneral Unsecured Claims; and (c) Consumer
Representative may determine, resolve and othepmislicate all contingent, unliquidated, and Dtegdu
Consumer Creditor Claims. The (I) Debtors, ReomghDebtors, or Plan Administrator (on behalf of
each of the Wind Down Estates), with respect toGleéms set forth in (a) of this Section 7.6; BUC
Recovery Trustee, with respect to General UnsecGtatins; and (Ill) Consumer Representative, with
respect to Consumer Creditor Claims, in each aasg, at any time request that the Bankruptcy Court
estimate any contingent, unliquidated, or Dispi&dm or Class of Claims pursuant to section 508{c)
the Bankruptcy Code or otherwise, including to lelsth a reserve for distribution purposes, regasdte
whether such, or any, Person had previously olgj¢octsuch Claim or whether the Bankruptcy Court has
ruled on any such objection. The Bankruptcy Cuaulitretain jurisdiction to estimate any Claim ofaGs
of Claims at any time during litigation concerniagy objection to any Claim, including, without
limitation, during the pendency of any appeal ietatto any such objection. In the event that the
Bankruptcy Court estimates any contingent, unligtéd, or Disputed Claim or Class of Claims, the
amount so estimated shall constitute either thewdd amount of such Claim or Class of Claims, or a
maximum limitation on such Claim or Class of Clajras determined by the Bankruptcy Court. If the
estimated amount constitutes a maximum limitatiorth® amount of such Claim or Class of Claims, the
Debtors, Reorganized Debtors, Plan AdministratdWCGrecovery Trustee, or Consumer Representative,
as applicable, may pursue supplementary proceetbrggect to the allowance of such Claims; prodjde
that such limitation shall not apply to Claims resjed by the Debtors to be estimated for votingppses
only.

7.7.  No Distributions Pending Allowance.

If an objection, motion to estimate, or other aladie 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.
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7.9. Interest.

To the extent that a Disputed Claim becomes anwiibClaim after the Effective Date,
the holder of such Claim shall not be entitled ty @nterest 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 theeRgpn
Schedule included in the Plan Supplement, unlesk sontract or lease (i) was previously assumed or
rejected by the Debtors pursuant to an order of Baekruptcy Court; (ii) previously expired or
terminated pursuant to its own terms or by agreeofeime 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 thedsbt
are parties shall be deemed assumed, assumedsagukds or rejected in accordance with the appicab
Stalking Horse Purchase Agreement. Any noticesstimption and assignment of an executory contract
or unexpired lease to the Reverse Stalking Horseh@ser shall be deemed to be a notice of assumptio
of such executory contract or unexpired lease lyrdg@amized RMS.

(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, Reorganized RMS, or Successful
Bidders, as applicable, have provided adequaterassel of future performance under such assumed
executory contracts and unexpired leases. Eactuexg contract and unexpired lease assumed or
assumed and assigned pursuant to the Plan shalinvasd be fully enforceable by the Reorganized
Debtors, Reorganized RMS, or Successful Biddergapaticable, in accordance with its terms, except a
modified by the provision of the Plan, any ordethaf Bankruptcy Court authorizing and providing ifsr
assumption or applicable law.

8.2.  Determination of Assumption Disputes and Deemed Gent.

(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
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Down Estates, as applicable, shall satisfy all Cim®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 shalveea
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 contemplatedhyPlan; (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 @nistio the Plan and counterparties to assumed
executory contracts or unexpired leases thatdabject to the proposed assumption in accordartbe w
the terms set forth in this Secti@2(b), shall forever be barred and enjoined frdijeaiing to the
proposed assumption or to the validity of such empgion (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 assiamiieing 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

(d) To the extent an Assumption Dispute relateshsdte 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 theamount 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 othervia# sesult in the full release and satisfactioranof/
Claims against any Debtor or defaults by any Debidrether monetary or nonmonetary, including
defaults of provisions restricting the change imtoml 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 assuargsaign 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,

56

WEIL:\97137790\1\41703.0010



19-10412-jlg Doc 1326 Filed 09/22/19 Entered 09/22/19 13:57:00 Main Document
Pg 150 of 171

order, or approval of the Bankruptcy Court or atlyeo 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 partiesutd 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 DebtieesReorganized Debtors, Reorganized RMS, the GUC
Recovery Trust, or their respective Estates, pt@seor interests in property as agents, successors
assigns, unless a proof of Claim is filed with Benkruptcy Court and served upon counsel for the
Debtors or the Reorganized Debtors, as applichll¢he later of (i) forty-five (45) days after thikng
and service of the notice of the occurrence oftfiective Date; and (ii) thirty (30) days after snof an
Order rejecting such contract or lease if suchreotor lease is the subject of a pending Assumptio
Dispute.

8.4. Insurance Policies.

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: on the Effective Date (i) all insuranualicies issued or providing coverage to the Debtor
shall, unless designated by the Debtors as a edjestecutory contract on the Rejection Schedulggsu
to the applicable insurer’s right to object to sdelsignation), be assumed in their entirety byDéktors,
and upon such assumption, the Reorganized DebtdPéaa Administrator, as applicable, shall remain
liable in full for any and all now existing or hevafter arising obligations, liabilities, terms,opisions
and covenants of any of the Debtors under suchanse policies, without the need or requirementfor
insurer to file a proof of Claim, Administrative & or objection to any cure amount; (ii) nothimg
alter or modify the terms and conditions of andiay rights, benefits, claims, rights to payments, o
recoveries under the insurance policies without ékgress written consent of the applicable insurer;
(i) if there is a Sale Transaction or Asset S&lansaction, insurance policies shall (a) if assume
pursuant to subsection (i) hereof, be assignetiggurchaser only upon the express written corsfent
the applicable insurer (to the extent consentdsired by applicable non-bankruptcy law or a priovis
of the applicable insurance policy, but only to &x¢ent such are enforceable against the Debtatsrun
applicable bankruptcy law), or (b) be rejected iy Debtors subject to subsection (i) hereof; andlie
automatic stay of Bankruptcy Code section 362(a)tha injunctions set forth in the Plan, if andhe
extent applicable, shall be deemed lifted withowtHer order of this Court, solely to permit: (#imants
with valid workers’ compensation claims or diredtion claims against an insurer under applicable
nonbankruptcy law to proceed with their claims; ifurers to administer, handle, defend, settld/can
pay, in the ordinary course of business and witlierther order of the Bankruptcy Court, (1) worKers
compensation claims, (Il) claims where a claimasgests a direct claim against any insurer under
applicable non-bankruptcy law, or an order has lee¢ered by the Bankruptcy Court granting a clatiman
relief from the automatic stay to proceed with dtaim, and (1) all costs in relation to each biet
foregoing; and (c) the insurers to cancel any msce policies, and take other actions relatingetbeto
the extent permissible under applicable non-barnkyufaw, and in accordance with the terms of the
insurance policies.

8.5. Intellectual Property Licenses and 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, all intellectual property contractsehses, royalties, or other similar agreements tohthe
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Debtors have any rights or obligations in effecbhthe date of the Confirmation Order shall benaed:

and treated as executory contracts pursuant toPtae and shall be assumed by the Debtors and
Reorganized Debtors and shall continue in full doend 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 tHa@iest of a separate rejection motion filed by the
Debtors in accordance with Secti@l1 of the Plan. Unless otherwise noted hereunalérother
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 contemeteih.

8.6. Tax Agreements.

Notwithstanding anything to the contrary in the iDie 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 whiclDidlgtors are a party (of which the principal purpisse
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 disam)
such agreements are beneficial to the Debtors|, Isbaleemed assumed by the Debtors and Reorganized
Debtors and shall continue in full force and efféwreafter in accordance with their respectivenser
unless any such tax sharing agreement (of whicpriheipal purpose is the allocation of taxes) othse
is specifically rejected pursuant to a separateraotithe Bankruptcy Court or is the subject okpasate
rejection motion filed by the Debtors in accordandd Section 8.1 of the Plan.

8.7.  Assignment.

To the extent provided under the Bankruptcy Codatloer applicable law, any executory
contract or unexpired lease transferred and agbigereunder 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 ébods such transfer or assignment. To the extent
provided under the Bankruptcy Code or other apbledaw, any provision that prohibits, restricts, o
conditions the assignment or transfer of any suelswgory contract or unexpired lease or that teates
or modifies such executory contract or unexpirexsdeor 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 auch 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.

(@) The Debtors may amend the Assumption Scheduleaay cure notice until the
Business Day immediately prior to the commencerénhe Confirmation Hearing in order to (i) add,
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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 inaadyl prior to the adjourned date of the Confirimat
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 thlet@s, Reorganized Debtors, or Wind Down Estates o
their respective affiliates have any liability taender.

(c) Except as otherwise provided in the Plan, ngthiarein 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 mxgoor non-executory contract or any unexpired or
expired lease.

(d) Nothing in the Plan will increase, augment, a@dao 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:
(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&fve Date of the Plan with
respect to both the Reorganization Transactiortl&ale Transaction:

0] the Confirmation Order, in form and substancasmnably acceptable to
the Unsecured Creditors’ Committee, shall have leetared and shall be in full force
and effect and no stay thereof shall be in effect;
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(i) an event of default under the DIP Documentdisia 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 aocohsents, including
Bankruptcy Court approval, necessary in connectiibh the transactions contemplated
by the Plan shall have been obtained, not be dutgaemfulfilled 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, and Exit Working Capital figciAgreement shall (i) have been
(or deemed) executed and delivered, and any conslitiprecedent contained to
effectiveness therein have been satisfied or waivedcordance therewith, (ii) be in full
force and effect and binding upon the relevant igsirtand (i) contain terms and
conditions consistent in all material respects it RSA.

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

0] the Stalking Horse Purchase Agreements shallh@e been executed
and delivered, and any conditions precedent ccedaio effectiveness therein have been
satisfied or waived in accordance therewith, (B)irb&ull force and effect and binding
upon the relevant parties; and (C) contain terntscamditions 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
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deemed to have occurred immediately prior to a &guent 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 actiguired 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 Sectio.1 and Sectio®.2 of the Plan may be waived in writing by the foeb with the
prior written consent of (i) the Requisite Term Hers, and (ii) solely with respect to the condits®t
forth in Sections 9.1(d) and 9.2(a)(ii) of the Rléve DIP Agent (acting at the direction of the &eed
Buyers (as defined in the DIP Documents)), in eza$e, 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. Notwithstanding angtto the contrary herein, any condition precedent
pertaining to (x) the UCC Settlement, the GUC RecpV rust, or GUC Recovery Trust Assets shall not
be waived without the prior written consent of thesecured Creditors’ Committee; and (y) the CCC
Settlement, the Consumer Creditor Reserve, an€tmsumer Representative Fee Reserve shall not be
waived without the prior written consent of the €amer Creditors’ Committee.

(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 Sectidh2 of the Plan are not satisfied or waived in ada&nce
with Section 9.3 of the Plan on or before the fidasiness Day that is more than one hundred aihtlyeig
(180) days after the date on which the Confirma@uoder is entered or by such later date as sdt byt
the Debtors in a notice filed with the Bankruptcgu@x prior to the expiration of such period, tharPI
shall be null and void in all respects and notlaogtained in the Plan or the Disclosure Statemieait s
(a) constitute a waiver or release of any Claimeibggainst or any Interests in the Debtors, (bjuglice
in any manner the rights of any Entity, or (c) adoge an admission, acknowledgement, offer, or
undertaking by the Debtors, the Requisite Term kexycbr any other Entity.

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

On the Effective Date, pursuant to sections 1144} (c) of the Bankruptcy Code,

(i) all property of the Debtors’ Estates acquirgdthe Forward Stalking Horse Purchaser under the
Forward Stalking Horse Purchase Agreement shallfies and clear of all Claims, Liens, encumbrances
charges and other interests in the Forward Stalmge Purchaser, except as provided pursuaneto th
Plan and the Confirmation Order; (ii) all propedff RMS acquired by the Reverse Stalking Horse
Purchaser under the Reverse Stalking Horse Purédgsement shall vest free and clear of all Claims,
Liens, encumbrances, charges and other intereRsarganized RMS, except as provided pursuantto th
Plan and the Confirmation Order; and (iii) all rénrag property of the Debtors’ Estates shall vaghie

Wind Down Estates free and clear of all Claimsnkjeencumbrances, charges, and other intereseptexc
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as provided pursuant to the Plan, the ConfirmaBoder, the CCC Settlement, and the GUC Recovery
Trust Agreement. On and after the Effective Ddbe Wind Down Estates may take any action,
including, without limitation, the operation of thébusinesses; the use, acquisition, sale, leade an
disposition of property; and the entry into transas, agreements, understandings, or arrangements,
whether in or other than in the ordinary courséwsiness, and execute, deliver, implement, ang full
perform any and all obligations, instruments, doents, and papers or otherwise in connection with an
of the foregoing, free of any restrictions of thenBruptcy Code or Bankruptcy Rules and in all retspe
as if there was no pending case under any chapteravision of the Bankruptcy Code, except as
expressly provided herein. Without limiting thedgoing, the Wind Down Estates may pay the charges
that they incur on or after the Effective Date fopfessional fees, disbursements, expenses, dgedela
support services without application to the BankeyfCourt.

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 afghassotwithstanding whether any such holders were
(@) Impaired or Unimpaired under the Plan; (b) dmbho accept or reject the Plan; (c) failed to \tote
accept or reject the Plan; (d) voted to rejectRlam; or (e) received any distribution under trenPl

10.3. Discharge of Claims and Termination of Interests.

(@) In a Reorganization Transaction, upon the Effeddate and in consideration of
the distributions to be made hereunder, exceptteswise expressly provided under the Plan, ealdeho
(as well as any representatives, trustees, or sigerbehalf of each holder) of a Claim or Intesest any
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 ptiorthe Effective Date. Upon the Effective Datd,saich
Entities shall be forever precluded and enjoinedspant to section 524 of the Bankruptcy Code, from
prosecuting or asserting any such discharged Clgmmst or terminated Interest in the Debtors again
the Debtors, the Reorganized Debtors, or any af Assets or property, whether or not such holdes h
filed a proof of Claim and whether or not the faatdegal bases therefor were known or existed oo
the Effective Date.

(b) In a Sale Transaction, upon the Effective Datd & consideration of the
distributions to be made hereunder, except aswiteexpressly provided under the Plan, each h¢éder
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 Reorganized
RMS, to the fullest extent permitted by section 1. b4 the Bankruptcy Code, of and from any and alll
Claims, Interest, rights, and liabilities againist,or of Reorganized RMS that arose prior to tffedive
Date; including, for the avoidance of doubt, Consur@reditor Claims. Upon the Effective Date, all
such Entities shall be forever precluded and eeghipursuant to section 524 of the Bankruptcy Code,
from prosecuting or asserting any such dischardeninCagainst or terminated Interest in the Debtthrs,
Wind Down Estates, the Successful Bidders, the (éCovery Trust, or Reorganized RMS, or any of
their Assets or property (including Assets acquinea Sale Transaction), whether or not such hdider
filed a proof of Claim and whether or not the faatdegal bases therefor were known or existed oo
the Effective Date.

10.4. Term of Injunctions or Stays.

Unless otherwise provided herein, the Confirmat@mler, or in a Final Order of the
Bankruptcy Court, all injunctions or stays arisimgder or entered during the Chapter 11 Cases under
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section 105 or 362 of the Bankruptcy Code, or ettsgr, 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 wlb 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 @y 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 Debtors,the-Reorganized Debtors,
Reorganized RMS,er-the-GUC Recovery Trust, orthe Consumer Creditor Reserveor the property
of any of the Debtors,the-Reorganized Debtors, Reorganized RMS3+the-GUC RecoveryTrust_or
the Consumer Creditor Reserve (ii) enforcing, levying, attaching (including, wihout 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 Debtors the-Reorganized
Debtors, Reorganized RMSgrthe-GUC RecoveryTrust, or the Consumer Creditor Reserve; orthe
property of any of the Debtors,the-Reorganized Debtors, Reorganized RMS+the GUC Recovery
Trust_or_the Consumer Creditor Reserve (iii) creating, perfecting, or otherwise enforcirg in any
manner, directly or indirectly, any encumbrance ofany kind against the Debtors the-Reorganized
Debtors, Reorganized RMSg+the-GUC RecoveryTrust or the Consumer Creditor Reserveor the
property of any of the Debtors,the-Reorganized Debtors, Reorganized RMS+the GUC Recovery
Trust_or_the Consumer Creditor Reserve (iv) asserting any right of setoff, directly or ndirectly,
against any obligation due from the Debtorsthe-Reorganized Debtors, Reorganized RMSorthe
GUC Recovery Trust or the Consumer Creditor Reserve or against property or interests in
property of any of the Debtors,the-Reorganized Debtors, Reorganized RMS3+the GUC Recovery
Trust, or the Consumer Creditor Reserve except as contemplated or Allowed by the Plan; and
(v) acting or proceeding in any manner, in any plag whatsoever, that does not conform to or comply
with the 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.
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(d) The injunctions in this Section 10.5 shall extendot any successors of the
Debtors (including the Wind Down Estates), the Re@anized Debtors, Reorganized RMS, and their
respective property and interests in property.

10.6. Releases.
(a) Estate Releases

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 implemeation of the Sale Transaction and the Plan, and
except as otherwise provided in the Plan or in th€onfirmation Order, the Released Parties will be
deemed forever released and discharged, to the mexum extent permitted by law, by the Debtors,
the Reorganized Debtors and their Estates, the Win@own Estates, and the GUC Recoveryrust,
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 Clpter 11 Cases, the pre- and postpetition
marketing and sale process, the purchase, sale, mscission 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 Setent, the RSA, the Plan (including the Plan
Supplement), the DIP Documents, the Prepetition Wahouse Facilities (as defined in the DIP
Order), the NRZ Exit Tail Bridge Facility Documents, or any related agreements, instruments, and
other documents (including the Definitive Documenfs and the negotiation, formulation, or
preparation thereof, the solicitation of votes withrespect to the Plan, or any other act or omissiorir
all cases based upon any act or omission, transawt| agreement, event or other occurrence taking
place on or before the Effective Date; provided, #t nothing in this Section 10.6(a) shall be
construed to release the Released Parties from viiill misconduct, or intentional fraud as determined
by a Final Order. The Debtors, the Reorganized Dedbrs and their Estates, the Wind Down Estates,
and the GUC RecoveryTrust shall be permanently enjoined from prosecutig any of the foregoing
Claims or Causes of Action released under this Séah 10.6(a) against each of the Released Parties.
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(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 that 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, indling 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 deeamneonclusively, 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 opbtut of these releases on the Ballots;

(iv) the UnsecuredCreditors’ Committee and each of its members in the
capacity as such;

(v) the ConsumerCreditors’ Committee and each of its members in the
capacity as such; and

(vi) with respect to any Entity in the foregoing clausegi) through (v),
such Entity’s (x) predecessors, successors and assi, (y) subsidiaries, affiliates,
managed accounts or funds, managed or controlled Isuch Entity and (z) all Persons
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 Supplaent), the RSA, the Definitive Documents, the
DIP Documents, the Prepetition Warehouse Facilitiegas defined in the DIP Order), the NRZ Exit
Tail Bridge Facility Documents, or any related agrements, instruments, or other documents, the
solicitation of votes with respect to the Plan, iall cases based upon any act or omission, transauti
agreement, event or other occurrence taking placenoor before the Effective Date; provided, that
nothing in this Section 10.6(b) shall be construedo release the Released Parties from willful
misconduct or intentional fraud as determined by aFinal Order. The Persons and Entities in (i)
through (vi) of this Section 10.6(b) shall be perm@ently enjoined from prosecuting any of the
foregoing Claims or Causes of Action released undethis Section 10.6(b) against each of the
Released Parties. For the avoidance of doubt, natig in this Section 10.6(b) affects or limits in ay
way any Claim held by a Borrower against any Releasl Party, any third party, or the Successful
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Bidders or their Affiliates for pre-existing liabil ity that the Successful Bidders, any Released Party
or any third party would otherwise have to such Borower had the Successful Bidders not acquired
the Assets of the Debtors.

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 or asset of the Debtors; the negotiamn and pursuit of the Disclosure Statement, the
RSA, the Reorganization Transaction or the Sale Tmasaction, as applicable, the Plan, or the
solicitation of votes for, or confirmation of, thePlan; the funding or consummation of the Plan; the
occurrence of the Effective Date; the DIP Documenisthe Prepetition Warehouse Facilities (as
defined in the DIP Order); the NRZ-Exit Tail Bridge-Facility Documents:the-administration of the
Plan or the property to be distributed under the Pan; the issuance of Securities under or in
connection with the Plan; or the transactions in fatherance of any of the foregoing; except for fraud
or willful misconduct, as determined by a Final Orcer. This exculpation shall be in addition to, and
not in limitation of, all other releases, indemnites, exculpations and any other applicable law or tes
protecting such Exculpated Parties from liability. Nothing in this Section 10.7 shall in any way lini
any right or obligation arising under any of the NRZ Exit Tail Bridge Facility Documents on or after
the Effective Date or the rights and remedies of gnparty to any NRZ Exit Tail Bridge Facility
Document to enforce any such right or obligation. Notwithstanding anything to the contrary in the
foregoing, the exculpation set forth herein doesnot releaseany post-Effective Date obligation or
liability of any Entity under the Plan or any document, instrument, or agreement (including those set
forth in the Plan Supplement) executed to implemene Plan.

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 Interestg@&th Class in connection with any contractual,||egal
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 (or the GUC Recovanysike, solely with respect to Allowed General
Unsecured Claims) reserve the right to reclassify Allowed Claim or Interest in accordance with any
contractual, legal, or equitable subordinationtie¢pthereto.

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 or the

Confirmation Order, nothing contained in the Plarttee Confirmation Order shall be deemed to be a
waiver or relinquishment of any rights, Claims, €aaiof Action, rights of setoff or recoupment, threo

legal or equitable defenses that the Debtors hatkthiately prior to the Effective Date on behaltlodir

Estates or itself in accordance with any provisainthe Bankruptcy Code or any applicable non-
bankruptcy law, including, without limitation, amffirmative Causes of Action against parties with a
relationship with the Debtors including actionsseng under chapter 5 of the Bankruptcy Code. The
Reorganized Debtors, Reorganized RMS, the Wind DBstates, or the GUC Recovery Trustee in
connection with the pursuit of GUC Recovery Trusuu€es of Action or objection to General Unsecured
Claims, shall have, retain, reserve, and be etileassert all such Claims, Causes of Action,tsigif
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setoff or recoupment, and other legal or equitalekenses as fully as if the Chapter 11 Cases hiad no
been commenced, and all of the Debtors’ legal auitagle rights in respect of any Unimpaired Claim
may be asserted after the Confirmation Date anecE¥e Date to the same extent as if the Chapter 11
Cases had not been commenced; provided, thaty sal#l respect to Reorganized RMS, the foregoing
shall only apply to the extent such Claims, Causde&ction, rights of setoff or recoupment, and othe
legal or equitable defenses were acquired pursuanthe Stock and Purchase Agreement.
Notwithstanding the foregoing, the Debtors, the iganized Debtors, and the Wind Down Estates, as
applicable, shall not retain any Claims or Caudefabion released pursuant to the Plan 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 solicitationd &) the Debtors and each of their respectivedors,
officers, employees, affiliates, agents, finaneaidvVisors, 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 issuanc@ngfsecurities 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) thadefath 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 edamoce 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 Documentsy) (the Stalking Horse Purchase Agreements; (vi) the
GUC Recovery Trust Agreement; (vii) the NRZ ExitilTBridge Facility Documents; and (vii) any and
all other agreements, documents, securities, atduments relating to the foregoing. The authdiona
and approvals contemplated by this Section 10.Hll ble effective notwithstanding any requirements
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 Ordeluding to ensure that an Allowed Claim does not
receive consideration in excess of the Allowed amhaf such Claim, and to adjudicate any and all
disputes arising from or relating to distributiomsder the Plan, including, cases, controversiess,su
disputes, or Causes of Action with respect to gpayment or return of distributions and the recpoér
additional amounts owed by the holder of a Clainngerest for amounts not timely paid,;

(d) to consider the allowance, classification, ptyprcompromise, estimation, or
payment of any Claim or Class of Claims;

(e to consider and adjudicate any dispute regaraiBgrrower’s or the Consumer
Representative’s right to request a correction tosam account transferred by the Debtors under the
Stalking Horse Purchase Agreements in accordantde @ection 5.6(d) of the Plan or to assert
recoupment rights or defenses under applicable ammboptcy law in connection with any such loan
account;

® to enter, implement, or enforce such orders ag be appropriate in the event the
Confirmation Order is for any reason stayed, reagrsevoked, modified, or vacated,;

(9) to issue injunctions, enter and implement otreers, 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;

(h) to hear and determine any application to motliy Plan in accordance with
section 1127 of the Bankruptcy Code, to remedydsifigct 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<=ftfereof;

0] to hear and determine all Fee Claims and Restring Expenses;

()] to hear and determine disputes arising in caimeowith the interpretation,
implementation, or enforcement of the Plan, thenP&pplement, the UCC Settlement, the CCC
Settlement, Asset Sale Transaction, Sale Trangaabio the Confirmation Order, or any agreement,
instrument, or other document governing or relatigny of the foregoing;
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(k) to take any action and issue such orders as lbeayecessary to construe,
interpret, enforce, implement, execute, and consaterthne Plan;

)] to determine such other matters and for suckrgblurposes as may be provided
in the Confirmation Order;

(m) to hear and determine matters concerning statal, 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);

(n) to hear, adjudicate, decide, or resolve anyadnahatters related térticle X of
the Plan, including, without limitation, the releas discharge, exculpations, and injunctions issued
thereunder;

(0) to resolve disputes concerning Disputed Clainth® administration thereof;

(p) to hear and determine any other matters relageeto and not inconsistent with
the Bankruptcy Code and title 28 of the United &afode;

(o) to enter one or more final decrees closing thep@er 11 Cases;

(n to recover all Assets of the Debtors and prgopet the Debtors’ Estates,
wherever located and adjudicate any disputes wgpect thereto;

(s) to resolve any disputes concerning whether dityHrad sufficient notice of the
Chapter 11 Cases, the Disclosure Statement, aieytatmbn 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 ohitérg whether a Claim or Interest is discharged
hereunder or for any other purpose;

(®) to hear and determine any rights, Claims, or eauof Action held by or
accruing to the Debtors or the GUC Recovery Truptesuant to the Bankruptcy Code or pursuant to
any federal statute or legal theory; and

(u) to hear and resolve any dispute over the agpitéo 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 competemisiction with respect to such matter.
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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.

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 Clerkkhe 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, solgtitation 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(theBankruptcy Code with respect to tax returresifil
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, (&)tieation of any Lien, mortgage, deed of trusptber
security interest, (c) the making or assignmerdrof lease or sublease or the making or delivegngf
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 implemeoatadf or as contemplated in the Plan (whethehéo t
Successful Bidders, one or more of the Reorgarisutors, the GUC Recovery Trust or otherwise),
(d) the grant of collateral under the Amended agdt&ed Credit Facility, and (e) the issuance,wahe
modification, or securing of indebtedness by seglans, and the making, delivery or recording of any
deed or other instrument of transfer under, inhiendnce of, or in connection with, the Plan, intigd
without limitation, the Confirmation Order, shatittrbe subject to any document recording tax, stemp
conveyance fee, or other similar tax, mortgage tea) estate transfer tax, mortgage recording tax,
Uniform Commercial Code filing or recording feegudatory filing or recording fee, sales tax, use @
other similar tax or governmental assessment. iStens with the foregoing, each recorder of deeds o
similar official for any county, city, or governmtah unit in which any instrument hereunder is to be
recorded shall, pursuant to the Confirmation Orderordered and directed to accept such instrument
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without requiring the payment of any filing feescdmentary stamp tax, deed stamps, stamp taxférans
tax, intangible tax, or similar tax.

12.6. Amendments.

(a) Plan Modifications Subject to the terms of the RSA and all consaghits
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 entrytioé
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
of holders of Allowed Claims or Allowed Interestsrpuant to the Plan and subject to the reasonable
consent of the Requisite Term Lenders (and the dumed Creditors’ Committee, solely as it pertams t
the UCC Settlement or General Unsecured Claims)Disbtors may remedy any defect or omission or
reconcile any inconsistencies in this Plan or tbaef@mation Order with respect to such matters ay m
be necessary to carry out the purposes or effédtssoPlan, and any holder of a Claim or Intetésit
has accepted this Plan shall be deemed to havptaddais Plan as amended, modified, or supplemente

(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 Effectiva@®ar
if confirmation or the occurrence of the Effectdate does not occur, then: (a) the Plan shaluieand
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 Glaf 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 Unsecured Creditors’ Committee andsumer Creditors’ Committee.
On the Effective Date, the Unsecured Creditors’ @itee and the Consumer Creditors’

Committee shall dissolve and, on the Effective Da&ch member (including each officer, director,
employee, or agent thereof) of the Unsecured CQrmeditCommittee and the Consumer Creditors’
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Committee and each professional retained by theeddmed Creditors’ Committee or the Consumer
Creditors’ Committee shall be released and dis&thrfgom all rights, duties, responsibilities, and
obligations arising from, or related to, the Debiotheir membership on the Unsecured Creditors’
Committee or the Consumer Creditors’ Committee Rtla, or the Chapter 11 Cases, except with respect
to any matters concerning any Fee Claims held sergessl by any professional retained by the Unsdcure
Creditors’ Committee or the Consumer Creditors’ Guttee.

12.10. Severability of Plan Provisions.

If, before the entry of the Confirmation Order, aaym 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
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 punsta
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 Blapplement, a Definitive Document, or any NRZ Exit
Tail Bridge Facility Document provides otherwiske trights, duties, and obligations arising under th
Plan shall be governed by, and construed and @afancaccordance with, the laws of the State of New
York, without giving effect to the principles of mftict of laws thereof; provided, however, that porate
or entity governance matters relating to any Debtar Reorganized Debtors shall be governed by the
laws of the state of incorporation or organizatbthe applicable Debtors or Reorganized Debtors.

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 pra@iadtel 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 teféec
and enforceable and deemed binding upon and iouttgetbenefit of the Debtors, the holders of Claims
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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 beerededwone 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 heir, executor, administrator, successor, or figrt
assign, if any, of each Entity.

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 thetdds 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 telaally 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, NY 10153

Attn:  Ray C. Schrock, P.C.
Sunny Singh

Telephone: (212) 310-8000
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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

(c) If to Reorganized RMS:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attn: Robert Britton

Email: rbritton@paulweiss.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
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 Entitie
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: Septemberi22, 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: Septemberi22, 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: Septemberi22, 2019
MARIX SERVICING LLC

By:  /s/Clinton Hodder
Name: Clinton Hodder
Title: President
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| Dated: Septemberi22, 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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