
In re:

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRIC OF DELAWARE

Chapter 11

NEW CENTURY TRS HOLDINGS,
INC., a Delaware corporation, ct al., I

Debtors.

Case No. 07-10416(KJC)

Jointly Administered

Rc: Docket Nos. 6412 & 8154

ORDER CONFIRMING THE
SECOND AMENDED JOINT CHAPTER 11 PLAN OF LIQUIDATION OF THE

DEBTORS AND THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS
DATED AS OF APRIL 23, 2008

WHEREAS, on February 2, 2008, ~ew Century Financial Corporation

("NCFC"), New Century IRS Holdings, Inc. ("T~S Holdings"), New Century Mortgage
I

Corporation ("NCMC"), NC Capital Corporation ~"NC Capital"), Home123 Corporation

("Homel23), NC Asset Holding, L.P. ("NC Asse~ Holding"), NC Deltex, LLC ("Ne Deltex"),

NC Residual III Corporation ("Ne ResidualllI"),!NC Residual IV Corporation ("NC Residual
I

IV"), NCoral, L.P. ("NComl"), New Century Cre~it Corporation ("NC Credit"), New Century
,

Mortgage Ventures, LLC ("NCM Ventures"), New Century R.E-O. Corp. ("NC REO"), New

CentlllY R,E.O. " Corp. ("Ne REO II"), New Century R,E-O. III Corp. ("Ne REO III"), and

I The Debtors are Ihe following entilies; New Cenlury Financial Corpolalion (flk/a New CentulY RElT,
Inc.), a Maryland corporation; New Century TRS Holdings, Inc (f/k/a New Century Financial Corporation), a
Delaware corporation; New Century Mortgage Corporation (f/kla lBE Mortgage) (d/b/a NCMC Mortgage
Corporate, New Century Corporation, New Cenlury MOllgage Venlures. LLC). a California corporation; NC Capital
Corporation, a California corporation: Homell3 Corporation (Okl. The Anyloan COlporation. 1800anyloan.com,
Anyloan.com), a California corpOlalion: New Century Credit Corporation (f1k1a Walth Funding Incorporated), a
California corporation; NC Asset Holding, L P (flk/a NC Residual II Corpolation), a Delaware limited partnership;
NC Rcsiduallll Corporation, a Delaware corporation; NC Residual IV Corpo,,"tion. a Delaware corporation: New
Cenlury R.EO. Corp., a California corporation; New Century REO. II Corp., a California corporation; New
Cenlury R.EO III Corp., a California corpolalion; New Century Mortgage Ventures, LLC (d/b/a Summit Resort
Lending, Toto' Mortgage Resource, Select Mortgage Group, Monticello Mortgage Services, Ad AstIa Mortgage,
MidweSI Home Mortgage. TRATS Financial Services, Elite Financial Services, Buyers Advantage Mottgage), a
Delaware limited liability company; and NC Deltex, LL.C, a Delaware limited liability company: and NCoral. LP., a
Delawal. limited pal1nelshlp and New Century Warehouse COlporation, a California corporation
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New Century Warehouse Corporation ("Access {ending,,), debtors and debtors-in-possession in

the above-captioned chapter I I cases (each individually a "Debtor," and collectively, the

"Debtors") and the Official Committee of Unsecllred Creditors (the "Commit1ee" and, together

with the Debtors, the "Plan Proponents") filed tht Joint Chapter 11 Plan ojLiquldation of the

Debtors and the Official Commillee of Unsecured Creditors Duted a, ojFebruury 2, 2008

[Docket No. 4805], and the Debtors filed the related DhcloSlire Statement {or the Joint Chapter

11 Plan ojLiquidation o/the Debtors and the QlJicial Commitree oj Unsecured Creditors Dated

as of FebruOlY 2, 2008 [Docket No. 4804] with the United States Bankruptcy Court for the

District of Delaware (the "Court"); and

WHEREAS, on March 18, 2008, the Plan Proponents filed the First Amended

Joint Chaprer 11 Plan a/Liquidation of the Debtors and rhe Official Commillee of Unsecl/red

Creditors Dated as of March 18, 2008 [Docket No. 5405], and the Debtors filed the related

Disclosure Statement/or rhe First AmendedJoint Chapter 11 Plun ofLiquidation o/the Debtors

and the Official Commillee of Unsecured Creditors (the "Disclosure Statement") [Docket No.

5395] with the Court under ce11ification of counsel; and

WHEREAS, on March 18,2008, the Court entered an Older [Docket No 5396)

(the "Solicitation Procedures Order") (i) approving the Disclosure Statement, pursuant to section

1125 of Title 11 of the United States Code (as amended, modified or replaced flom time to time,

the "Bankruptcy Code"), as containing adequate information; (ii) establishing procedures for the

solicitation and tabulation of votes to accept or reject the Plan, including approval of (a) the

forms of ballots for submit1ing votes on the Plan, (b) the deadline for submission of ballots, (c)
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the contents of proposed solicitation packages to be distributed to Creditors! and other patties in

interest in connection with the solicitation of votes on the Plan (the "Solicitation Pacl(ages"), (d)

the proposed record date tor voting on the Plan and (e) certain related relief, and (iii) scheduling

a hearing on confirmation of the Plan and approvrng related notice procedures; and

I

WHEREAS, XRoads Case Management Services, LLC, the Debtors' tabulation

and balloting agent (the "Balloting Agent"), tran~mitted the Solicitation Packages substantially in
I
I

compliance with the Solicitation Procedures Ordli:r, as attested to in the Declarations of Service

of Jamie 1.. Edmonson filed on Apri114, 2008 [Docket Nos. 5977, 5981, 5985, 5989, 5993, and

6000];

WHEREAS, on March 21, 2008, ~he Debtors caused the NOllce oj (A) Deadline

for Casling Voles 10 Accepl or Reject First Amended'/oil7l Chapter 11 Plan oj Liquidation oj the

Debtors and Ihe Official Commillee of Unsecured Cred/lors Doled as oj March 18, 2008, (B)

Hearing 10 Consider Confirmation ofJoinl Chapter 11 Plan ofLiquidation Gnd (C) Related

Matlers (the "Confirmation Hearing Notice") to be served in accordance with the Solicitation

Procedures Order, as attested to in the Declarations of Service of Jamie L. Edmonson filed on

April 14, 2008 [Docket Nos. 5977, 5981, 5985, 5989, 5993, and 6000]; and

WHEREAS, on April 18, 2008, the Plan Proponents filed the Motion aj the

Deblars and the qfficial Commitlee of Unsecured Creditors {or an Order Determining Ihatthe

Proposed Plan Modification:; Do Not Advenely Change Ihe Treatmenl ofCred/lors and Do Nol

Require ResoUci/alion o/Any Clas:; (the "Plan Modification Motion") [Docket No. 6339],

annexed to which as an exhibit was a draft of the Second Amended Jo/nl Chapler 11 Plan oj

, Capitalized terms nol otherwise defined herein have the meaning given to them in the Plan: provided,
however. that if there is any direct contllct between the tenns of the Plan and this Order, the terms of this Order shan
govern
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Liquidation ofthe Debtors ond the Official Commillee oj Unsecured Creditors (the "Draft

Second Amended Plan"); and

WHEREAS, on April 23, 2008, the Plan Proponents filed with the Court the

Second Amended Joint Clmpler 11 Plan ojLiqui4iation oj Ihe Deblars and the Official
,

Commit/ee oj Unsecured Credilors DOled as ojApril 23, 2008 [Docket No, 6412) (as it is

amended pursuant hereto, the "Plan"), which PIa\! included the modifications contained in the

Draft Second Amended Plan as well as additional modifications (the "Additional

Modifications"); and

WHEREAS, on April 23,2008, tile Debtors filed the Dec/arallon ojJamie L.

Edmonson Regm-ding Tabulation of Votes in COitneclion willi Ihe Finl AmendedJoinl Chapler
,

I

11 Plan ofLiquidallon of Ihe Debtors and Ihe OJf!cial COlilmillee of Unsecured Credifors Dated
,

as of March 18, 2008. As Further Amended [Doqket No. 6406] (the "Tabulation Celtification"),

attesting to the tabulation of all ballots received ~y the Balloting Agent no later than 5:00 p.m.
I

Pacific Time on April 21, 2008 (the "Voting Defline") from Holders of Claims in Class HC3a

(Special Deficiency Claims Against NCFC), Clab HC3b (Other Unsecured Claims Against

NCFC), Class HC7 (Other Unsecured Claims Against TRS Holdings), Class HCI On (Special

Deficiency Claims Against NC Credit), Class HC IOb (Other Unsecured Claims Against NC

Credit), Class HC]3 (Other Unsecured Claims Against NC Residual IV), Class OP3a (Special

Deficiency Claims Against NCMC), Class OP6a (Special Deficiency Claims Against NC

Capital), Class OP3b (EPD/Breach Claims Against NCMC), Class OP3c (Other Unsecured

Claims Against NCMC), Class OP6a (Special Deficiency Claims Against NC Capital), Class

OP6b (EPD/Breaeh Claims Against NC Capital), Class OP6c (Other Unsecured Claims Against

NC Capital), Class OP9a (Special Deficiency Claims Against Home!23), Class OP9b (Other

[A3:114680322
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Unsecured Claims Against Homel23), Class OPj2 (Other Unsecured Claims Against NC Asset

Holding, NC Deltex, NC REO, NC REO II, NC REO JIl, NC Residual JIl, and NCoral), and

Class AU (Other Unsecured Claims Against Access Lending) and attesting to the results ofthe

tabulation as follows:

a. Class HC3a (Special Deflqiency Claims Against NCFC). Class HC3a
(Special Deficiency Claims Against NCFC) vote¢! in favor of the Plan. In claim amount, 100%
of voting creditors in Class HC3a approved the Plan. A total of $20,000,000.00 voted to accept
the Plan, and $0.00 voted to reject the Plan. For l'lUmerosity, the rate of approval by creditors in
Class HC3a was 100% In Class HC3a, the only 'vote received voted in favor of the Plan. No
ballots were invalid.

b., Class HC3b (Other Unsec*red Claims Against NCFC). Class HC3b
(Other Unsecured Claims Against NCFC) voted \0 reject the Plan. In claim amount,
approximately 95.4% of voting creditors in Clas~ HC3b approved the Plan. A total of
$395,060,366.38 voted to accept the Plan, and $118,955,681.06 voted to reject the Plan, For
numerosity, the rate of approval by creditors in dlass HC3b was approximately 26.98%. In
Class HC.3b, 75 of the 295 votes received voted ih favor of the Plan. Eleven ballots totaling
$767,01157 were otherwise invalid, did not indicate a preference regarding the Plan, and were
not counted.

c. Class HC? (Other UnseCU1;ed Claims Against IRS Holdings), Class HC7
(Other Unsecured Claims Against IRS Holdings) voted in favor of the Plan. In claim amount,
approximately 95.79% of voting creditors in Cla~s HC7 approved the Plan. A total of
$8,643,.310,10 voted to accept the Plan, and $379,797.92 voted to reject the Plan. For
numerosity, the rate of approval by creditors in Class HC7 was approximately 91 ..26%. In Class
HC7, 94 of the III votes received voted in favor of the Plan. Four ballots totaling $0.00 were
otherwise invalid, did not indicate a preference regarding the Plan, and wele not counted.

d. Class HC IOa (Special Deficiency Claims Against NC Credit). Class
HClOa (Special Deficiency Claims Against NC Credit) voted in favor of the Plan. In claim
an10unt, lOO% of voting creditors in Class HCIOa approved the Plan. A total 0£$20,000,000.00
voted to accept the Plan, and $0,00 voted to reject the Plan. For numerosity, the rate of approval
by creditors in Class HClOa was 100%. In Class HCIOa, the only vote received voted in favol
of the Plan. No ballots were invalid.

e. Class HClOb (Other Unsecured Claims Against NC Credit). Class HCIOb
(Other Unsecured Claims Against NC Credit) voted in favor of the Plan. In claim an10unt, 100%
of voting creditors in Class HCI Ob approved the Plan. A total of $204,278,102.87 voted to
accept the Plan, and $0.00 voted to reject the Plan. For numerosity, the rate of approval by
creditors in Class HCIOb was 100%. In Class HCIOb, four of the four votes received voted in
favor of the Plan. No ballots were invalid.

I.AJ;II~(,SOn~
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f. Class HC13 Other Unsec rcd Claims A ainst NC Residual IV . Class
HC 13 (Other Unsecured Claims Against NC Res dual IV) voted in favor of the Plan, In claim
amount, 100% of voting creditors in Class HC 13 approved the Plan. A total of $16,494,811.17
voted to accept the Plan, and $0.00 voted to rejec the Plan. For numerosity, the rate of approval
by creditors in Class I-IC13 was 100%. In Class IC13, the only vote received voted in favor of
the Plan. No ballots were invalid.

g. Class 01'311 (Special DefiCIency Claims Against NCMC). Class OP3a
(Special Deficiency Claims Against NCMC) voNd in favor of the Plan. In claim amount, 100%
of voting creditors in Class OP3a approved the Plan. A total of $20,000,000.00 voted to accept
the Plan, and $0.00 voted to reject the Plan. For numerosity, the rate of approval by creditors in
Class OP3a was 100%. In Class OP3a, the only vote received voted in favor of the Plan. No
ballots were invalid.

h.. Class OP3b (EPD/Breach Claims Against NCMCl- Class or3b
(EPD/Breach Claims Against NCMC) voted in f4vor of the Plan. In claim amount, 100% of
voting creditors in Class Op3b approved the Pial'/. A total of$44,299,123.00 voted to accept the
Plan, and $0.00 voted to reject the Plan. For 1ll1~erosity, the rate of approval by creditors in
Class OP3b was 100%. In Class 01'3b, nine of t~e nine votes received voted in favor of the
Plan. No ballots were invalid. I

i. Class OP3c Ot er Unsecl red Claims A ainst NCMC . Class Op3c
(Other Unsecured Claims Against NCMC) voted in favor of the Plan. In claim amount,
approximately 99.6% of voting creditors in Clas~ Op3c approved the Plan. A total of
$302,60,80J.78 voted to accept the Plan, and $[JOI,140.77 voted to reject the Plan. For
numerosity, the rate of approval by creditors in qlass OP3c was approximately 94.2%. In Class
OP3c, 195 ofthe 224 votes received voted in favor of the Plan. Four ballots totaling $10,835.11
were otherwise invalid, did not indicate a preference regarding the Plan, and were not counted.

j. Class OP6a (Special Deficiency Claims Against NC Capital). Class OP6a
(Special Deficiency Claims Against NC Capital) voted in favor of the Plan. In claim amount,
100% of voting creditors in Class OP6a approved the Plan. A total of $20,000,000.00 voted to
accept the Plan, and $0.00 voted to reject the Plan. For numerosity, the rate of approval by
creditors in Class OP6a was 100%. In Class OP6a, the only vote received voted in favor of the
Plan. No ballots were invalid.

k. Class Op6b (EPD/Breach Claims Against NC Caoital). Class OP6b
(EPD/Breach Claims Against NC Capital) voted in favor of the Plan. In claim amount, 100% of
voting creditors in Class Op6b approved the Plan. A total of$144,689,062.00 voted to accept
the Plan, and $0.00 voted to reject the Plan For numerosity, the rate of approval by creditors in
Class OP6b was 100%. In Class OP6b, ten of the ten votes received voted in favor of the Plan.
No ballots were invalid.

l. Class OP6c (Other Unsecured Claims Against NC Capital). Class Op6c
(Other Unsecured Claims Against NC Capital) voted in favor of the Plan. In claim amount,
100% of voting creditors in Class OP6c approved the Plan. A total of $160,727,752.81 voted to
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accept the Plan, and $0.00 voted to reject the Plar, For numerosity, the rate of approval hy
creditors in Class OP6c was 100%. In Class 01' c, twelve of the twelve votes received voted in
favor of the Plan, No ballots were invalid.

m. Class OP9a (Special Deficiency Claims Against Home123), Class OP9a
(Special Deficiency Claims Against Homel23) voted in favor of the Plan. In claim amount,
100% ofvoting creditors in Class OP9a approve~ the Plan. A total of $20,000,000,00 voted to
accept the Plan, and $0,00 voted to reject the Plan For numerosity, the rate of approval by
creditors in Class OP9a was 100% In Class OP9a, the only vote received voted in favor of the
Plan. No ballots were invalid.

n. Class OP9b (Other Unsecured Claims Against HomeI2}), Class OP9b
(Other Unsecured Claims Against Home123) vo~d in favor DC the Plan, In claim amount,
approximately 99.94% ofvoting creditors in Cla~s OP9b approved the Plan. A total of
$271,493,064,56 voted to accept the Plan, and $1154,606,17 voted to l'(~ject the Plan. For
numerosity, the rate of approval by creditors in Class OP9b was approximately 95.29%. In Class
OP9b, 182 of the 212 votes received voted in favbr of the Plan. One ballot totaling $0.00 was

I

otherwise invalid, did not indicate a preference r~garding the Plan, and was not counted.

o. Class 01'12 (Other UnsecllIed Claims Against NC Asset Holding, NC
Deltex-. NC REO. NC REO II NC REO III NC ~esidual III and NCoral) Class 01'12 (Other
Unsecured Claims Against NC Asset Holding, Nt Deltex, NC REO, NC REO II, NC REO Ill,
NC Residual IJI, and NCora!) voted in favor of tile Plan. In claim amount, 100% of voting
creditors in Class 01'12 approved the Plan. A total of$269,061,982,05 voted to accept the Plan,
and $0.00 voted to reject the Plan, For numerosity, the rate of approval by creditors in Class
01'12 was 100%, In Class 01'12, five of the twelve votes received voted in favor of the Plan.
Seven ballots totaling $0.00 were otherwise invalid, did not indicate a preference regarding the
Plan, and were not counted,

p Class AL3 (Other Unsecured Claims Against Access Lending). Class
AL3 (Other Unsecured Claims Against Access Lending) voted in favor of the Plan. In claim
amount, 100% of voting creditors in Class AL3 approved the Plan. A total of $19,083,658.00
voted to accept the Plan, and $0.00 voted to reject the Plan, For numerosity, the rate of approval
by creditors in Class AU was 100%. In Class AU, fOllr of the five votes received voted in
favor oCthe Plan. One ballot totaling $0.00 was otherwise invalid, did not indicate a preference
regarding the Plan, and was not counted.

WHEREAS, objections to the Plan were filed by (i) Pima County [Docket Nos.

5741 and 6397], (il) the Internal Revenue Service [Docket No. 6282], (iii) Zurich American

Insurance Company and/or its affiliates including but not limited to Fidelity & Deposit Company

of Maryland [Docket No, 6283], (iv) Union Bank ofCalifoll1ia [Docket No, 6304], (v) New

York State Teachers' Retirement System (the "NYSTRS O~jectiol1") [Docket No. 6307], (vi) the
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Ad Hoc Committee of Beneficiaries ofthe New Century Financial Corporation Deferred

Compensation Plan andlor Supplemental Retirement/Savings Plan [Docket No. 6338), (vii)

Deutsche Bank National Trust Company [Docket No. 6391), and (viii) Countrywide Home

Loans, Inc. [Docket No_ 6403) (the "Objections"); and a statement regarding the Plan was filed

by Carrington Capital Management, LLC [Docket No. 6.303]; and

WHEREAS, on April 23, 2008, the Debtors filed the Dec/am/ion oj Holfy Etlln in

Supporl O/Coll!irma/ion of Ihe SecondAmended~oinlChapler JJ Plan ojl.iquidalioll oj/he
i

Deblors and Ihe o,fficial Commillee of ullsecuref Creditors Daled as ~fApril 23, 2008 [Docket

No. 6407] (the "Etlin Declaration"); and

WHEREAS, on April 22, 2008, tl1e Debtors filed the Dec/aralioll ~fTodd Erellls
,

ill Supporl ofConjirmalioll oj Ihe Secolld Amendfd Joinl Chapler JI Plall oj Liquidaliol1 oj the

Deblors alld Ihe Official Commillee oj ullsecuref Creditors Dales as ojApril 23, 2008 [Docket
I

No. 6396] (the "Brents Declaration") and !

WHEREAS, on April 24, 2008, the Court entered an order (the "Plan

Modification Order") approving the Plan Modification Motion and determining that the proposed

Plan modifications contained in the Draft Second Amended Plan did not adversely change the

treatment of Creditors and did not require resolicitation of any Class; and

WHEREAS, a hearing to consider confirmation ofthe Plan was held on April 24,

2008 and April 25, 2008 before the Honorable Kevin J. Carey, United States Bankruptcy Judge

for the District of Delaware (the "Confirmation Hearing"); and

WHEREAS, the Court received evidence as set forth in the record and the

documents submitted into the record through such testimony or otherwise; and

LA): 114680) II
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WHEREAS, on July 2, 2008, the Court entered its Opinion on Confirmation (the
I,

"Opinion"), which Opinion constitutes findings elf fact and conclusions of law, indicating that

the Plan would be confirmed and requiring the Plan Proponents to submit a proposed

confirmation order; and

NOW, THEREFORE, the Court having (a) considered the Plan, the portions of

the Etlin Declaration admitted into evidence at tl~e Confirmation Hearing, the Tabulation

Certification, the O~jections, the testimony in connection with and record of the Confirmation

I

Hearing and the entire record of these chapter Illcases and (b) issued the Opinion, and after due

deliberation thereon;

THE COURT HEREBY FINDS AND DETERMINES THAT:

A. Incorporation ohhe Opinioq by Reference. The Court's findings of facts
I

and conclusions of law set forth in the Opinion s~all be fiJlly incorporated herein by reference

and made a part of this Order; proyided, howeve~, that nothing contained in the Opinion shall be
,

deemed to limit in any way the scope of the COlnlt's findings offact and conclusions of law as set

lbrth herein and shall only be deemed to supplement this Order

B. Judicial Notice. The Court tlLkes judicial notice of the docket in these

chapter II cases maintained by the Clerk of the Court, including, without limitation, all

pleadings and other documents filed, all orders entered, and all arguments made, proffered or

adduced, at hearings held before the Court

C. Transmittal of Solicitation PlIckages. The Disclosure Statement (together

with all exhibits thereto, including the Plan), the Confirmation Hearing Notice, the ballots, and

other required muterials, as set forth in the Solicitation Procedures Order, were transmitted und

served substantially in accordance with the Solicitation Procedures Order and the Federal Rules
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of Banlauptcy Procedure (as amended, modified or replaced from time to time, the "Bankruptcy

Rules") and the Local Rules of Bankruptcy Practice and Procedure of the United States

Bankruptcy Court for the District of Delaware and such transmittal and service was adequate and

sufficient.

D. Burden of Proof. The Plan }1roponents have met their burden of proving the

elements ofsections I 129(a} and (b) of the Bank~uptcy Code, by a preponderance of evidence,
,

I

which is the applicable evidentiary standard in thf Court. The Court also finds that the Plan

Proponents have satisfied the elements ofsection~ I I29(a} and (b) of the Bankruptcy Code under

the clear and convincing standard of proof. I

,

E. Plan Compliance with Ba#otcy Code. As required by section 1129(a)(I)
!

of the Bankruptcy Code, the Plan complies with ll-Il applicable provisions of the Banlauptcy

Code and Bankruptcy Rules, including but not limited to sections 1122, 1123, 1129, and 1145 of

the Bankmptcy Code.

F. Satisfaction of Plan Confirmation Requirements (11 V.S.c. § I I29(a». The

Plan meets all of the applicable requirements of section I I29(a) of the Bankruptcy Code,

including, without limitation, as set forth in the Opinion.

G. Filjr and Equitable: No Unfair Discrimination III U.S.C. § I 129(b)). The

Plan does not "discriminate unfairly" and is fair and equitable with respect to each impaired

Class of Claims or Interests that has not voted to accept the Plan (Class HC3b, Class HC4a,

Class HC4b, Class HC4c, Class HC4d, and Class I-IC4e), thereby satisfying the requirements of

section 1129(b) of the Bankruptcy Code. No Holder of a Claim or Interest that is junior to the

Claims in Class HC3b, Class HC4a, Class HC4b, Class HC4c, Class HC4d, or Class HC4e will

l.AJ:114680J22
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,

=,1" ~y proP'''Y "" ''''""' of I" CI,lm m Ij...", ""d~ tho PI..
,

absolute priority rule of section 1129(b)(2) of the 'Bankruptcy Code.

The Plan satisfies the

I-I- Principal Pumose of the Plan (\ I U.S.C. § 1129(d)). The principal purpose

of the Plan is not the avoidance of taxes or the av?idance of the application ofsection 5 of the

Securities Act of 1933, thereby satisfying the reqIJirements ofsection I 129{d) of the Bankruptcy

Code.

I Modifications Contained in tile Plan. The Additional Modifications are non­

material, do not adversely change the treatment or Creditors, and do not require resolicitation of

I

any Class I

J. Each of the conditions to the

I

Effective Date, as set forth in Article 14 of the PI~n, is reasonably likely to be satisfied.

K. Retention of Jurisdiction. TI-je Court properly may retain jurisdiction over

the mallers set forth in Article 15 of the Plall.

NOW, THEREFORE, IT IS HEREBY OWERED TI-IAT:

I, Confirmatioll. The Plan, a copy of which is annexed hereto as Exhibit I,

as modified by this Order, is hereby confirmed pursuant to section 1129 of the Bankruptcy

Code

2. Capitalized Terms. Capitalized terms not otherwise defined herein have

the meanings given to them in the Plan.

3. Confirmation Order Controls. If there is any direct conflict between the

terms of the Plan and the terms of this Order, the temlS of this Order shall control.

4. Objections All ofthe objections to confimlatioll of the Plan and all

reservations of rights included therein, to the extent not resolved, withdrawn or rendered moot,

LA3:1146S03 n
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are overruled; provided, however, that the withdrawal of that pOition of the NYSTRS Objection

relating to the pursuit of claims against the Debtors solely to the extent of available insurance

proceeds is without prejudice to NYSTRS and the putative class (the "SecUlities Plaintiffs") in

the shareholder securities fraud class action curr~nllY entitled In re New Century, Case No_

2:07-cv-00931-DDP (JTLx) and pending in the United States District Court for the Central

District of California (the "Securities Litigation'') (damages for which are asserted by the

Securities Plaintiffs in proofs of claim number 2~91, 2895, 2897, and 2901) to move for relief

from the automatic stay in order to pursue their laims against the Debtors solely to the extent of

available insurance coverage and proceeds in th Securities Litigation.. All rights and arguments

(legal or equitable) available to the Debtors and iquidating Trust to object to andlor oppose
I

such a motion by the Securities Plaintiffs for reli~f from the automatic stay are fully reserved.
I
I

5_ Binding Effect of Plan. E*cept as otherwise provided in section
,
,

I

lI4I(d)(3) of the Bankruptcy Code, on and afie~ the Confirmation Date, the provisions of the

Plan bind any Holder of a Claim against, or Interest in, the DebtOIs, the Estates and their

respective successors or assigns, whether or not the Claim or Interest of such Holder is impaired

under the Plan, whether or not such Holder has accepted the Plan and whether or not the Holder

has filed a Claim On and after the Confirmation Date, the EPD/Breach Claim Protocol shall be

binding on all Holders of Claims in Classes OP3b and/or OP6b irrespective of how such Holders

voted on the Plan and irrespective of whether such Holders submit the information requested by

the Debtors pursuant to the questionnaire referenced in the EPD/Breach Claim Protocol. Any

vote in favor of the Plan by a Holder of Claims in Classes OP3b andlor OP6b constitutes an

express consent to the EPD/Breach Claim Protocol. The rights, benefits and obligations of any

Person named or referred to in the Plan, whose actions may be required to effectuate the terms

LA3,114680322
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of the Plan, shall be binding on and shall inure to the benefit of any heir, executor, administrator,

successor or assign of such Person (including, without limitation, any trustee appointed for the

Debtors under chapters 7 or 11 ofthe Bankruptcy Code).

6. Plan Settlements APprovel For the reasons set f0l1h in the Opinion, the

settlements and compromises provided for in the' Plan, incl~lding without limitation:

(i) the Multi-Debtor Claim Prbtocol as defined in the Plan;

(ii) the EPD/Breach Claim Pr1ocol as defined in the Plan;
,

(iii) the Intercompany Claim P otocol as defined in the Plan;

(iv) the distribution of the Liti ation Proceeds among the various creditor

groups;

(v) the establishment of the JoInt Administrative Share as set forth in Exhibit

C annexed to the Plan; and!

(vi) the formation and composition of each ofthe Debtor Groups and the
,

establishment and application of the Determined Distribution Amount

methodology in Article 4 of the Plan to calculate the distributions to

creditors

are hereby approved.

7. Plan ClassificatioQ CQntrQlling. The classifications of Claims and

Interests for plllposes of the distrib~ltjQns tQ be made under the Plan shall be gQverned solely by

the terms Qf the Plan and this Order. The classifications set forth Qn the ballots tendered to the

DebtQrs' Creditors in connection with voting on the Plan (a) were set forth on the ballots solely

for purposes of vQting tQ accept or reject the Plan. (b) dQ nQt necessarily represent and in no

event shall be deemed to modify Qr otherwise affect, the actual classificatiQns Qf such Claims

LA3:114680322
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l~nder the Pla~ o~ for, distribution purposes and (t~ s~all not be binding on the Debtors, their

Estates, the Llqllldatmg Trustee, or the Plan Ad~mlstrator.

8. Plan Distribution Provisions Controlling Matters relating to distributions

to Holders of Claims against and Interests ofthel Debtors, including but not limited to the timing

of distributions, necessary reserves, distribution pakulations, payment in full of Unsecured
i

Claims, manner of distIibution, treatment of de inimis distributions, delivery of distributions,

treatment of undeliverable distributions, setoffs nd recoupments, interest on Claims, treatment

of withholding taxes, and reports regllTding distr butions, shall be govemed solely by the terms

of the Plan and this Order,

9" Injunction Except as oth rwise expressly provided in the Plan or in this

Order, and except in connection with the cnforc ment of the terms of the Plan, this Order, or any

documents provided for or contemplated in the Ian or this Order, on and after the Effective

Date, all Persons and entities who have held, cu rently hold, Or may hold Claims against or

Interests in the Debtors or the Estates that arose prior to the Effective Date (including but not
,

I

limited to States and other governmental units, ~nd any State official, employee, or other entity

acting in an individual or official capacity on behalf of any State or other governmental units)

are permanently enjoined from: (i) commencing or continuing in any manner, directly or

indirectly, any action or other proceeding against any Protected Party or any property of any

Protected Party; (Ii) enforcing, attaching, executing, collecting, or lecovering in any manner,

directly or indirectly, any judgment, award, decree, or order against any Protected Party or any

property of any PlOtected Party; (iii) creating, perfecting, or enforcing, directly or indirectly, any

lien or encumbrance of any kind against any Protected Party or any property of any Protected

Party; (iv) asserting or effecting, directly or indirectly, any setoff, or right of subrogation of any

lA3:1146803ll
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kind against any obligation due to any Protected Party or any property of any Protected Party;

and (v) any act, in any manner, in any place whatsoever, that does not conform to, comply with,

or is inconsistent with any provisions of the Plan, Any Person or entity injured by any willful

violation of such injunction may recover actual damages, including costs and attorneys' fees,

and, in appropriate circumstances, may recover punitive dwnages from the willful violator,

Nothing contained in Article 13 of the Plan or in this Order shall prohibit the Holder of a

Disputed Claim from litigating its right to seek ttl have such Disputed Claim declared an

Allowed Claim and paid in accordance with the distribution provisions of the Plan, or enjoin or
!

prohibit the interpretation or enfOicement by the Holder of such Disputed Claim of any of the

obligations ofthe Debtors, the Liquidating Trus e, or the Liquidating Trnst under the Plan.

This Order also shall constitute an injunction en oining any Person from enforcing or attempting

to enforce any claim or cause of action against ahy Protected Party or any property of any

Protected Party based 011, arising from or related to any failure to pay, or make provision for

payment of, any amount payable with respect to any Priority Tax Claim on which the payments

due under Article 4 of the Plan have been made or are not yet due under Article 4 ofthe Plan;

provided, however, that the foregoing injunction will not enjoin actions by the SEC to the extent

that pursuant to section 362(b)(4) of the Banluuptcy Code such actions are not subject to section

362(a) of the Bankruptcy Code. Except as plOvided in Article 13.C of the Plan, nothing in the

Plan or this Order shall (i) release or discharge any claims held by the SEC against any non-

debtors or (ii) enjoin or restrain the SEC from enforcing any such claims against any non-

debtors, Further, except as provided in Article 13.C of the Plan as modified by this Order,

nothing in the Plan or this Order shall (i) release or discharge any claims currently asserted by

the SecUlities Plaintiffs in the Securities Litigation against any non-debtors or any claims the

lA3:1l4680322
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,

comi in the Securities Litigation permits the Sec~rities Plaintiffs to assert against any non·

debtors (collectively, the "Third Party Securitiesi Claims") or (ii) enjoin or restrain the Securities

i

Plaintiffs from enforcing any such claims agains !lny non-debtors,

10. Term ofSta and In'uncti ns. Unless otherwise provided herein or in the

Plan, all injunctions or stays provided for in the ~hapter I I Cases by orders of the Cmllt, under

sections 105 or 362 of the Bankruptcy Code, thei Plan, or otherwise, and extant on the
I

I

Confirmation Date, shall remain in full force an4 effect until the later of (x) the entry of the
I

Final Decree or (y) the dissolution of the Liquidfting Trust.. In accordance therewith, and

without limiting the foregoing, until the later of Ii) entry of the Final Decree or (ij) the

dissolution ofthe Liquidating Trust, all Persons r entities (except as provided in section 362(b)

of the Bankruptcy Code} are stayed from (i) the ommencement or continuation of ajudicial,

administrative, or other action or proceeding, in luding the employment of service of process,

against the Debtors that was or could have been bommenced prior to the Petition Date, or to

recover a claim against the Debtors that arose prior to the Petition Date, (ii) the enforcement,

against the Debtors or against property of the Estates, of a judgment obtained before the Petition

Date, (iii) any act to obtain possession of property of the Estates or of property from the Estates

or to exercise contlOl over property ofthe Estates, (iv) any act to create, perfect, or enforce any

lien against property of the Estates, and (v) any act to collect, assess, or recover a claim against

the Debtors that arose before the Petition Date; provided, however, that notwithstanding any

provisions of the Plan Or this Order, including but not limited to Article 13 of the Plan, (i) when

permitted to do so in the Securities Litigation, the Seclllities Plaintiffs may serve discovery

requests on the Liquidating Trust, as custodian ofNCFC's books and records, and may seek to

take any action reasonably necessary to enforce such requests and compel discovery in the

LAJ: L14GBOJ 22
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Sectlrities Litigation, and (ii) the rights of the Liquidating Tl1.Istee to object on any and all bases

to such discovery requests (other than on the ba~is that such discovery requests violate the

automatic stay or any injunction) in accordance with the Federal Rules of Civil Procedure, the

Federal Rules of Evidence, and any other apPlict'ble rules, laws, or legal authority and the rights

to assert any and all applicable privileges (and oher related rights) are fully reserved.
,

II. Relief flOm Stay Notwit~standingany provision of the Plan or this

Order, (i) all orders of the Court entered during he Chapter II Cases, including, without

limitation, the Order Providing Ihallhe Aliloma ic Slay Under Seclion 362(a) oj Ihe Bankruptcy

Code !~ Terminaled 10 Permitlhe Commel7ceme 11 or Conlinllalion 0/ any Aclionlo Foreclose

Upon or Exlingllish an Inleresl Listed inlhe Nmhe ofa Deb/or dated as of July 14,2008 (the
!
,

"Stay Termination Order"), that provide for reliM from the automatic stay imposed by section
,

362 of the Bankruptcy Code shall remain in full :force and effect following the Effective Date,

(ii) to the extent that the Debtors, the Committe<l, or any third parties file motions prior to the

Effective Date seeking relief from the automatic stay imposed by section 362 of the Bankruptcy

Code, any order of the Court granting such reliet: including, without limitation, the Stay

Temlination Order, shall supersede this Order, and (iii) following the Effective Date, parties

may seek relief from all injunctions or stays provided for in the Chapter 11 Cases by orders of

the Court, including this Order, upon sufficient notice and a hearing.

12. Exculpation. On and after the Effective Date, none of the Exculpated

Parties shall have or incur any liability fOr, and each Exculpated Party is hereby released from

any claim, cause of action or liability to any other Exculpated Party, to any Holder of a Claim or

Interest, or to any other party in interest, (a) pertaining to the timing of the commencement of

the Chapter 11 Cases or (b) for any act or omission that occurred during the Chapter I 1 Cases or

LA): 114680) 22
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in connection with the formulation, negotiation, nd/or pursuit of confirmation of the Plan, the

consummation of the Plan, andlor the administra ion of the Plan andlor the property to be

distributed under the Plan, except, in any case, fi r claims, causes of action or liabilities arising

from the gross negligence, willful misconduct or fraud of any Exculpated Party, in each case

su~ject to determination of such by final order of a court of conlpetent jurisdiction and provided

that any Exculpated Party shall be entitled to rea$onably rely upon the advice of counsel with

respect to its duties and responsibilities (if any) undcr the Plan to the extent permitted by
I

applicable law; provided, however, that, solely Jith respect to the Securities Litigation, the
I

Exculpated Parties are not released from any clalm, cause of action or liability to the Securities
,

,

Plaintiffs arising or accruing prior to March 14, *008. Without limiting the generality ofthe

foregoing, each Exculpated Party shall be entitle~ to and graIlted the plOtections and benefits of

section 1125(e) ofthe Ban1u"uptcy Code. No pn:jvision of the Plan or the Disclosure Statement

shall be deemed to act as a release of or to releasF any claims, Causes of Action or liabilities that

(i) the Liquidating Trust, Reorganized Access Lending, the Estates, or the SEC, may have

against any Person or entity for any act, omission, or failure to act that occurred (a) with respect

to the Debtors other than Access Lending, prior to April 2, 2007 and (b) with respect to Access

Lending, prior to August 3, 2007, in either case, other than for claims, Causes of Action, or

liabilities pertaining to the timing of the commencement of the Chapter II Cases or (ii) solely

with respect to the Securities Litigation, the Securities Plaintiffs may have against any Person or

entity for any act, omission, or failure to act that occurred (a) with respect to the Debtors other

than Access Lending, prior to April 2,2007 and (b) with respect to Access Lending, prior to

August 3,2007, in either case, other than for claims, Causes of Action, or liabilities arising or

accruing after March 14,2007 and pertaining to the timing of the commencement ofthe

I.A3:114680322
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Chapter II Cases; nor shall any provision of theiPlan or this Order be deemed to act as a release

of or to release any Avoidance Actions.

13. No Effect on Db'ections t Fee A lications. Nothing contained in this

Order or the Plan shall (i) affect the rights of par ies in interest to object to Fee Applications and
,

Claims asserted under section 503(b)(3) of the eankruptcy Code or (ii) obviate the power ofthc
,

Court to issue orders with respect to Fee Applicljtions and Claims asserted under section
I
!

S03(b)(3) ofthe Bankruptcy Code. i

14. Release of Goldman. On lhe E1Tective Date, any and all claims, Causes of

Action, rights or remedies of any kind or nature hat the Debtors or the Estates have, may have

or could have asserted against Goldman, its affil ates or its former or present officers, directors,

employees, attorneys, financial advisors or oth1 professionals, which claims, causes of action,

rights or remedies arise out of or relate to Acce4 Lending shall be waived, set aside, discharged,
I
,

settled, compromised, and released. :

15 IRS Notwithstanding Article 13.A of the Plan and Paragraph 9 of this

Order, the lights ofthe IRS with respect to the matters set forth therein shall be governed by this

Paragraph 15.

a. Right To Setoff The IRS may exercise its right 10 setoff unpaid Allowed

Claims against refunds oftaxes due and payable from the IRS to the

Debtors, including the income tax refund claimed by the Debtors for the

2004 taxablc year in the amount of$66,016,31 L As of the date ofthis

Order, based upon its ongoing audit of the 2003, 2004, 2005 and 2006

taxable years (the "Tax Yeats") of the Debtors, the best estimate of the

IRS is that the Debtors owe not less than $2,000,000. The IRS may

LA3:114680HZ
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continue its audit ofthe Tax Years of the Debtors until the expiration of

the statute of limitation tbr the years in dispute, No later than September

15, 2008, the IRS shall issue the debtors a statutoI)' notice of deficiency

for the Tax Years, ie., 20~3, 2004, 2005 and 2006. The IRS' best
,

estimate of the Debtors' a~ditional tax liability, if any, for the Tax Years
I

may change only betwccnlthe date of this Order and August 20, 2008.

b. IRS Schedule, By 110 laterlthan 5:00 pm Eastern Time on Wednesday,

August 20, 2008, the IRS ~hall provide to the Debtors the IRS' best

estimate of the net amoun of additional tax owed by the Debtors for the

Tax Years and an explana ion of each of the items and/or adjustments that

comprise such additional t liability (the "IRS Schedule").

c, Separate Reserve For IRS IClaims, In order to pay Allowed Priority Tax

Claims of the IRS, wheth~r Allowed on, before or after the Effective Date

(collectively, the "IRS CIljims"), the Liquidating Trustee, shall establish a

separate reserve (the "IRS,Reserve") in the amount of $1,500,000 as soon

as practicable after the Effective Date, The Liquidating Trustee shall not

be required to reserve any other amounts for the IRS in respect of the IRS

Claims, in either the IRS Reserve, the AlP/S Claims Reserve, or

otherwise.

d. IRS Right To Seek Increase To IRS Reserve. The IRS may seek to

increase the amount of the IRS Reserve al\er the Effective Date by filing

one or more notices with the Court through 5:00 p,m, Eastern Time on

Tuesday, August 20, 2008 srating that the IRS' then-estimate of the net

20
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amount owed by the Debt+s to the IRS in respect of the Tax Years,

determined by reference t~ the IRS Schedule, exceeds the amount in the

IRS Reserve. The Liquidalting Trustee, on behalf ofthe Debtors, may

object to any such notice tf filing an objection with the Court within 30

days of receipt of such notice. After a hearing, the Court will determine

whether, and if so by what, amount, the IRS Reserve shall be increased.

The COUlt's detennination, in any such hearing shall be based solely on the

ability of the Debtors or th~ Liquidating Trustee to establish that the
I
I

Debtors are not required tet reserve additional amounts, which

determination shall be bastd on the legal standards applicable under
,

section 502(c) of the Bankruptcy Code.

e. Satisfaction QfIRS Claim•. Notwithstanding the amount of the IRS
,

Claims detemlined to be Allowed, in no event shall the Debtors or the

Liquidating Trustee on behalf of the Liquidating TlUst be liable for or

make a distribution or distributions to the IRS in an aggregate amount that

exceeds the amount of the IRS Reserve. The aggregate amount distributed

from the IRS Reserve shall constitute fiJlI satisfaction of the IRS Claims in

accordance with Article 9..1 of the Plan.

f Limitation on Distribulions. Until the receipt of Notice referenced in

subparagraph (d) above, the Liquidating Trustee may make distributions

to Allowed Priority Claims and Allowed Unsecured Claims in the total

amount limited to the lesser of $6 million or 10 perceot of lotal cash on

hand on the Effective Date. Upon receipt of any such Notice and until the

21



Courl's deleffilination of the amount of the IRS Reserve, the Liquidating

Trustee shall not make any distribution on account of Priority, Priority

Tax or Unsecured Claims Iilnless the Liquidating TfilSt has sufficient assets

to make such payments l'e~erving in full for the amount set forth in the

Notice.

16. Texas Comptroller. Notwithstanding anything in the Plan to the contrary,

the setoff rights ofthe Texas Comptroller of Public Accounts are not impaired or altered in any

way by the PI an or this Order.

17 Comorate Aclion. ffecli ve Dale, lhe mallers under the Plan

involving or requiring corporate action ofthe 0 tors or their subsidiaries, including, but not

limited to, actions requiring a vote or other appr val of the board of directors or shareholders

and execution of all documentation incident to t~e Plan, shall be deemed to have been

authorized by this Order and to have occurred arid be in effect from and after the Effective Date

without any further action by the Court or the officers or directors of the Debtors or their

subsidiaries. Without limiting the foregoing, the Board of Directors of NCFC, in accordance

with the terms of the Plan, shall be authorized and directed to adopt resolutions providing that (i)

the dissolution ofNCFC is approved and (ii) the Liquidating Trustee is authorized and

empowered to prepare or cause to be prepared, and to execute and file on behalfofNCFC

Articles of Dissolution with the Maryland State Depal1ment of Assessments and Taxation. The

officers and directors of the Debtors shall cease to serve immediately after the Effective Date.

18. Dissolution of Debtors Other than Access Lending. InUl1ediately after the

Effective Date, the Liquidating Trustee shall be authorized to take, in his sole and absolute

discretion pursuant to the Liquidating Tfilst Agreement, all actions reasonably necessary to

L,\):114680322
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in the Plan.

on the Effective Date, the Committee shall dissolve automatically, whereupon its members,

Professionals, and agents shall be released from any further duties and responsibilities in the

23

have no authorization to implement the provisions of the Plan, unless specifically provided for

and the Holders of Operating Debtor Unsecured Claims shall be the sole beneficiaries of the

Liquidating Trust shall be fonned. The Holders ofl-Iolding Company Debtor Unsecured Claims

20" Formation ofLiguidating Trust On or prior to the Effective Date, the

implementation.

Chapter II Cases and under the Bankruptcy Code or in connection with the Plan and its

liability for using his discretion to dissolve or nOt dissolve any of the Debtors or their

19. Dissolution of Committee. SUbject to the terms of Article 8,0 of the Plan,

Trustee shaH not be compelled to dissolve any of the Debtors (other than NCFC) or their

SUbsidiaries. Whether or not dissolved, immediately after the Effective Date, the Debtors shall

shall be dissolved as set forth in Article S.C oftbe Plan, the Liquidating Trustee shall have no

subsidiaries if to do 50 would unduly burden thel Liquidating Trust; and (iii) no assets shall

revest in the Debtors (other than Access Lendin$). Other than with respect to NCFC, which

the Liquidating Trustee shaH file a certificate ofdissolution in the applicable state of

including without limitation under the laws of the jurisdictions in which they may be organized

including the costs of preparing or filing any ne1essary paperwork or documentation; provided,

however, (i) after all distributions have been made to Holders of Allowed Claims against NCFC,

incorporation for NCFC and NCFC shall dissolve and cease to exist; (ii) that the Liquidating

or registered, and to pay alll'easonable costs and expenses in connection with such dissolutions,

dissolve the Debtors (other than Access Lending) and their subsidiaries under applicable laws,

LA]: 114680322
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Liquidating Trust. Holdel'S of Unsecured Claim$ against Access Lending shall not be

beneficiaries of the Liquidating Trust. Allowed AfP/S Claims (othel than against Access

Lending) shall be paid out of the Liquidating T,list Assets but Holde,s of such Allowed AlP/S

Claims shall not be beneficiaries of the Liquidating Tms!.

2\.. Liquidating Tmst Ag,eement The Liquidating Trust Agreement, as

amended [Docket No. 6414) is hen:by approved, In the event a provision of the Plan or this

Order conflicts with a provision of the Liquidating Trust Agreement, the provision of the

Liquidation Tmst Agreement shall control.

22, Transfer of Assets. On tM Effective Date, the Liquidating Trust Assets,

as described in Article 8,E.\ of the Plan, will be I;onveyed directly by the Debtors other than

Access Lending to the Liquidating Trust on behalf of the beneficiaries theleof:

23. Appointment of the Liquigating Trustee Alan M, Jacobs ("M£. Jacobs")

is hereby appointed Liquidating Tmstee. M, Jacobs shall commence serving as the Liquidating

Trustee on the Effective Date; provided, howevw, that Mr. Jacobs, as Liquidating Tf1.lstee, shall

be permitted to act in accordance with the terms of the Liquidating Trust Agreement from the

Confirmation Date (or such earlier date as authorized by the Committee) through the Effective

Date and shall be entitled to seek compensation in accordance with the terms of the Liquidating

Tmst Agreement and the Plan.

24. Liquidating Trustee Deemed Estate Representative_ The Liquidating

Trustee shall be deemed the Estates' representative (except with respect to Reorganized Access

Lending) in accordance with the provisions of the Bankruptcy Code, including but not limited to

section J \23 of the Bankruptcy Code and shall have all powers, authority and responsibilities

specified in the Plan and the Liquidating Trust Agreement, including, without limitation, the
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powers of a trustee under sections 704, 108 and 1106 of the Bankruptcy Code and Rule 2004 of

the Bankruptcy Rules (including without limitation, commencing, prosecuting or settling Causes

of Action, enforcing contracts, and asserting claims, defenses, offsets and privileges), to the

extent not inconsistent with the status of the Liq\lidating Trust as a liquidating trust within the

meaning of Treasury Regulations 301.7701-4{d)' for federal income tax purposes.

25. Liquidating Trustee as So~ Officer and Director of Debtors. The

Liquidating Trustee is hereby appointed as the s?le officer and director of each of the Debtors

(other than Access Lending) as of the Effective pate. To the extent necessary or appropriate to

i

effect such appointment, the Liquidating Truste is hereby authorized to amend the corporate

governance documents of each of the Debtors ( ther than Access Lending).

26. Actions Against the Ligui atin Trustee. Without the permission of the

Court, no judicial, administrative, arbitral, or otl er action or proceeding shall be commenced

I

against the Liquidating Trustee in its official capacity, with respect to its status, duties, powers,

acts, or omissions as Liquidating Tt1Istee in any forum other than the Courl.

27. Bond, The Liquidating Trustee shall at all times maintain a bond

acceptable to the Plan Advisory Committee and the United States Trustee, or as approved by the

Courl.

28. Term and Compensation of the Liquidating Trustee. The Liquidating

Trustee shall initially be compensated as set forth in the Liquidating Trust Agreement (which

compensation may be revised by the Liquidating Trust with the consent of the Plan Advisory

Committee) and shall not be required to file a fee application to receive compensation. The

Liquidating Trustee's compensation shall, however, be subject to the review and, if appropriate,

objection of the Plan Advisory Committee as set fOlth in the Liquidating Trust Agreement.

LA3:114680nz
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29. Removal or Replacement. The Liquidating Trustee may be removed or

replaced at any time by the Plan AdvisOlY Committee in accordance with the procedures in the

Liquidating Trust Agreement. In the event of the death or incompetency (in the case of a

Liquidating Trustee that is a natural person), dis$olution (in the case of a Liquidating Trustee

that is a corporation or other entity), bankl1lptcy, insolvency, resignation, or removal of the

Liquidating Trustee, the Plan Advisory Committee shall have the authority to appoint a

successor trustee as set forth in the Liquidating rrust Agreement.

30, Responsibilities onhe Liquidating Trustee The Liquidating Trustee shall

be vested with the rights, powers and benefits set forth in the Plan and the Liquidating Trust

Agreement (including, but not limited to, those I'ights and duties set forth in Article 8 F5(c) of

the Plan). The Liquidating TlUstee shall be subject to the directions of the Plan Advisory

Committee as set forth in the Liquidating Trust Agreement. Notwithstanding anything to the

contrary contained in the Plan or this Order, acts by the Liquidating Trustee, including

discretionary acts, will require the consent of or consultation with the Plan Advisory Committee

as more specifically set forth in the Liquidating Trust Agreement. If there is any inconsistency

or ambiguity in the Plan, this Order or the Liquidating Trust Agreement in respect of the Plan

Advisory Committee's role in the Liquidating TlUstee's authority to act, the provision of the

Liquidating Trust Agreement shall control.

31. Liquidation of Trust Assets. The Liquidating Trustee, in its reasonable

business judgment, and in an expeditious but ordcrly manner, shall liquidate and convert to eash

the Liquidating Trust Assets, make timely distributions and not unduly prolong the duration of

the Liquidating Trust. The liquidation of the Liquidating Trust Assets may be accomplished

either through the sale of Liquidating Trust Assets (in whole or in combination), including the
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sale of Causes of Action, or through prosecution or settlement of any Causes of Action, or

otherwise.

32. Termination. The duties a d powers of the Liquidating Tmstee shall

terminate upon the termination of the Liquidatin Tmst.

33. Document Retention. From and after the Effective Date, the Liquidating

Trustee shall continue to preserve and maintain all documents and electronic data (including, but

not limited to, emails and email scrvcr back-up t,pes) (collectively, the "Records") transfen-ed

to the Liquidating Trust by the Debtors as set forlth in the Plan and the Liquidating Trust

Agreement, and the Liquidating Trustee shall not destroy or otherwise abandon any such
I

Records absent further order of the Court after a 'learing upon notice to parties in interest with

an opportunity to be heard. The Records the Del\ltors will transfer to the Liquidating Trust on

the Effective Date shall include, but not be limit@d to, all such documents and electronic data (i)

identified for retention in connection with the investigation by the Alrdit Committee ofNCFC's

Board of Directors llild (ii) produced to the SEC" the United States Attorney's Office, or the

Examiner.

34. Valuation of Assets. As soon as practicable after the Effective Date the

Liquidating Trustee shall make a good faith determination of the fair market value of the

Liquidating Trust Assets. This valuation shall be used consistently by all parties (including,

without limitation, the Debtors, the Liquidating Trustee, the Holders of Holding Company

Debtor Unsecured Claims and the Holders of Operating Debtor Unsecured Claims) for all

federal and state income tax purposes.
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35. Payments by the Liquidating Trust. The Liquidating Trust shall make

distributions to Holders of Allowed Claims in arJeordance with A,ticle 9 of the Plan and this

Order.

36. Termination of Liguidatin@ Trust. The Liquidating Trust shall terminate

after its liquidation, administration and distribution of the Liquidating Trust Assets in

accordance with the Plan and its full perfom)anc~ of all other duties and functions set fOlth

herein or in its Liquidating Trust Agreement. Hie Liquidating Trust shall terminate no later

than the fifth (5th) anniversary of the Effective Ijlate; orovided, however, that, within a period of

six (6) months prior to such tem)ination date, th~ Court, upon motion by a party in interest, may
,

I

extend the term of the Liquidating Trust if it is n~cessary to facilitate or complete the liquidation
I

of the Liquidating Trust Assets administered by fhe Liquidating Trust. Notwithstanding the

foregoing, multiple extensions can be obtained so long as Court approval is obtained within six

(6) months prior to the expiration oreach extended term; provided, however, that the aggregate

of all such extensions shall not exceed three (3) years, unless the Liquidating Trustee receives a

favorable ruling from the IRS that any further extension would not adversely affect the status of

the Liquidating Trust as a liquidating trust within the meaning of Treasury Regulations

301 ,7701-4(d) for federal income tax purposes.

37. Creation of the Plan Advisory Committee. On the Effective Date,the Plan

Advisory Committee shall be deemed appointed and shall adopt bylaws to govern the actions of

the Plan Advisory Committee. The Plan Advisory Committee shall consist of the following five

members of the Committee: Credit Suisse First Boston Mortgage Capital LLC; Deutsche Bank

National Trust Co; Fidelity National Information Services, Inc.; Kodiak Funding, L-P; and

Residential Funding Company, LLC In the event of the resignation of a member of the Plan

l A); 114680) 22
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Advisory Committee, the remaining members shall use reasonable efforts to designate a

successor from among the Holders of Unsecured Claims and shall use reasonable efforts to

maintain such composition of membership as existed prior to resignation, Unless and until such

vacancy is filled, the Plan Advisory Committeelshall function in the interim with such reduced

membership.

.38 Rights and Duties of the Plan Advisory Committee, The fiduciary duties,

as well as the privileges, immunities, and protelltions that applied to the Committee prior to the

Effective Date shall apply to the Plan Advisory 'Committee, The Plan Advisory Committee's

role shall be to advise and approve the actions of the Liquidating Trustee as more particularly
!

set forth in the Liquidating Tmst Agreement llhe Plan Advisory Committee shall have the
!

rights and powers set forth in the Liquidating Trst Agreement (including those rights and duties
I

set f0l1h in Article 8,G.4 of the Plan). The dutits and powers of the Plan Advisory Committee

shall terminate upon the termination of the LiqJidating Trust.

.39, No Compensation of Members of the Plan Advisory Committee. Except

for the reimbursement of reasonable costs and expenses inculTed in connection with their duties

as members ofthe Plan Advisory Committee, including reasonable attorneys' fees subject to a

cap to be established by the Plan Advisory Committee in its discretion, the members of the Plan

Advisory Committee shall serve without compensation. Reasonable costs and expenses, as set

forth in Article 8.0.5 of the Plan, incurred by members of the Plan Advisory Committee shall be

paid by the Liquidating Trust without need for approval of the Court.

40. Plan Advisory Committee Objection to Fees. The Plan Advisory

Committee shall have thirty (30) days, or such other period as determined by the Plan Advisory

Committee and the Liquidating Trustee, from the delivery of a fee statement to object to the fees
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of any professional retained by either the Liqui ating Trust or the Plan Advisory Committee by

giving notice of any such Objection to the profe sional seeking compensation or reimbursement.

For an objection to be valid, it shall be in writin and set forth in detail the specific fees objected

to and the basis for the objection- Any objection that remains unresolved fifteen (15) days after

it is made shall be submitted to the Court for resolution_ The uncontested portion of each

invoice shall be paid within forty (40) days after its delivery to the Plan Advisory Committee

and the Liquidating Trustee.

41- Liability, IndemnificationjofLiguidating Trustee and Plan Advisory

Committee Neither the Liquidating Trustee (including in its capacity as Plan Administrator),

the Plan Advisory Committee, their respective members, designees or professionals, or any duly

designated agent or representative of the Liquidating Trustee, the Plan Advisory Committee or

their respective members, nor their respective employees, shall be liable for the act or omission

of any other member, designee, agent or representative of such Liquidating Trustee or Plan

Advisory Committee, nor shall such liqUidating Trustee (including in its capacity as Plan

Administrator), or any member of the Plan Advisory Committee or their respective designees,

agents or representatives, be liable for any act or omission taken or omitted to be taken in its

capacity as Liquidating Tnlstee or Plan Administrator, or as a member of the Plan Advisory

Committee, respectively, other than for specific acts or omissions resulting from such

Liquidating Trustee's or such member's willful misconduct, gross negligence or fraud. The

Liquidating Trustee (including in its capacity as Plan Administrator), or the Plan Advisory

Committee may, in connection with the perfOlmance of its functions, and in its sole and absolute

discretion, consult with its attorneys, accountants, financial advisols and agents, and shall not be

liable fOI any act taken, omitted to be taken, or suffered to be done in accordance with advice or
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opinions rendered by such persons, regardless of whether such advice or opinions are provided

in writing. Notwithstanding such authority, neither the Liquidating Trustee (including in its

capacity as Plan Administrator) or the Plan Advisory Committee shall be under any obligation

to consult with its attorneys, accountants, financial advisors or agents, and their determination

not to do so shall not result in the imposition of liability on the Liquidating Trustee (including in

its capacity as Plan Administrator) or Plan Advisory Committee or their respective members

and/or designees, unless such determination is bqsed on willful misconduct, gross negligence, or

fraud. The Liquidating Trust shall indemnify an~ hold harmless the Liquidating Trustee and
!

Plan Advisory Committee and its members, desi nees and professionals, and all duly designated

agents and representatives thereof{in their capac ty as such), from and against and in respect of

all liabilities, losses, damages, claims, costs and xpenses (including, without limitation,

reasonable altomeys' fees, disbursements, and r lated expenses) which such parties may incUl
!

or to which such parties may become s\lbject in ~onnection with any action, suit, proceeding or

investigation brought by or threatened against such parties arising out ofor due to their acts or

omissions, or consequences of such acts or omissions, with respect to the implementation or

administration of the Liquidating Trust or the Plan or the discharge of their duties hereunder;

provided, however, that no such indemnification will be made to such persons for actions or

omissions as a result of willful misconduct, gross negligence, or fraud.

42. Liquidating Trust Professionals. The Liquidating Trustee may retain

professionals, including but not limited to, counsel, accountants, investment advisors, auditors,

professionals from the Liquidating Trustee's own film, and other agents on behalf of the

Liquidating Trust as necessary or desirable to callY out the obligations of the Liquidating

Trustee hereunder and under the Liquidating Trust Agreement. More specifically, the
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Liquidating Trustee may retain counsel in any matter related to its administmtion, including

counsel that has acted as counsel for the Debtors, the Committee, or any of the individual

members of the Commit1ee in the Chapter II Cases, Prior to the Effective Date, the Committee

shall approve a budget for the six (6) month period begilllling on the Effective Date, on a

professional-by-professional basis, for professional fees for services to be rendered to the

Liquidating Trust, which budget may be altered1from time to time by the Plan Advisory

Committee in accordance with the Liquidating trust Agreement provided that any fees and

expenses of professionals retained by the LiqUi1ating Trust that have been incuned prior to the

date of the modification of the budget shall conitilute budgeted amounts. Except with respect to
I

services rendered and expenses incurred in cornjection with Fee Applications pending on the
,

Effective Date or filed after the Effective Date, the Professionals retained by the Debtors or the
I

Commit1ee shall only be entitled to compensation for services performed and expenses incurred
,

after the Effective Date to the extent, if any, of the amount budgeted for each respective

ProfessionaL Following the Effective Date, theLiquirlating Trustee may pay, without

application to the Court or any other court of competent jurisdiction, such professionals retained

by the Liquidating Trust in accordance with agreements that the Liquidating Tmstee detemlines

to be reasonable. TIle Plan Advisory Committee shall approve in advance the Liquidating

Tmstee's retention ofproIessionaIs and their compensation mrangements.

43. Plan Advisory Committee Professionals. The Plan Advisory Committee

shall have the right to retain counsel of its choice in the event of a dispute or conflict with the

Liquidating Trustee or for other purposes set forth in the Liquidating Trllst Agreement and the

reasonable fees and expenses of such counsel shall be paid by the Liquidating Trust.
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44. Tran fer of Access Le in Stock. On the Effective Date, pursuant to

Article 8.E of the Plan, TRS Holdings shall distri ute the stock of Access Lending to the

Liquidating Trust, which shall become the sole sl~areholder of Reorganized Access Lending.

45. The Plan Administrator. Tile Liquidating Trustee shall act as Plan

Administrator with respect to Reorganized Access Lending. From and after the Effective Date,

Mr. Jacobs is appointed to serve as Plan Administrator in accordance with the terms of the Plan

and the tenTIS of that certain Plan Administrator Agreement, a copy of which was attached to the

Notice of Filing of Plan Administrator Agreement [Docket No. 6413), and which is hereby

approved. The initial Plan Administrator, and each successor Plan Administrator, shall serve

until the earlier of (i) the dissolution of Reorganized Access Lending or (ii) such Plan

Administrator's resignation, death, incapacity, removal or termination. Upon the occurrence of

the Effective Date, the articles of incorporation of Access Lending shall be amended to provide

that the Plan Administrator shall be the chief executive officer and sole director of Reorganized

Access Lending. In such capacity, the Plan Administrator shall have all necessary and

appropriate power to act for, on behalf of and in the name of Reorganized Access Lending, with

the same power and effect as if each of his or her actions in furtherance of his or her duties as a

responsible person and as a board-appointed officer and shareholder-appointed director of

Reorganized Access Lending were explicitly authorized by the appropriate board of directors or

shareholders. In its capacity as Plan Administrator, the Liquidating Trustee shall take such

actions as are in the best interests of Reorganized Access Lending.

46. Payment of Allowed AIPIS Claims Against Acces§ Lending Subject to

Article IO.FA of the Plan, the Plan Administrator shall pay all Allowed AIPIS Claims against
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Access Lending as soon as practicable after thelater of (a) the Effective Date and (b) the date

upon which any such Claim becomes an Allow d Claim.

47. Reimbursement of Debtors and Liquidating Trust. Subject to Article

]OTA of the Plan, on the Effective Date or as s60n as practicable thereafter and following the

establishment of the Access Lending Administrative Fll11d and the Access Lending AIPIS

Reserve, the Plan Administrator shall pay from the Assets of Reorganized Access Lending to the

Liquidating Trust (i) the amount of all Allowed A/P/S Claims allowed against Access Lending

and paid by the Debtors other than Access Lending on or before the Effective Date or by the

Liquidating Trustee after the Effective Date; (ii)i the amount of administering the Estate of

Access Lending, as determined by the Liquidatihg Trustee, incurred in the ordinary course prior

to the Effective Date and paid by the Debtors other than Access Lending on or before the

Effective Date in the ordinary course; and (iii) the Joint Administrative Expense Share of

Access Lending paid by the Debtors other than Access Lending on or befole the Effective Date

or by the Liquidating Trustee after the Effective Date.

48. Resolution of Claims and Prosecution of Access Lending Causes of

Action. The Plan Administrator shall resolve all Disputed Claims against Access Lending as

soon as practicable following the Effective Date; provided, however, that all Creditors ofAccess

Lending shall have the right to object to any Claims against Access Lending other than the

Goldman AU Claim and the NCMC AU Claim and, provided, further, that prior to entering

into any settlement agreement providing for the allowance of a Claim against Access Lending,

the Plan Administmtor shall either (i) provide notice of the proposed settlement terms to

Goldman, and Goldman shall have fifteen (15) days to object to the subject Claim, with

Goldman's failure to object to such Claim within such time period deemed Goldman's consent
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to the proposed settlement or (ii) obtain Court approval of the proposed settlement agreement on

no less than 20 days notice to the Creditors of Aocess Lending and subject to the rights and

standing of Creditors of Access Lending to object to the allowance of such Claim, including

based on all grounds and defenses available to Access Lending, The Plan Administrator shall

have the exclusive right to prosecute all Access Lending Causes of Action.

49. Dissolution of Reorganizeq Access Lending. After all distributions have

beenlllade to Holders of Allowed Claims against Access Lending, the Plan Administrator shall

file a certificate of dissolution in the applicable state of incorporation for Reorganized Access

Lending, and Reorganized Access Lending shall dissolve and cease to exist Any remaining

Assets of Reorganized Access Lending shall be distributed to the Liquidating Trust as sole

shareholder in a liquidating distribution, and shall become Liquidating Tmst Assets that may be

distributed pursuant to the terms of the Plan.

50. P/eservation ofAll Causes of Action. Except as othe/wise provided in the

Plan or in any contract, instrument, release or agreement entered into in connection with the

Plan, in accordance with the provisions of the Bankruptcy Code, including but not limited to,

section 112.3 (b) of the Bankruptcy Code, the Liquidating Trustee (including, with respect to

Reorganized Access Lending, in its capacity as Plan Administrator) shall be vested with, retain,

and may exclusively enfo/ce and prosecute any claims or Causes of Action that the Debtors 01

the Estates may have against any Pe/son or entity_ The Liquidating Trustee may pursue such

retained claims (other than those of Access Lending) or Causes of Action (other than Access

Lending Causes of Action) in accordance with the best interests of the creditors of the Debtors

(other than Access Lending), the Estates (other than the Estate of Access Lending), or the

Liquidating Trust in any and all approp/iatejurisdictions as the Liquidating Trustee shall deem
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advisable, The Plan Administrator may pursue uch retained claims of Access Lending or

Access Lending Causes of Action in accordance with the best interests of the creditors of Access

Lending, the Estate of Access Lending, or Reor anized Access Lending in any and all

appropriate jurisdictions as the Plan Administtamr shall deem advisable.

51. Successors. The Liq\lidating Trust shall be the successor to the Debtors

(other than Access Lending) and their Estates for the purposes of sections 1123, 1129, and 1145

of the Banla-uptcy Code and with respect to all pending Causes of Action and other Iitigation-

related matters. The Liquidating Trust shall succeed to the attorney-client privilege ofthe

Debtors (other than Access Lending) and their Estates with respect to all Causes of Action

(other than Access Lending Causes of Action) and other litigation-related matters, and the

Liquidating Trustee may waive the attorney-client privilege with respect to any Cause of Action

or other litigation-related matter, or portion therl1of, in the Liquidating Trustee's discretion.

Reorganized Access Lending shall be the successor to Access Lending and its Estate for the

purposes of sections 1123, 1129, and 1145 of the Bankruptcy Code and with respect to all

pending Access Lending Causes of Action and other litigation-related matters. Reorganized

Access Lending shall succeed to the attorney-client privilege of Access Lending and its Estate

with respect to all Access Lending Causes of Action and other litigation-related matters, and the

Liquidating Trustee, it its capacity as Plan Administrator, Illay waive the attomey-client

privilcge with respect to any Access Lending Causes of Action or other litigation-related matter,

or pOliion thereof, in the Liquidating Trustee's discretion.

52. Cancellation of Instruments and Agreements. As of the Effective Date,

except as with respect to the stock of Access Lending, all notes, agreements and securities

evidencing Claims and Interests and the rights thereunder of the holders thereof shall, with
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respect to the Debtors, be canceled and deemed lUll and void and of no further force and effect,

and the holders thereof shall have no rights agail st the Debtors, the Estates, or the Liquidating

Trust, and such instruments shall evidence no suph rights, except the right to receive the

distributions provided for in the Plan, AdditionJlIY, the Capital Trust Indentures, and all related

notes and documents, including without limitation, the two series of Junior Subordinated Notes

due 2036, the Amended and Restated Trust Agreement, dated as of September 13,2006, and the

Amended and Restated Trust Agreement, dated,s of November 16, 2006, and the two series of

trust preterred securities and trust common secunities, lespectiveIy, shall be deemed

automatically canceled and discharged on the Effective Date, provided, however, that the

Capital Trust Indentures, and related notes and documents shall continue in effect solely for the

purposes of (i) allowing the Holders of Capital Trust Claims to receive their distributions, if any,

hereunder, including the right to litigate andlor settle any Claim asserted by a purported Holder

ofa Senior Class HC3b Claim under Article 4,C3 of the Plan, (ii) allowing the Indenture

Trtlstee to make distributions on account of the Capital Trust Claims, (iii) permitting the

Indenture Trustee to asserts its charging lien against such distributions for payment of the

Indenture Trustee Expenses, and (iv) aUlhorizing, but not requiring, the Indenture Trustee to

litigate andlor settle any Claim asserted by a purported Holder of a Senior Class HC3b Claim

under Article 4.CJ of the Plan. The Capital Trust Indentures and related notes and documents

shall terminate completely upon completion of all such distributions. The Liquidating Trust

shall not be responsible for any of the fees, expenses or costs incuned in connection with the

continuation or termination of the Capital Trust Indentures, except as set forth in Article 4,C.3

of the Plan,
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53, Professional Fee Claims. The Liquidating Trustee shall pay Professionals

who arc entitled to reimbursement or allowance of fees and expenses from the Estates pursuant

to sections 503(b)(2) - (b)(6) of the Bankruptcy Code, in Cash, in the amount awarded to such

Professionals by Final Order of the Court, as soon as practicable after the later of the Effective

Date and the date upon which any order awarding fees and expenses becomes a Final Order, in

accordance with the terms of any order entered by the Court governing the payment of fees and

expenses during the course of the Chapter I I Cases, and after application of any retainer

received by such Professionals. The provisions of the Administrative Order Establishing

Procedures tOI Interim Compensation and Reimbursement of Expenses of Professionals [Docket

No. 389] shall continue to be applicable for all fees and expenses incurred prior to the Effective

Date.

54. Any final application for allowance of a Professional Fee Claim for

services rendered and costs incurred through the Effective Date must be filed with the Court and

served on counsel for the Debtors and the Liquidating Trust at the addresses listed in Article 15

of the Plan and on the Fee Auditor and the IJ .S. Trustee so that it is received no later than forty-

five (45) days after the Effective Date, or such Professional Fee Claim shall be forever barred

and shall not be enforceable against the Debtors, their Estates, the Liquidating Trust,

Reorganized Access Lending, and their successors, their assigns, or their Assets. Allowed

Professional Fee Claims must be paid in full or reserved for in Cash to pay Professional Fee

Claims pending allowance by the Court prior to any payment to Holders of Allowed Unsecured

Claims.

55. Non-Professional Fee Administrative Claims. Each Holder of an

Administrative Claim (other than Professional Fee Claims) must file an Administrative Claim
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Request requesting payment of such Administr tive Claim with the Court by no later than thirty

(30) days after the Effective Date; provided, ho ever, that any such Administrative Claim

Request need not be filed with a hearing date. Nothing herein or in the Plan extends a Bar Date

established in the Bar Date Orders. The Liquidating Tmstee shall pay each Holder of an

Allowed Administrative Claim (excluding Professional Fee Claims) the full amount of such

Allowed Administrative Claim, without interest, in Cash, as soon as practicable after the

Effective Date or within thirty (30) days after such Administrative Claim becomes an Allowed

Claim. Notwithstanding anything herein to the contrary, (i) a Holder of an Allowed

Administrative Claim (excluding Holders of Professional Fee Claims) may be paid on such

other date or dates and upon such other terms as may be agreed upon by such Holder and the

Liquidating Trustee and (ii) the Debtors (if prior to or on the Effective Date) and the Liquidating

Tltlstee (if after the Effective Date) may pay in the ordinary course of business any expenses of

administering the Debtors' estates incurred in the ordinary course of business.

56 Senior Claim Procedure. The procedure by which a Holder of a Class

HC3b Claim may asselt that it holds a Senior Class HG3b Claim is governed solely by the terms

of the Plan, including but not limited to Article 4.C,3 of the Plan. In order for any Holder ofa

Class I-IC3b Claim to assert that it holds a Senior Class HC3b Claim and, therefore, is entitled to

the benefits of subordination as set forth in the Capital Trust Indentures, such Holder must file

with the Court and serve on the Debtors, the Holders of the Capital Trust Claims, the

Liquidating Tmstee, and the Indenture Trustee a Subordination Statement no later than thirty

(30) days after the Effective Date. If any Holder of a Class HC3b Claim files a Subordination

Statement, any distributions that would otherwise be made on account of Allowed Capital Tmst

Claims in accordance with Article 9 of the Plan shall be tumed over to a reserve to be held by
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the Liquidating Trustee (the "Senior/Sub Reser e") in a separate interest bearing account and to

,

be distributed in accordance with Alticle 4.CJ of the Plan

57. Payment of Indenture Tr\lstee Fees. Prior to turning over any distributions

to the Senior/Sub Reserve, the Liquidating Trustee shall first pay to the Indenture Trustee Otlt of

such distribtltions (i) the balance of any Indenture Trustee Expenses previously incurred, plus

(ii) the amount of $1 00,000 to be held by the Indenture Trustee in reserve (the "Future Expense

Reserve") for payment of future Indenture Trustee Expenses, all of which Indenture Trustee

Expenses are subject to the Indenture Trustee's charging lien The Future Expense Reserve

shall only be funded from any distributions that would otherwise be made on account of

Allowed Capital Trust Claims and not from any other Assets. In the event the amount of rutUte

Indenture Tmstee Expenses exceeds $100,000 and the Future Expense Reserve is depleted, the

Liquidating Tmstee shall payout of the Senior/Sub Reserve to the Indenture Trustee any such

additional Indenture Trustee Expenses that may be incun'ed from time to time, upon receipt of

one or more invoices from the Indenture TIUstee Except as previously agreed to by the

Committee, in no event shall the Indenture Trustee Expenses be paid from any Assets except

from the Senior/Sub Reserve, the Future Expense Reserve and from any distributions that would

otherwise be made on account of Allowed Capital Trust Claims.

58. Reservation of Rights to Object to Claims. Unless a Claim is expressly

described as an Allowed Claim pursuant to or under the Plan or this Order, or otherwise

becomes an Allowed Claim prior to the Effective Date, upon the Elfective Date, the Liquidating

Trustee shall be deemed to have a reservation of any and all o~jections of the Estates to any and

all Claims and motions or requests for the payment of Claims, whether administrative expense,

priority, secured or unsecured, including without limitation any and all objections to the validjty
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or amount of any and all alleged Administrative Claims, Priority Tax Claims, Priority Claims,
,

i

Secured Claims, Unsecured Claims, 5JO(b) Claims, Interests, Liens and security interests,

whether under the Bankruptcy Code, other appliaable law or contract. Within the time provided

herein or by further order of the Court lor objecting to Claims, the Debtors' or the Liquidating

Trustee's failure to object to any Claim in the Chapter II Cases shall be without prejudice to the

Liquidating Trustee's rights to contest or otherwise defend against such Claim in the Court

when and if such Claim is sought to be enforced by the Holder of such Claim.

59. Objections to Claims_ PriO! to the Effective Date, the Debtors shall be

responsible for pursuing any objection to the allowance of any Claim. From and after the

Effective Date, the Liquidating Trustee will retain responsibility for administering, disputing,

objecting to, compromising, or otherwise resolving and making distributions, if any, with

respect to all Claims (including those Claims that are subject to objection by the Debtors as of

the Effective Date), subject to any applOvals of the Plan Advisory Committee as set forth in the

Liquidating Trust Agreement; provided, however, that Creditors of Access Lending will have

standing to object to Claims against Access Lending other than those Claims against Access

Lending allowed by this Order or other order of the Court. Unless otherwise provided in the

Plan or by order of the Court, any o"jections to Claims shall be filed and served not later than

180 days after the later of (i) the Effective Date or (ii) the date such Claim is filed, provided that

the Liquidating Trustee may request, based upon a reasonable exercise of the Liquidating

Trustee's business judgment, (and the Court may grant) an extension of such deadline by filing a

motion with the Court. A motion seeking to extend the deadline to object to any Claim shall not

be deemed an amendment to the Plan,
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served on the Holder of such Claim if the LiquiQating Trustee effects service by any of the

following methods: (i) in accordance with Rule4 of the Federal Rules of Civil Procedure, as

modified and made applicable by Banlauptcy Rule 7004; (ii) to the extent counsel for such

Holder is unknown, by first class mail, postage prepaid, on the signatory on the Proof of Claim

or Interest or other representative identified on the Proof of Claim Or Interest or any attachment

thereto; or (iii) by first class mail, postage prepaid, on any counsel that has appeared or requests

notice on the behalf of such Holder in the Chapt",r 11 Cases,

61. Detem1ination of Claims_ Except as otherwise agr",ed by the Debtors or

the Liquidating Trustee (including in its capacity as Plan Administrator), any Claim as to which

a PlOof of Claim or motion or request for payment was timely filed in the Chapter II Cases may

be determined and (so long as such determination has not been stayed, reversed or amended and

as to which determination (or any revision, modification or amendment thereof) the time to

appeal Or seek review Or rehearing has expired and as to which no appeal or petition fOr review

or rehearing was filed or, if filed, remains pending) liqUidated pursuant to (i) an order of the

Court, (ii) applicable banlauptcy law, (iii) agreement of the parties, (iv) applicable non-

bankruptcy law or (v) the lack of (a) an objection to such Claim, (b) an application to equitably

subOldinate such Claim and (c) an application to otherwise limit recovery with respect to such

Claim, filed by the Debtors or the Liquidating Tnlstee on or prior to any applicable deadline for

filing such objection or application with respect to such Claim. Any such Claim so determined

and liquidated shall be deemed to be an Allowed Claim for such liquidated amount and Shall be

satisfied in accordance with the Plan Other than the allowance of the Goldman HC3b Claim,

the Goldman AL3 Claim, and the NCMC AU Claim, nothing contained in Article II of the
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Plan shall constitute or be deemed a waiver of ar claim, light, or Causes of Action that the

Debtors, the Liquidating Trust, or Reorganized A,ccess Lending may have against any Person in

connection with or arising out of any Claim or Claims, including without limitation any rights

under 28 U's.c. § 157,

62. No Distributions Pending Allowance. No payments or distributions will

be made with respect to all or any portion of a Disputed Claim unless and until all objections to

such Disputed Claim have been settled or withdmwn or have been detennined by a Final Order,

and the Disputed Claim has become an Allowed Claim; provided, however, that in the event that

only a portion of such Claim is an Allowed Clail\l1, the Liquidating Tmstee may make, in his or

her discretion, a distribution pursuant to the Plan on account of the portion of such Claim that

becomes an Allowed Claim.

63. Claim Estimation, In order to effectuate distlibutions pursuant to the Plan

and avoid undue delay in the administration of the Chapter 11 Cases, the Debtors (if on or priO!

to the Effective Date) and the Liquidating Trust (if after the Effective Date), after notice and a

hearing (which notice may be limited to the holder of such Disputed Claim), shall have the right

to seek an order of the Court, pursuant to section 502(c) of the Bankruptcy Code, estimating or

limiting the amount of property that must be withheld from distribution on account of Disputed

Claims; provided, however, that the Court shall determine (i) whether such Claims are subject to

estimation pursuant to section 502(c) of the Bankruptcy Code and (ii) the timing and procedures

for such estimation proceedings, if any.,

64, Allowance of Claims Subject to Section 502 of the Bankruptcy Code,

Allowance of Claims shall be in all respects subject to the provisions of section 502 of the

Bankruptcy Code, including without limitation subsections (b), (d), (e), (g), (h), and (i) thereof.
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65. Goldman HC3b Claim. The Goldman HC3b Claim shall be an Allowed

Class HC3b Claim in the amount of $5,000,000.

66. Goldman AL3 Claim. The Goldman AU Claim shall be an Allowed

Class AL.3 Claim in the amount of $9,506,754.00.

67. NCMC AU Claim. Subject to Article 4.L of the Plan, the NCMC AU

Claim shall be an Allowed Class AU Claim in the amount of$3,973,199.86.

68 Rejection of Remaining Executory Contracts and Unexpired Leases. On

the Confirmation Date, except for (i) any Executory Contract that was previously assumed or

rejected by an order of the Court pursuant to section 365 of the Bankruptcy Code and (ii) any

Executory Contract identified on the Assulllption Schedule, each Executoly Contract entered

into by the Debtors prior to the Petition Date that has not previously expired or temlinated

pursuant to its own terms, shall be rejected pursuant to sections 365 and 112.3 of the Bankruptcy

Code, effective (i) as of the Confirmation Date or (ii) if the Executory Contract has been

removed from the Assumption Schedule after the Confirmation Date, as of the date of such

removal. This Order shall constitute an order of the Court approving such rejection pursuant to

sections 365 and 1123 of the Bankruptcy Code.

69. Assumption of Certain Contracts and Leases and Cure Payments. On the

Effective Date, all Executory Contracts listed on the Assumption Schedule shall be assumed.

Any objections to the proposed cure amounts listed on the Assumption Schedule are hereby

overruled, and the cure amounts set forth in the Assumption Schedule for each Executory

Contract shall be binding on all pal1ies pUlsuant to section 365 of the Bankruptcy Code.

70. Rejection Damages Bar Date. Except to the extent another Bar Date

applies pursuant to an order of the Court, any Proofs of Claim with respect to a Claim arising
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from the rejection of Executory Contracts under ~he Plan (including Claims under section

365(d)(.3) of the Bankruptcy Code) must be filed with XRoads Case Management Services, P.O.

Box 890], Marina Del Rey, California 90295 (Telephone (888) 784-9571), and a copy served on

counsel for the Plan Proponents and the Liquidating Trustee, within thirty (30) days after the

Effective Date, or stich Claim shall be forever baiTed and shall not be entitled to a distribution or

be enforceable against the Debtors, their Estates, the Liquidating Trust, the Liquidating Tmstee,

their successors, their assigns, or their Assets. Any Claim arising from the rejection of an

Executory Contract shall be tleated as a Claim in Class HC.3b (Other Unsecured Claims against

NCFC), Class HC7 (Other Unsecured Claims against TRS Holdings), Class HClOb (Other

Unsecured Claims against NC Credit), Class HC 13 (Other Unsecured Claims against NC

Residual IV), Class OP.3c (Other Unsecured Claims against NCMC), Class OP6c (Other

Unsecured Claims against NC Capital), Class OP9b (Other Unsecured Claims against

Home 123), Class OP 12 (Other Unsecured Claims against NC Asset Holding, NC Deltex, NC

REO, NC REO II, NC REO III, NC Residual III, NCM Ventures, and NCoral), or Class AL3

(Othel Unsecured Claims against Access Lending), depending on which Debtor the Claim is

asserted against. Nothing in the Plan or this Order extends or modifies any previously

applicable Bar Date.

71. Insurance Policies. To the extent that any or all of the insurance policies

set fmih on Exhibit A to the Plan are considered to be Executory Contracts, then

notwithstanding lIl1ything contained in the Plan or this Order to the contrary, the Plan constitutes

a motion to assume the insuIance policies set fOIth on Exhibit A to the Plan and to assign them

to the Liquidating TIUSt. Subject to the occunence of the Effective Date, the entry of this Older

constitutes approval of such assumption and assignment pursuant to section 365(1l) ofthe

1A3; 114680322
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Bankruptcy Code and a finding by the Court that each such assumption is in the best interest of

the Debtors, the Estates, and all parties in interest in the Chapter II Cases. Unless otherwise

determined by the Court pursuant to a Final Order or agreed to by the parties thereto prior to the

Effective Date, no payments are required to cure any defaults ohhe Debtors existing as of the

Confirmation Date with respect to each such insurance policy set forth on Exhibit A to the Plan.

To the extent that the Court determines otherwise with respect to any insurance policy, the Plan

Proponents' right to seek rejection of such insurance policy or other available relief is hereby

reserved. The Plan shall not affect contracts that have been assumed and assigned by order of

the Court prior to the Confirmation Date. The certain insurance policies (including any

insurance policies that arc not Executory Contracts, insurance policies that may have expired

prior to the Petition Date, insurance policies in existence on the Petition Date, and insurance

policies entered into by the Debtors after the Petition Date) of the Debtors set fOlth on Exhibit A

to the Plan and all rights thereunder and rights under any other insurance policies under which

the Debtors may be beneficiaries or which may be property of the Debtors' Estates (including

the rights, if any, to make, amend, prosecute, and benefit from claims) are retained and shall be

transferred to the Liquidating Trust pursuant to the Plan. Nothing herein or in the Plan shall be

deemed to constitute a detennination that any of the proceeds of the inSLllance policies are or ale

not property of any Debtor's Estate

n General Authority. The Debtors, if on or prior to the Effective Date, and

the Liquidating Trust or Reorganized Access Lending, if after the Effective Date, shall execute

such documents, and take such other actions, as are necessary to effectuate the transactions

provided for in this Plan, Additionally, with respect to mortgage loans purchased from one or

more of the Debtors prior to 01 subsequent to the Petition Date, the applicable Debtor, ifon or

lA3:114680322
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prior to the Effective Date, or the Liquidating Tr st, if after the Effective Date, shall execute,

upon written request, and at the expense of the r questing party, any powers of attorney as shall
I

be prepared by the requesting party and reasonably satisfactory to the Debtor or Liquidating

Trustee, as applicable, necessary to fully effectullte the transfer of such loan or otherwise to

effect the appropriate transfer of record title or interest in such loan, including, without

limitation, any powers of attorney as may be neoessary to allow the purchaser of such mortgage

loan from such Debtor (including any trustee or servicer on behalfofthe purchaser) to complete,

execute and deliver, in the name of and on behalf of the applicable Debtor or the Liquidating

Trust, any required assignments of mOligage or instruments of satisfaction, discharge or

cancellation of mortgages, mortgage notes or other instruments related to such mortgage loan;

provided, however, that the party making the requests presents evidence reasonably satisfactory

to the Debtors or the Liquidating Trustee, as the case Illay be, of the validity of the transfer

being effectuated and that the loan being transferred was purchased from the applicable Debtor;

provided, further, that neither the Debtors nor the Liquidating Trust, as applicable, shall be

liable for the actions of the requesting party under any such powers of attorney; and provided,

fmther, that the liqUidating Trustee, or the Debtors may seek modification of this requirement

on noticed motion and other parties may oppose such motion, Powers of attorney executed by

the Debtors prior to their dissolution shall be binding on the Liquidating Trustee, the Liquidating

Trust, and the Estates and may be recorded by the holder of such power of attorney with full

force and effect notwithstanding the dissolution of the Debtors.

73_ Tax Exemption. Pursuant to section 1146 of the Banla\lptcy Code, the

issuance, transfer or exchange of a security under the Plan, or the making or delivery of an

instrument of lJansfer under the Plan, including, withollt limitation, any transfers to or by the

L.A3: 1146803 22
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Debtors, if on the Effective Date, and the Liquidating Trustee, if after the Effective Date, of the

Debtors' propel1y in implementation of or as contemplated by the Plan (including, without

limitation, any subsequent transfers of property by the Liquidating TllIst) shall not be taxed

under any state or local law imposing a stamp tax, or similar tax. Consistent with the foregoing,

each recorder of deeds or similar official for any county, city or governmental unit in which any

instrument hereunder is to be recorded are hereby ordered and directed to accept such

instrument, without requiring the payment of any stamp tax or similar tax.

74 Non-Severability. Except as specifically provided in the Plan, the terms of

the Plan constitute interrelated compromises and are not severable,

75. Findings of Fact and Conclusions of Law. The determinations, finding,

judgments, decrees and orders set forth herein constitute this COUl1's findings offact and

conclusions of law pursuant to Banknlptcy Rule 7052, made applicable to this proceeding

pursuant to Bankruptcy Rule 9014, Each finding of fact set forth herein, to the extent it is or

may be so deemed a conclusion onaw, shall also constitute a conclusion of law. Each

conclusion of law set forth herein, to the extent it is or may be so deemed a finding of fact, shall

also constitute a finding of fact

76. Jutisdjction of the Courl. Until the Effective Date, this Court shall retain

jurisdiction over the Debtors, their Assets, and the Estates. Thereafter, jurisdiction of the Court

shall continue to the greatest extent legally permissible, including without limitation the subject

matters set forth in Article 15 A ofthe Plan

77. Effectiveness of Order. Notwithstanding Bankruptcy Rules 3020(e) and

6004(g) or any other provision of the Bankruptcy Code or Bankruptcy Rules, this Order shall be

LAJ,1146S0J 22
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effective immediately upon its entry, and the pe iod in which an appeal must be filed shall

commence immediately upon the entry hereof

78. ,-,-"="--""--",,,,,-,,,-,,-,==,,-=,,,,d,,,e,,,r...,,an=d.,E,,,f,,,,fe,,,c,,,ti.cv,,.e-=D,,,a=te. 111e Plan Proponents

shall serve notice of the entry of this Order to those parties on whom the Confirmation Hearing

notice was served. Such service constitutes good and sufficient notice pursuant to Bankruptcy

Rules 2002(f)(7) and 3020(c} On the Effective Date, or as soon thereafter as is reasonably

practicable, the Plan Proponents shall file with the Court a "Notice of Effective Date" in a form

reasonably acceptable to the Plan Proponents in,their sole discretion, which notice shall

constitute appropriate and adequate notice that the Plan has become effective; provided,

however, that the Plan Proponents shall have no obligation to notify any Person of such fact

other than the Office of the United States Trustee, the Liquidating TlUstee, the Plan

Administrator, the Plan Advisory Committee, parties with potential Administrative Claims, and

counterparties to executory contracts and unexpired leases rejected pursuant to entry of this

Order. A courtesy copy of the Notice of Effective Date may be sent by first class mail, postage

prepaid (or at the Liquidating Trustee's or Plan Administrator's option, by courier or facsimile)

to those Persons who have filed with the Court l'equests for notices plUsuant to Banlauptcy Rule

2002.

79. Modification of thc Plan. Subject to the restrictions on Plan modifications

set forth in section I J27 of the Bankruptcy Code, the Plan Proponents reserve the right to alter,

amend or modify the Plan before its substantial consummation.

80. Substantial Consummation. Substantial consummation of the Plan shall

be deemed to occur on the Effective Date. Fluther, the provisions of Federal Rule of Civil

LAJ:114680J 22
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.---------------------------------------------

Procedure 62(a) and Bankruptcy Rules 3020(e) tnd 7062 shall not apply to this Order and the

Plan Proponents are authorized to consummate tIle Plan immediately upon entry of this Order.

81. Revocation, Withdrawal, qr Non-Consummation of Plan_ If after this

Order is entered, each ofthe conditions to effectiveness has not been satisfied or duly waived on

or by ninety (90) days after the Confirmation Date, then upon motion by the Plan Proponents,

this Order may be vacated by the COUlt; provided however, that notwithstanding the filing of

such a motion, the Confirmation Order shall not be vacated if each of the conditions to

effectiveness is either satisfied or duly waived before the COUlt enters an order granting the

relief requested in such motion. As used in the preceding sentence, a condition to effectiveness

may only be waived by a writing executed by the Plan Proponents, If this Order is vacated

pursuant to Article 14,.B of the Plan, thc Plan shall be null and void in all respects, and nothing

contained in the Plan, the Disclosure Statement, nor any pleadings filed in connection with the

approval thereof shall (i) constitute a waiver or release of any Claims against or Interests in the

Debtors, (ii) prejudice in any manner the rights qf the Holder of any Claim against or Interest in

the Debtors, (iii) pr"judice in any manner the rights of the Plan Proponents in the Chapter II

Cases, or (iv) constitute an admission of any fact or legal position or a waiver of any legal rights

held by any patty prior to the Confirmation Date_ Article 14.B of the Plan is not intended to

establish the applicable legal standard with respect to vacating this Order, and the rights of all

parties in interest to object to any motion filed pursuant to Article 14.B ofthe Plan, including on

the basis that the applicable legal standard has not been satisfied, are fully reserved.

82. References to Plan Provisipns. The failure to specifically include or

reference any particular provision of the Plan in this Order shall not diminish or impair the

I.A);11~680) 21
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effectiveness of such provision, it being the intent of the Court that the Plan be confirmed in its

entirety.

83. Integratjol} of Confirmation Order Provisions The provisions of this

Order are integrated with each other and are nonseverable and mutually dependent.

84. Reversal, If any or all of the provisions of this Order are hereafter

reversed, modified or vacated by subsequent order of this Court or any other court, such

reversal, modification or vacatur shall not affect the validity of the acts or obligations incurred

or undertaken under or in connection with the Plan prior to the Plan Proponents' receipt of

wtitten notice of any such order. Notwithstanding any such reversal, modification or vacatur of

this Order, any such act or obligation incurred or undertaken pursuant to, and in reliance on, this

Order prior to the effective date of such reversal" modification or vacatur shall be governed in all

respects by the provisions ofthis Order and the Plan or a!D¥-~telndmentsor modifications

thereto. /

Dated: JUIY~, 2008
Wilmington, Delaware
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INTRODUCTION

New Century Financial COlpOration, New Century TRS Holdings, Inc., New Century

Mortgage Corporation, NC Capital Corporation, Homel23 Corporation, New Century Credit

Corporation, NC Asset Holding, L.P., NC Residual III Corporation, NC Residual IV

ColpOration, New Century R.E.O. Corporation, New Century R.E.O. II Corporation, New

Century R.E.O. III Corporation, New Century Mortgage Ventures, LLC, NC Deltex, LLC,

NCoral, L.P., and New Century Warehouse Corporation, debtors and debtors in possession in the

above-captioned chapter 11 cases and the Offi¢ial Committee of Unsecured Creditors appointed
,

in the above-captioned chapter II cases as o-proponents propose this First Amended Joint

Chapter 11 Plan of Liquidation pursuant to the rovisions ofthe Bankruptcy Code.

A. Defined Terms.

DE ITIONS

Unless otherwise provided in this Plart, all terms used herein shall have the meanings

assigned to such terms in the Bankruptcy Code or the Federal Rules of Bankruptcy Procedure.

For the purposes of this Plan, the following terms (which appear in this Plan in capitalized

forms) shall have the meanings set forth below, and such meanings shall be equally applicable to

the singular and to the plund form ofthe terms defined, unless the context requires otherwise.

"S10(b) Claims" means, collectively, Series A 510(b) Claims, Series B 510(b) Claims,

and Common Stock 510(b) Claims.

"Access Lending" means New Century Warehouse Corporation, a California corporation

and a Debtor.

"Access Lending Administrative Fund" means the reserve established for the

Reorganized Access Lending Operating Expenses and the expenses incurred in connection with

the pursuit of the Access Lending Causes of Action in accordance with Article 1O.F.l herein,

which reserve may be augmented by the Plan Administrator in his or her discretion.

LA3:1146802.9



"Access Lcnding AlPIS Reserve" mQans the reserve established, in accordance with

Article IO.F.2 of this Plan, to pay (i) all AllO~ed A!P!S Clail11S against Access Lending to the

extent such Claims are not paid on the Effective Date and (ii) any Disputed AlP!S Claim against

Aceess Lending to the extent such Claim becomes an Allowed AlPiS Claim.

"Access Lending Bar Date" mcans, with respect to Access Lending, (i) December 14,

2007 and (ii) such other date(s) fixed by order(s) of the Bankruptcy Court, by which all Persons,

including governmental units, asserting a Claim. against Access Lending must have filed a Proof
,

ofClaim against Access Lending or be forever barred from asserting such Claim.

"Access Lending Causes of Action" qIeans all Causes of Action, including Avoidance
I

Actions, of Access Lending, which Causes 01 Action are not included within the Liquidating

Trust Assets.

"Acccss Lending Claims Reserve" mpans the reserve established, in accordance with

IO.F.) of this Plan, to pay any Disputed Unsec~d Claim against Access Lending to the extent
I

such Claim becomes an Allowed Unsecured Clfm against Access Lending.

"Acce.~s Lending Interest" means an !bterest in Access Lending, all of which Interests
,

arc owned by TRS Holdings.

"Access Lcnding Net Distributable Assets" means thc amount as calculated pursuant to

Article 10.FA ofthis Plan.

"ACH" means an automated clearing house transfer from a domestic bank.

"Adequate ProteetionProceeds" means any funds allocated by a Final Order to be

distributed to the estate ofNCMC from either of two escrow accounts established pursuant to the

Order Granting Adequate Protection Pursuant to Bankruptcy Code Sections 105(a), 361, 362 and

363(b)(l) and Establishing Preliminary Procedures for Resolving Certain Claims dated June 29,

2007 [Docket No. 1729] and held by Hahn & Hessen LLP, as escrow agent.

"Administrative Claim" means any Claim for payment of costs or expenses of

administration specified in sections 503(b) and 507(a)(2) of the Bankruptey Code including,

without limitation: (a) Professional Fee Claims, (b) any post-petition taxes subject to

LAJ:1l46802.9 2



administrative treatment, and (c) fees and chargcs assessed against the Debtors or the Estates

pursuant to Section 1930 oftitle 28 of the Unite~ States Code.

"Administrative Claim Request" means a request for payment of an Administrative

Claim (excluding Professional Fee Claims) that is to be fIled with the Bankruptcy Court and

served on counsel for the Plan Proponents, if on or before the Effective Date, or on the

Liquidating Trustee, if after the Effective Date, and in any event by no later than the

Administrativc Claim Request Deadline.

"Administrative Claim Request Deadline" means the date set as the deadline for filing

Administrative Claim Requests for Administrative Claims (excluding Professional Fee Claims)

that are not subject to the Bar Date Orders, wjllch shall be thirty (30) days after the Effective
,

Date unless otherwise ordered by the Bankruptc~Court.

"Administrative Fund" means thc resq-vc established for the Trust Operating Expenses
,

and expenses incurred in connection with the p~suitof the Causes of Action in accordance with

Article 9.B.1 herein, which reserve may be augmented by the Liquidating Trustee in consultation

with the Plan Advisory Committee.

"Allowed Claim" or "Allowed Interest" means, respectively, a Claim or Interest: (i)

that has been Scheduled and (a) is not Scheduled as disputed, contingent, or unliquidated and (b)

as to which no Proof of Claim has been fIled; (ii) as to which a timely Proof of Claim has been

filed as of the relevant Bar Date and no objection thereto, or application to equitably subordinate

or otherwise limit recovery, has been made; (iii) as to which a timely Administrative Claim

Request has been filed as of the Administrative Claim Request Deadline and no objection

thereto, or application to equitably subordinate or otherwise limit recovery, has been made; or

(iv) that has been allowed by a Final Order; or which is allowed in the Plan; providcl, however,

that prior to the deadline imposed by this Plan to file objections to a given Claim, no Claim shall

be treated as Allowed to the extent that it is filed by the holder of such Claim (x) in an amount

greater than the amount listed for such Claim by the Debtors in their Schedules or (y) asserting a

priority higher than the priority listed for such Claim by the Debtors in their Schedules.
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Administrative Claim, Priority Claim,

"Allowed [Class Designation, AIP/S, ;\dministrative, Priority Tax, Priority, Secured,
I

Unsecured, Other Unsecured, 510(b), or Canital Trust] Claim" means an Allowed Claim of

the specified Class or an Allowed Claim that is an A!PIS Claim, Administrative Claim, Priority

Tax Claim, Priority Claim, Secured Claim, Unsecured Claim, Other Unsecured Claim, 51O(b)

Claim, or Capital Trust Claim.

"Allowed [Debtor Group) Unsecured Claims" means Unsecured Claims that are

allowed against Debtors in the specified Debtor Group.

"April Debtors Bar Date" means with irespect to all Debtors other than Access r"ending
,

(i) August 31, 2007 and (ii) such other date(s) fixed by order(s) of the Bankruptcy Court, by

which all Persons, including governmental uni s, asserting a Claim against any Debtor(s) other

than Access Lending must have filed a Proo of Claim against such Debtor(s) or be forever

barred from asserting such Claim.

"AlP/S Claim" means any Claim th

Priority Tax Claim, or Secured Claim.

"AlP/S Claims Reserve" means the res e established, in accordance with Article 9.B.2
I

of this Plan, to pay (i) all Allowed A!PIS Chums (other than against Access Lending) to the

extent such Claims are not paid on the Effective Date and (ii) any Disputed A!P/S Claim (other

than against Access Lending) to the extent suchGaim becomes an Allowed AlP/S Claim.

"Assets" means the assets of each of the Debtors, of any nature whatsoever, including,

without limitation, all property of the Estates under and pursuant to section 541 of the

Bankruptcy Code, Cash, Causes of Action, rights, interests and property, real and personal,

tangible and intangible, including all files, book and records ofthe Estates.

"Assumption Objection Deadline" meaos the date seven (7) days prior to the

Confirmation Hearing.

"Assumption Schedule" means the schedule of Executory Contracts (not previously

assumed in the Chapter 11 Cases) to be assumed by the Debtors as oftbe Effective Date pursuant
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received.

to this Plan, together with the amount of cure payments, if any, to be paid by the Liquidating

Trustee in accordance with section 365(b)(I) ot! the Bankruptcy Code.

"Avoidance Actions" mean~ all Claims and Causes of Action arising uoder section~ 522,

544,545,547,548,549,550,551, or 553(b) ofthe Bankruptcy Code.

"Ballot" means the form or form~ distributed to each Holder of an Allowed Claim in an

impaired Class entitled to vote on this Plan on which the Holder indicates acceptance or rejection

of this Plan or any election for treatment of sucb Claim under this Plan.

"Ballot Date" mcans the date set by the Bankruptcy Court by which all Ballots must be

,
,

i

"Bankruptcy Code" means the BanJfruptcy Reform Act of 1978, as amended and

codified in Title II of the United States Code, in effect on the date hereof.

"Bankruptcy Court" means the Uni ed States Bankruptcy Court for the District of

Delaware and any other court that exercises j sdiction over the Chapter II Cases.
I

"Bankruptcy Rulell" means the Fede~ Rules of Bankruptcy Procedure applicable to the

Chapter I I Cases and the Local Rules of the Bankruptcy Court, each as in effect from time to

time.

"Bar Dates" means, collectively, the Access Lending Bar Date and the April Debtors

Bar Date.

"Bar Date Orders" means (i) the "Order Establishing Bar Dates for Filing Proof.~ of

Claim and Approving Form, Manner and Sufficiency Thereof' [Dockct No. 1721] and (ii) the

"Order Establishing Dar Dates for Filing Proofs of Claim in the Chapter II Case of New Century

Warehouse Corporation and Approving Form, Manner and Sufficiency Thereof' dated October

23,2007 [Docket No. 3404].

"Business Day" means any day except a Saturday, Sunday or a "legal holiday," as such

term is defined in Bankruptcy Rule 9006(a).

"Capital Trust Claim" mean~ a Claim against NCFC arising from NCFC's obligations

under the Capital Trust Indentures.
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"Capital Trust Indenture" means, collectively, (i) that certain Junior Subordinated

IndcutufC between NCFC and Wells Fargo Bank, N.A., as trustee, dated as of September 13,

2006 and (ii) that certain Junior Subordinated Indenture between NCFC and Wells Fargo Bank,

N.A., as trustee, dated as ofNovcmber 16,2006.

"Cash" means cash or cash equivalents in certified or immediately available funds,

including but not limited to bank deposits, checks, and similar items.

"Causes of Action" means all claims, Clauses of action, third-party claims, counterclaims

and crossclaims (including but not limited to any Causes of Action described in the Disclosure

Statement) of the Debtors and/or their Estate~ that may be pending on the Effective Date or

instituted after the Effective Date against ~y Person based in law, equity, or otherwise,

including, without limitation, under the Bankmptcy Code, whether direct, indirect, derivative, or

otherwise, and whether asserted or unasserted <IS of the date of entry of the Confmnation Order,

including Avoidance Actions; provid~ however, that any affirmative defense or crosselaim

asserted with respect to a Claim shall not be deemed a Cause of Action to the extent that it seeks

to disallow or reduce or is offset against such Claim.

"Chapter 11 Cases" means the 16 above-captioned chapter II cases of the Debtors

pending in the Bankruptcy Court and jointly administered with one another under Case No. 07­

10416 (KJC).

"Claim" means "claim," as such term is defined in Section 101(5) of the Bankruptcy

Code and, exeept as otherwise provided in the context, means a Claim against the Debtors or the

Estates.

"Class" means a group of Claims or Interest~ a~ established under Article 2 of this Plan

pursuant to Bankruptcy Code section 1122.

"Committee" means the Official Committee of Unsecured Creditors appointed by the

U.S. Tms1ce in the Chapter 11 Cases.

"Common Stock 510(b) Claim" means any Claim (i) arising from rescission of a

purchase or sale of Common Stock Interests, Option Interests, or Warrant Interests, for damages
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arising from the purchase or sale of such securifes, or for reimbursement or contribution allowed

under section 502 of the Bankruptcy Code on ~ccount of such Claims and (ii) which., if asserted

against NCFC, would be of the same respective priority as Common Stock Interests, Option

Interests, or Warrant Interests pursuant to secti9tt 51 O(b) ofthc Bankruptcy Code.

"Common Stock Interests" means the common stock of NCFC issued and outstanding

immediately before the Effective Date.

"Confirmation Date" means the date on whieh the Confrrmation Order is entered on the

docket in the Chapter 11 Cascs by the Bankrupt~y Court.
I

"Confirmation Hearing" means the caring pursuant to Bankruptcy Rule 3020(b) at

which the Bankruptcy Court considers confi lion of this Plan, as such hearing may be

continued from time to time.

"Confirmation Order" means the oId r of the Bankruptcy Court confirming this Plan

pursuant to Section 1129 ofthe Bankruptcy Co c.

"Cramdown Plan" means this Plan if confirmed by the Bankruptcy Court pursuant to
I

section I I29(b) of the Bankruptcy Code.

"Creditor" means "creditor," as such term is defined III section 101(10) of the

Bankruptcy Code.

"De Minimis Distribution" means a distribution to be made in accordance with the

terms ofthis Plan that is $50.00 or less.

"Debtor Group" means. individually or collectively, the Holding Company Debtors, the

Opemting Debtors, or Access Lending.

"Debtors" means, collectively, the following entities in existence on the Petition Date:

Access Lending; Horne123; NC Asset Holding; NC Capital; NC Credit; NC Deltex; NC

Residual III; NC Residual IV; NCFC; NCMC; NCora!; NCM Ventures, LLC; NC R.E.O.; NC

R.E.O. 11; NC R.E.O. III; and TRS Holdings.

"Determined Distribution Amount" means the amount assigned to each Allowed

Unsecured Claim, as set forth in Article 4 of this Plan and subject to the Multi-Debtor Protocol

LAJ:1l46802.9 7



and Intercompany Claim Protocol, for purposes of determining distributions to be made to
i

Holders of Allowed Unsecured Claims in accoMancc with the tenns of this Plan.

"Disallowed Claim" means a Claim or any portion thereof that (i) has been disallowed

by Final Order, (ii) is Scheduled as zero or as contingent, disputed, or unliquidated and as to

whic;h no Proof of Claim or Administrative Claim Request has been timely filed or deemed

timely filed with the Bankruptcy Court purSlil8l1t to either the Bankruptcy Code or any Final

Order of the Bankruptcy Court or otherwise deemed timely filed under applicable law or this
,

Plan, (iii) is not Scheduled and as to which nq Proof of Claim or Administrative Claim Request

has bcen timely filed or deemed timely filed ~ith the Bankruptcy Court pursuant to either the
,

Bankruptcy Code or any order of the Bankru cy Court or otherwise deemed timely filed under

applicable law or this Plan, (iv) has been wi awn by agreement of the Debtors and the Holder

thereof, or (v) has been withdrawn by the Hold r thereof.
I

"Disclosure Statement" means the 4,isc1osure statement that relates to this Plan, as

approved by the Bankruptcy Court pursuant to section 1125 of the Bankruptc;y Code and

Bankruptcy Rule 3017, as such disclosrute statement may be amended, modified, or

supplemcnted from timc to timc.

"Disputed Claim" means a Claim or any portion thereof that is neither an Allowed

Claim nor a Disallowed Claim, including without limitation all Claims that (I) have not been

Scheduled by the Debtors or have been S\l:heduled as unknown, contingent, unliquidated,

disputed, or at zero, (ii) are the subject of a Proof of Claim that differs in nature, amount, or

priority from thc Schedules, or (iii) arc the subject of an objection filed with the Bankruptcy

Court, which has not been withdrawn or ovelTUled by a Final Order of the Bankruptcy Court;

provided however, that a Claim shall not be a Disputed Claim to the extent it becomes an

Allowed Claim or a Disallowed Claim.

"Disputed [Class Designation, AlP/S, Administrative, Priority Tax, Priority,

Secured, Uusecured, Other Unsecured, or 510(b») Claim" means a Disputed Claim of the

specified Class or a Disputed Claim that is an AlPIS Claim, Administrative Claim, Priority Tax
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Claim.

Claim, Priority Claim, Secured Claim, Unsecured Claim, Other Unsecured Claim, or 51O(b)

I

"Effective Date" means the Business Day on which this Plan becomes effective pursuant

to Article 14.A of this Plan; provided however, Ithat if any stay or injunction against enforcement

or execution of the Confinnation Order is isslled prior to the date that would otherwise be the

Effective Date, the Effective Date shall be ;the first Business Day after all such stays or

injunctions are no longer in effect.

·sing under an agreement between one or more

of the Debtors and a loan buyer or seeuriti tion party for (i) breach of a representation or

warranty under such agreement made by one 0 more of the Debtors or (ii) a right under such an

agreement to resell a loan to one or more of the Debtors based on a payment default by the

borrower on such loan.

"EPD/Breach Claim Protocol" mean the protocol, attached as Exhibit B hereto, by

which the amount of damages for EPD/Breach 'laims are calculated.

"Estates" means the estates created y the commencement of the Chapter II Cases

pursuant to section 541 ofthe Bankruptcy Co

"ElIccutory Contract" means any e~ecutory contract or unexpired lease subject to

section 365 of the Bankruptcy Code, between any Debtor and any other Person.

"Examiner" means Michael J. Missal, acting in his capacity as the examiner appointed

in thc Chapter 11 Cases by the Bankruptcy Court pursuant to section 1104(c) of the Bankruptcy

Code, or such other Person, acting in such capacity, as the Bankruptcy Court may hereafter

appoint.

"Exculpated Party" means any of the Debtors, the Liquidating Trustee (including in its

capacity as Plan Administrator), the Estates, the Liquidating Trust, Reorganized Access Lending,

the Committee, each of the Members ofthe Committee, the Indenture Trustee, the Plan Advisory

Committee, and their respective officers, directors, employees, members, attorneys, CnslS

managcrs, financial advisors, and professionals, each in their respective capacities.

LA3;1l46S02.9 9



"Fee Application" means an application filed with the Bankruptcy Court in accordance

with the Bankruptcy Code and Bankruptcy RUlfs for compensation ofa Professional Fee Claim.

"Fee Auditor" means Warren H. smitf & Associates, P.C., acting in its capacity as the

fee auditor appointed in the Chapter II Cases pursuant to an order ofthe Bankruptcy Court dated

October 10, 2007 IDocket No. 3260], or such other Person, acting in such capacity, as the

Bankruptcy Court may hereafter appoint.

"Final Decree" means the decree contemplated under Bankruptcy Rule 3022.
,

"Final Order" means an order or jUdfUent of the Bankruptcy Court, or other court of
I

competent jurisdiction, entered on the docket 0 the Chapter 11 Cases, that has not been reversed,

rescinded, stayed, modified or amended, that is in fuJI foree and effect, and with respect to

which: (a) the time to appeal, seek review or r hearing, or petition for certiorari has expired and

no timely filed appeal or petition for review, r hearing, remand or certiorari is pending; (b) any
,

i
right to appeal, seek review or rehearing, or pe~il.ion for certiorari has been waived in writing; or

(c) any appeal taken or petition for certiorari! filed has been resolved by the highest court to
,

which the order or judgment was appealed M from which review, rehearing or certiorari wa~

sought. Notwithstanding, and in lieu of the foregoing, insofar as the Confirmation Order

confirming this PllUl is concemed, Final Order means only such order or judgment whieh has

been entered on the docket and as to which no stay is in effect.

"Goldman" means, together, GSMC and its affiliate Goldman, Sachs & Co.

"Goldman AL3 Claim" means any and all Claims of Goldman against Access Lending

arising out of or relating to the Goldman MRA, whieh Claim is allowed under the Plan in Class

AI.3 in (he amount 01'$9,506,754.00.

"Goldman HC3b Claim" means any and all Claims of Goldman against NCFC arising

out of or relating to the Goldman MRA which Claim is allowed under the Plan in Class HC3b in

the amount 01'$5,000,000.00.

"Goldman MRA" means the Master Repurchase Agreement dated February 15,2006 (as

amended by Amendment No. 1 dated as of October 25, 2006, Amendment No.2. dated
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November 30, 2006, and Amendment No. 3d~ as of February 7, 2007) entered into by Access

Lending, GSMC, and NCFC (as guarantor), I the Guaranty dated February 15, 2006 between

GSMC and NCFC, as well as any other documents executed or delivered in connection

therewith.

"GSMC" means Goldman Sachs Mortgage Company.

"Holder" means the owner or holder of any Claim or Interest.

"Holding Company Debtor Claims Reserve" means the reserve established, in

accordance with Article 9.B.3 of this Plan, to pay any Disputed Unsecured Claim against a

Holding Company Debtor to the extent suc\'t Claim becomes an Allowed Unsecured Claim

against a Holding Company Debtor. I

"Holding Company Debtor Net Distfbutable Assets" means the amount as calculated

pursuant to Article 9.C.2 ofthis Plan.

"Holding Company Debtor Portioq of Litigation Proceeds" means 27.5% of the
,

Litigation Proceeds.

"Holding Company Debtor Portion. of the Restatement Litigation Proceeds" means

27.5% ofthe Restatement Litigation Proceeds.

"Holding Company Debtors" means, collectively, NCFC, NC Credit, NC Residual IV,

and TRS Holdings.

"Home 123" me<UlS Home123 Corporation, a California corporation and a Debtor.

"Indenture Trustee" means Wells Fargo Bank, N.A., in its capacity as trustee of the

Capital Trust Indentures.

"Indenture Trustee Expenses" means the reasonable compensation and expenses of the

Indenture Trustee, including the fees and expenses of its counsel, agents and advisers, incurred at

any time prior to or subsequent to the Petition Date, and prior to or subsequent to the Effective

Date; provided, however, any such fees, compensation, or expense arising subsequent to the

Effective Date shall only be paid from distributions to be made on account of Capital Trust

Claims and Senior Class HC3b Claims.
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"Inten:ompany Claim" means a Claim held by a Debtor against another Debtor.

"Intercompany Claim Protocol" merul.s the protocol, set forth in Article 7 of this Plan,

pursuant to which each Intercompany Claim ,is assigned a Detennined Distribution Amount,

notwithstanding the treatment of the Class Iin which a particular Intercompany Claim is

classified.

"Interest" means, with respect to any Debtor, any "equity interest," a~ such term is

defmed in Bankruptcy Code § 101(16). Interests shall also include, without limitation, all stock,

partnership, membership interest, warrants, oJjions, or other rights to purchase or acquire any

shares of stock in the Debtors. I

I

"IRC" means the Intel'llal Revenue Co~ of 1986, as amended.
,

"IRS" means the Internal Revenue S~ce.

"Joint Administrative Expense" 11ft= (i) an Allowed Administrative Claim

(including, without limitation, Professional Fell Claims) or portion thereof or (li) an expense of

administering the Debtors' Estates, or portion thereof, incurred in the ordinary course prior to the

Effective Date and paid by the Debtors on or before the Effective Date in the ordinary course in

either case for which, as determined by the Liquidating Trustee and approved by the Plan

Advisory Committee, (a) liability cannot be allocated to a particular Debtor or Debtors and (b)

Debtors in more than one Debtor Group are liable.

"Joint Administrative Expense Share" means the share (expressed in tenus of

percentage) of.a Joint Administrative Expense allocated to each of Access Lending, the Holding

Company Debtors, and the Operating Debtors as set forth in Exhibit C to this Plan.

"Lien" means any lien, mortgage, charge, security interest, pledge or other encumbrance

against or interest in property to secure payment or perfonnance ofa claim, debt, or litigation.

"Liquidating Trust" means the liquidating trust into which all of the Assets of the

Debtors, other than the Assets ofAccess Lending, will be transferred upon the Effective Date.
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"Liquidating T.-ust Ag.-eement" means the formative trust agreement for the

Liquidating Trust, to be filed by the Plan proJonents with the Bankruptcy Court at least fifteen

(\ 5) days prior to the deadline to vote to accept or reject this Plan.

"Liqnidatlng Trost Assets" means thll Asscts of thc Debtors, including Access Lending

Interests but excluding the Assets of Access Lending, contributed to the Liquidating Trust.

"J,iquidating Trustee" means the Peqon appointed to act as trustee of the Liquidating

Trust in accordance with the terms of tbis PIF' the Confirmation Order, and the Liquidating

Trust Agreement, or any successor appointed accordance with the terms of this Plan and the

Liquidating Trust Agreement

"Litigation Pmceeds" means the ne proceeds of all Causes of Action (other than

Acccss Lending 'Causes of Action) whether fro judgment, settlement, or claim on insurance, as

calculated pursuant to Article 9.C.J of thisl Plan and includes the Restatement Litigation

Proceeds.

"Members of the Committee" me<jns, individually and collectively, the Persons

appointed as members of the Committee by th~ U.S. Trustee on April 9, 2007, each acting in its

capacity as a member of the Committee.

"Multi-Debto.- Claim Protocol" means the protocol, set forth in Article 6 of this Plan,

pursuant to which a Creditor's Determined Distribution Amount is assigned where such Creditor

holds Allowed Unsecured Claims for which more than one Debtor is jointly and/or severally

liable.

"NC Asset Holding" means NC Asset Holding, L.P., a Delaware limited partnership and

a Debtor.

"NC Capital" means NC Capital Corporation, a California corporation and a Debtor.

"NC Capital EDPlBreacb Claimant Portion of Litigation P.-oeeeds" means 45% of

the Litigation Proceeds.

"NC C.-edit" means New Century Credit Corporation, a California corporation and a

Debtor.
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"NC Deltex" means NC Dcltcx, LL , a Delaware limited liability company and a

Debtor.

"NC REO" means New Century R.E. . Corp., a California corporation and a Debtor.

"NC REO II" means New Century .E.O. II Corp., a California corporation and a

Debtor.

"NC REO III" means New Century R.E.O. III Corp., a California corporation and a

Debtor.

"NC Residual III" means NC Residu III Corporation, a Delaware corporation and a

Debtor.

"NC Residual IV" means NC Resid 1 IV Corporation, a Delaware corporation and a

Debtor.

"NCFC" means New Century Finan ial Corporation, a Maryland corporation and a

Debtor.

"NCFC Intel:'est" means an Interesj; ill NCFC, including Stock Interests, Option

Interests, and Warrant Interests.

"NCFC Interest HoldeI:''' means a HoUler ofan NCFC Interest.

"NCM Ventul:'es" means New Ccntury Mortgage Ventures, LLC, a Delaware limited

liability company and a Debtor.

"NCMC" means New Century Mortgage Corporation, a California corporation and a

Debtor.

"NCMC AL3 Claim" means any and all Claims of NCMC against Access Lending,

which Claim is allowed under the Plan in Class AL3 in the amount of $3,973,199.86.

"NCoral" means NCoral, L.P., a Delaware limited partnership and a Debtor.

"Operating Debtor Claims Resel'Ve" means the reserve established, in accordance with

Article 9.BA of this Plan, to pay any Disputed Unsecured Claim against an Operating Debtor to

the extent such Claim becomes an Allowed Unsecured Claim against an Operating Debtor.
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"Operating Debtor Net Distributable sets" means thc amount as calculated pursuant

to Article 9.C.3 of this Plan.

"Operating Debtor Portion oftbe Lit gation Proceeds" means 27.5% of the Litigation

Proceeds.

"Operating Debtor Portion of tbe Restatement Litigation Proceeds" means 27.5% of

the Restatement Litigation Proceeds.

"Operatillg Debtor Unsecured Claim'" means all Unsecured Claims against Operating
I

Debtors.

"Operating Debtors" means, collectiVely, Home 123, NC Asset Holding, NC Capital,
,

NC Deltex, NC REO, NC REO II, NC REO *, NC Residual III, NCM Ventures, NCMC, and
,

NCoral.

"Option Interest" mcans unexercised options to purchase Common Stock Interests.

"Other AL3 Claims" means all Class AL3 Claims other than the Goldman AL3 Claim

and thc NCMC AL3 Claim.

"Other Unsecured Claim" means any Unsecured Claim other than Special Deficiency

Claims and EPD/Breach Claims.

"Person" means any individual, corporation, limited liability company, general

partnership, limited partnership, limited liability partnership, association, joint stock company,

joint ventorc, estate, trust, unincorporated organization, government, or any political subdivision

thereof or other entity.

"Petition Date" means, (i) with respect to all Debtors other than Access Lending, April

2, 2007, the date on which all of the Debtors other than Access Lending commenced the

Chapter 11 Cases, and (li) with respect to Access Lending, August 3, 2007, the date on which

Access Lending commenced its Chapter 11 Case.

"Plan" means this Joint Chapter 11 Plan of Liquidation (either in its present form or as it

may be amended or modified from time to time), any exhibits hereto, and any documents

incorporated herein by reference.
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"Plan Administrator" means the Liquidating Trustee, acting in its capacity as thc chief

executive officer and sole director of Reorgani~edAccess Lending and as the Person responsible

for liquidating and winding down the Estate Of~ccess Lending as set forth in Article IO.B ofthis

Plan.

"Plan Administrator Agreement" means the agreement setting forth the rights and

duties of the Plan Administrator, to be filed by the Plan Proponents with the Bankruptcy Court

no later than one (1) day prior to the Confirma on Hearing.

"Plan Advisory Committee" means he post-eonfmnation committee formed on the

Effective Datc and scleeted by the Committee' accordance with Article 8.G ofthis Plan.

"Plan Proponents" means, collectivel , the Debtors and the Committee.
,
,

"Priority Claim" means a Claim entiUed to priority pursuant to section 507(a) of the

Bankruptcy Code, other than an AdministTative Claim or a Priority Tax Claim.

"Priority Tax Claim" means a Claim entitled to priority under Section 507(a)(8) of the

Bankruptcy Code.

"Professional" means the Examiner, the Fee Auditor, or any Person employed by the

Debtors, the Committee, and/or the Examiner pursuant to a Final Order in accordWlce with

sections 327 and/or 1103 of the Bankruptcy Code and to be compensated for services rendered

prior to the Effective Date pursuant to sections 327, 328, 329, 330, and/or 331 of the Bankruptcy

Code. This definition excludes profcssionals that may be selected and employed by the

Liquidating Trust, the Liquidating Trustee, or the Plan Advisory Committee on and after the

Effective Date with respect to services rendered by such professionals on and after the Effective

Date.

"Profeuional Fce Claim" means all fees and expenses claimed by Professionals

retained by the Debtors, the Committee, and/or the Examiner that have not been approved on a

final basis by a Final Order as of the Effective Date. This definition excludes professional fccs

and expenses incurred by any professionals that may be selected and employed by the
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Liquidating Trust, the Liquidating Trustee, 0 the Plan Advisory Committee on and after the

Effective Date.

"Proof of Claim" means a proof of laim filed in the Chapter 11 Cases pursuant to

section 501 of the Bankruptcy Code and/or ursuant to any order of the Bankruptcy Court,

together with supporting documents.

"Pro Rata" means proportionate, so that, for example, the ratio of the consideration

distributed on account of the Determined Distribution Amount of an Allowed Claim to the

amount of the Detennined Distribution Amounj: of the Allowed Claim is the same as the ratio of
I

the consideration distributed on account of 11 Determined Distribution Amounts of Allowed

Claims in such Class of Claims to the arno nt of all Determined Distribution Amounts of

Allowed Claims in that Class.

"Protected Party" means any of the Lquidating Trustee (including in its capacity as
I

PJan Administrator), the Estates, the Liquidatrg Trust, Reorganized Access Lending, and the

Plan Advisory Committee, each in their respective capacities.

"Reorganized Access Lending" meanS Access Lending on and after the Effective Date.

"Reorganized Access Lending Operaiting Expenses" means the expenses incurred by

Reorganized Access Lending in connection with carrying out the obligations of the Plan

Administrator pursuant to the tenns of this Plan or the Plan Administrator Agreement, in each

case with the exception of any expenses incurred in connection with the Causes of Action.

"Restatement Litigation Proceeds" means the portion of Litigation Proceeds that

constitutes net proceeds of any recoveries realized by the Liquidating Trust on claims arising out

of events or circumstances that led to the restatement of the fmancial statements of the Debtors

or such restatement itself, as may be agreed to by the Holder of a Special Deficiency Claim and

the Liquidating Trustee or detennincd by final order of the Bankruptcy Court.

"Scheduled" means, with respect to any Claim, such Claim is listed on the Schedules.

"Schedules" means the Schedules of Assets and Liabilities and the Statement of

Financial Affairs filed by the Debtors with the Bankruptcy Court, pursuant to section 521(a) of

LA", J146802.9 17



1129(b)(2)(A)(i)(Il), as applicable.

the Bankruptcy Code, Bankruptcy Rule 1007(b), and the Official Bankruptcy Forms, as may be

amended from time to time.

"SEC" means the Securities and Exchange Commission.

"Secured Claim" means a Claim that is secured by a valid and unavoidable lien on

propcrty in which the Estatcs have an interest, or that is subject to recoupment or setoff under

section 553 of the Bankruptcy Code to the eXitent of the value of thc Holder's interest in the

Estates' interest in such property, or to the extent of the amount subject to recoupment or setoff,

as applicable, as determined by the Bankruptcy Court pursuant to sections 506(a), 553, and/or

I

"Senior Class HC3b Claim" means a pass HC3b Claim that arises from an obligation

of NCFC that comes within the definition ot "Senior Debt" in either of the Capital Trust

Indcntures.

"Series A 510(b) Claim" means any Claim (i) arising from rescission of a purchase or

sale of Series A Preferred Stock Interests, for damages arising from the purchase or sale of such

a security, or for reimbursement or contribution allowed under section 502 of the Bankruptcy

Code on account of such Claims and (li) which, if asserted against NCFC, would be of junior

priority to Series A Preferred Stock Interests and of senior priority to Series B Preferred Stock

Interests pursuant to section 51O(b) of the Bankruptcy Code.

"Series A Preferred Stock Interests" means the 9.125% Series A Cumulative

Redeemable Preferred Stock ofNCFC issued and outstanding immediately before the Effective

Date.

"Series B 510(b) Claim" means any Claim (i) arising from rescission of a purchase or

sale of Series B Preferred Stock lnterests, Ibr damages arising from the purchase or sale of such a

security, or for reimbursement or contribution allowed under section 502 ofthe Bankruptcy Code

on account of such Claims and (ii) which, if asserted against NCFC, would be ofjunior priority

to Series B Preferred Stock Interests and of senior priority to Common Stock Interests pursuant

to section 51O(b) of the Bankruptcy Code.
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"Series B Preferred Stock Illterests" means the 9.75% Series B Cumulative

Redeemable Preferred Stock of NCFC issued and outstanding inunediately before the Effective

Date.

"Special Deficiency Claim" means any Claim arising under a master repurchase

agreement governing the sale and repurcha.<re of mortgage loans by the Debtors to and from DB

Structured Products, Inc., provided fur in that certain Settlement Agreement with DB Structured

Products, Inc. dated as of August 8, 2007 and approved in the "Order Approving Settlement

Agreement with DB Structured Products, Inc. Pursuant to Bankruptcy Rule 9019 and Sections

105(a), 361, 363, 502 and 542 ofthe Bankruptcw" Code" entered on August 21, 2007 [Docket No.

2369], and any other settlement agreement entered into by any of the Debtors and approved by
i

Final Order that provides that it gives rise to a baim that is to be treated as a Special Deficiency
,

Claim under this Plan.

"Stock Interests" means Co=on Stock Interests, Series A Preferred Stock Interests,

and Series D Preferred Stock Interests.

"Subordination Statement" means the pleading that a Holder of a Class HC3b Claim

must me with the Bankruptcy Court no later than thirty (30) days after the Effective Date in

order to assert that such Holder holds a Senior Class HC3b Claim, which pleading must describe

with specificity the legal and factual basis for establishing that such Holder holds a Senior Class

HC3b Claim and, therefore, is entitled to the benefits of subordination as set forth in the Capital

Trust Indentures.

"TRS Holdings" means New Century TRS Holdings, Inc, a Delaware corporation and a

Debtor.

"Trust Operating Expenses" means the expenses incurred by the Liquidating Trust in

connection with carrying out the obligations of the Liquidating Trust pursuant to the tenus ofthis

Plan or the Liquidating Trust Agreement, in each ease with the exception of any expenses

incurred in connection with the Causes ofAction.
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"Unsecured Claim" means any Claim against any Debtor that is not an Administrative

Claim, a Priority Claim, a Priority Tax Claim, ~ Secured Claim or a 51O(b) Claim, provided thal

Unsecured Claims shall include, without limitation, any Claim secured by an interest in property

of the Estate to the extent the amount of such Claim exceeds the value, as detennined by the

Bankruptcy Court pursuant to sections 506(a), 553, andlor lI29(b)(2)(A)(i)(lI) of the

Bankruptcy Code, of the Holder's interest in the Estate's interest in property of the Estate

securing such Claim.

"U.s. Trustee" mcaos the Office of the; United States Trustee.
,

"Warrant Interests" means unexercisllcl warrants to purchase Common Stock Interests.
! •

B. Other Terms. The words "herl;lin," "hereof," "hereto," "hereunder" and others of

similar import refer to this Plan as a whole and not to any particular article, section or clause

contained in this Plan. A reference to an "Artkle" refers to an Article of this Plan. A term used

herein that is not defined herein shail have the meaning ascribed to that term, if any, in or by the

Bankruptcy Code. The rules of construction !set forth in section 102 of the Bankruptcy Code

shall apply in construing this Plan.

C. Time Periods. In computing any period of time prescribed or allowed by this

Plan, the provisions of Bankruptcy Rule 9006(a) shall apply. If any act under this Plan is

required to be made or performed on a date that is not a Business Day, then the performance of

such act may be completed on the next succeeding Business Day, but shall be deemed to have

been completed as of the required date.

D. Exhibits. All Exhibits to this Plan are incorporated by reference into and are

made a part of this Plan as if set forth in full herein.

ARTlCLE2.

CLASSIFICATION OF CLAIMS AND INTERESTS

A. Summary. The categories of Claims and Interests listed below classifY Claims

(except for Administrative Claims and Priority Tax Claims) and Interests for all purposes,

including voting, confirmation and distribution pursuant to this Plan.
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CLASS DESCRIPTION STATUS
~tunclassified] Adroinistmtivc and Priority T Claims against

all Debtors.

Class HC I consists of Priority Claims against
NCFC.

Unimpaired - not entitled
to vote

Unimpaired - not entitled
to vote

ClassHC2 Class HC2 consists of Secured Claims against
NCFC.

Unimpaired - not entitled
to vote

Class HC3a

Class HC3b

Class HC3a consists of Special Deficiency
Claims against NCFC.

--
Class HC3b consists of Other nsecured Claims
against NCFC.

Impaired - entitled to vote

Impaired - entitled to vote

Class HC4a Class HC4a consists of Series :A Preferred Stock Deemed to reject - not
Interests. entitled to vote

Class HC4b

Class HC4c

Class HC4b consists of Series A 510(b) Claims. Deemed to reject - not
entitled to vote

Class HC4c consists of Series a Preferred Stock Deemed to reject - not
Interests. entitled to vote

Class HC4d Class HC4d consists of Series B 51O(b) Claims. Deemed to reject - not
entitled to vote

Class HC4e Class HC4e consists of C0111ll1On Stock
Interests, Option Interests, Warrant Interests,
and Co=on Stock 51O(b) Claims.

Deemed to reject - not
entitled to vote

ClassHC5

Cla~s HC6

Class HC5 consists of Priority Claims against
TRS Holdings.

Class HC6 consists of Secured Claims against
illS Holdings.

Unimpaired - not entitled
to vote

U"i;impaired - not entitled
to vote

Class lIC? Class HC? consists ofOther Unsecured Claims
against TRS Holdings.

Impaired - entitled to vote

Class HC9 consists of Secured Claims against
NC Credit.

Class HCS consists ofPriority Claims against
NC Credit.

ClassHCS

CiassHC9

Unimpaired - not entitled
to vote

Uninir;ired - not entitled
to vote

I-=,....--=-=,..,..".-j---~---~-:---;:-;;---;-~---;:---:----+-;------;-----;----,-;-:;-;-,--------,------j

Class HCIOa Class nCIOa consists of Special Deficiency Impaired - entitled to vote
Claims against NC Credit.

Class HCIOb Class HCIOb consists ofOther Unsecured
Claims against NC Credit.

Imp:rlred - entitled to vote
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CLASS DESCRIPTION STATUS

Class HCll Class HC II consists of Priori Claims against Unimpaired - not entitled
NC Residual IV. to vote

-CIMsHC12 Class HC12 consists of Sccur Claims against Unimpaired - not entitled
NC Residual IV. to vote

Class HCB Class HCB consists of Other nsecured Claims Impaired - entitled to Yote
against NC Residual IV.

Class OPI Class OPI consists of Priority Claims against
NCMC.

Unimpaired· not entitled
to yote

C-las-s-O""'P"'2=---t-C""IO-a-ss-O=pZ-'coiiSi;ii;'orSecUred!Clairns again;t·,,·- Unimpaired - not entitled
NCMC. to Yote

Class OP3a

Class OP3b

Class OP3c

Class OP4

Class OP5

Class OP6a

ClassOP6b

Class OP6c

Class OP7

Class OPS

ClassOP9a

Class OP9b

LA3:1146802.9

Class OP3a consists of Speci Deficiency
Claims against NCMC. '

Class OP3b consists of EPD/Breach Claims
against NCMC.

Class OP3c consists of Other tJnsecured Claims
against NCMC.

Class OP4 consists ofPriority Claims against
NC Capital.

Class OP5 consists ofSecured,Claims against
NC Capital.

Class OP6a consists of Special Deficiency
Claims against NC Capital.

Class OP6b consists of EPDIBreach Claims
against NC Capital.

Class OP6c consists ofOther Unsecured Claims
against NC Capital.

Class OP7 consists ofPriority Claims against
Homc123.

Class OPS consists of Secured Claims against
Horne123.

Class OP9a consists of Special Deficiency
Claims against Home123.

Class OP9b consists ofOther Unsecured Claims
against Homel23

22

Impaired - entitled to vote

Impaired - entitled to Yote

Impaired - entitled to Yote

Unimpaired - not entitled
to Yote

Unimpaired· not entitled
to yote

Impaired - entitled to Yote

Impaired - entitled to vote

Impaired - entitled to vote

Unimpaired - not entitled
to Yote

Unimpaired - not entitled
to Yote

Impaired - entitled to vote

Impaired - entitled to vote



Impaired - entitled to vote

STATUS

Unimpaired - not cntitled
to vote

CLASS

Class OPIO

Class OPII

DESCRIPTION

ci"a;;;'OPIO consists of Priori Claims against
NC Asset Holding, NC Dcltc , NC REO, NC
REO II, NC REO TTl, NC Res dual III, NCM
Ventures, and NCoral. '

'Class OPII consists of Securd<t Claims again;r-' Unimpaired - not cntitled
NC Asset Holding, NC Deltex, NC REO, NC to vote
REO ll, NC REO III, NC Residual III, NCM
Ventures, and NCora!.

'Cia;;; api 2-+C:::I:--as-s-O::cP=c12,----co-ns---::-is-ts-o--,f'""'0th:::--:--er--,U::-::-ns-e-c-ure-cftlalms

against NC Asset Holding, NC Deltex, NC
REO, NC REO 11, NC REO nlr, NC Residual
III, NCM Ventures, and NCorjll.

Unimpaired - not entitled
to vote

Unimpaired - not entitled
to vote

Impaired - entitled to vote

Class AL2 consists of Secure Claims against
Access Lending.

Class ALl consists of Priority Claims against
Access Lending. I

CiassAL2

Class AU Class AL3 consists of Other nsecured Claims
against Access Lending. ,

L- ---'- .-4.' ... L- ----'

B. Classification. The Claims ~nst the Debtors shall be classified as specified

below (other than Administrative Claims and Priority Tax Claims, which shall be treated in

accordance with Article 3 below). Consistent with section 1122 of the Bankruptcy Code, a

Claim or Interest is classified by the Plan in a particular Class only to the extent the Claim or

Interest is within the description of the Class, and a Claim or Interest is classified in a different

Class to the extent it is within the description of that different Class. This Plan does not effect a

substantive consolidation of the Debtors. The classification of Claims pursuant to this Plan is as

follows:

1. Class Hcr Class HCI consists of Priority Claims against NCFC.

2. Class HC2. Class HC2 consists of Secured Claims against NCFC.

3. Classes HC3a-b. Class HC3 consists ofUnsecured Claims against NCFC,

and shall be further classified in separate Classes a~ follows:

(a) Class HC3a consists ofSpecial Deficiency Claims against NCFC.
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(b) Class HC3b consists of Other Unsecured Claims against NCFC.

4. Class HC4. Class /Iij consists of NCFC Interests and 51O(b) Claims

against NCFC, and slwll be further cl sifted in separate Classes as follows:

(a) Class HC4a cons sts ofSeries A Preferred Stock Interests.
,

Class HC4d conslists of Series B 510(b) Claims.

(c)

(d)

(e)

(b) Class HC4b consists of Series A 51O(b) Claims.

Class HC4c consists ofSeries B Preferred Stock Interests.

Class HC4e coruiists of Common Stock Interests, Option Interests,
!

Warrant Interests, and Commonl Stock 51O(b) Claims.

5. Class HCS. Class HC5 ~nsists of Priority Claims against TRS Holdings.
I

Class HC6. Class HC6 nsists of Secured Claims against TRS Holdings.6.

7. Class HC? Class HC7 consists of Other Unsecured Claims against TRS

Holdings.

8. Class HC8. Class HC8 ¢onsists ofPriority Claims against NC Credit.

9. Class !lC9. Class HC9 consists of Secured Claims against NC Credit.

10. Classes IlClOa-b. Class HCIO consists of Unsecured Claims against NC

Credit, and shall be further cla~sified in separate Classes as follows;

(a) Class HCIOa consists of Special Deficiency Claims against NC

Credit.

(b) Class HClOb consists of Other Unsecured Claims against NC

Credit.

II. Class HCll- Class HCII consists ofPriority Claims against NC Residual

IV.

12. Class HCn Class HCl2 consists of Secured Claims against NC Residual

IV.

13. Class HCl3. Class HCB consists of Other Unsecured Claims against NC

Residual IV.
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14. Class on. Class 01'1 consists of Priority Claims against NCMC.

IS. Class on. Class OP2 c~nsists of Secured Claims against NCMC.

16. Classes OP3a-c. Class OP3 consists ofUnsecured Claims against NCMC,

and shall be further classified in separat¢ Classes as follows:

(a) Class OP3a consists of Special Deficiency Claims against NCMC.

(b) Class OP3b consists of EPD/Breach Claims against NCMC.

(c) Class OP3c consists of Other Unsecured Claims against NCMC.

(a)

18.

17. Class OP4. Class OP4 c~nsists ofPriority Claims against NC Capital.

Class OP5. Class OPS cbnsists of Secured Claims against NC Capital.
I
,

19. Classes OP6a-c. Class IOP6 consists of Unsecured Claims against NC

Capital, and shall be further classified i~ separate Classcs as follows:
,

Class OP6a oollljists of Special Deficiency Claims against NC

Capital.

(b) Class OP6b consists of RPDlBreach Claims against NC Capital.

(c) Class OP6c coll$ists of Other Unsecured Claims against NC

Capital.

20. Class OP? Class OP7 consists ofPriority Claims against Homel23.

21. Class OP8. Class OP8 consists ofSecured Claims against Home123.

22. Classes OP9a-b. Class OP9 consists of Unsecured Claims against

Horne123, and shall be further classified in separate Classes as follows:

(a) Class OP9a consists of Special Deficiency Claims against

Home123.

(b) Class OP9b consists ofOther Unsecured Claims against Home123.

23. Class OP10. Class 01'10 consists of Priority Claims against NC Asset

Holding, NC Deltex, NC REO, NC REO II, NC REO III, NC Residual III, NCM

Ventures, and NC Coral.
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24. Class OF11. Class OP 1 consists of Secured Claims against NC Asset

Holding, NC Deltex, NC REO, NC -a II,NC REO III, NC Residual III, NCM

Ventures, and NC Coral.

25. Class OP12. Class OPt, . consists of Other Unsecured Claims against NC

Asset Holding, NC Deltcx, NC REO, NC REO II, NC REO III, NC Residual III, NCM

Ventures, and NCoral.

26. Class AU. Class Aljl consists of Priority Claims against Access

Lending.

27. Class AL2. Class Arf consists of Secured Claims against Access

Lending.

28.

Lending.

Class AB. Class AL3 tonsists of Other General Claims against Access
I

i

ARTtCLE3.

TREATMENT OF ADMINlSTRATIVE:CLAJMS AND PRIORITY TAX CLAIMS

As provided in Section 1123(a)(1) of the Bankruptcy Code, Administrative Claims and

Priority Tax Claims shall not be classified for, the purposes of voting or receiving distributions

under this Plan. Rather, all such Claims shall be treated separately as unclassified Claims on the

terms set forth in this Article 3.

A. Administrative Claims.

I. Non-Professional Fee Administrative Claims. Each Holder of an

Administrative Claim (other than Professional Fcc Claims) must file an Administrative

Claim Request requesting payment of such Administrative Claim with the Bankruptcy

Court by no later than thirty (30) days after the Effective Date; provided, however, that

any such Administrative Claim Request need not be filed with a hearing date. Nothing

herein extends a Bar Date established in the Bar Date Orders. The Liquidating Trustee

shall pay each Holder of an Allowed Administrative Claim (excluding Professional Fee

Claims) the full amount of such Allowed Administrative Claim, without interest, in caSh,
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as soon as practicable after the Effedtive Date or within thirty (30) days after such

Administrative Claim becomes an All1wed Claim. Notwithstanding anything herein to

the contrary, (i) a Holder of an Alloted Administrative Claim (excluding Holders of

Professional Fee Claims) may be paid Ion such other date or dates and upon such other

terms as may be agreed upon by such Holder and the Liquidating Trustee and (ii) the

Debtors (if prior to or on the Effective Date) and the Liquidating Trustee (if after the
,

Effective Date) may pay in the ordinaryl course of business any expcnscs ofadministering
I

the Debtors' estates incurred in the orfnary course of business. Without limiting the

foregoing, all outstanding fees payable I to the U.S. Trustee under 28 U.S.C. § 1930 that

have not been paid as of the Effective pate shall be paid by the Liquidating Trustee no

later than thirty (30) days after the Effeqtive Date or when due in the ordinary course.

2. Professional Fee CIl\ims. The Liquidating Trustee shall pay

Professionals who arc entitled to reimb1Jrsement or allowance of fees and expenses from

the Estates pursuant to sections 503(b)(2) - (b)(6) of the Bankruptcy Code, in Cash, in the

amount awarded to such Professionals by Final Order of the Bankruptcy Court, as soon

as pr.lcticable aller the later of the Effective Date and the date upon which any order

awarding fees and expenses becomes a Final Order, in accordance with the terms of any

order entered by the Bankruptcy Court governing the payment of fees and expenses

during the course of the Chapter 11 Cases, and after application of any retainer received

by such Professionals.

Any final application for allowancc of a Professional Fee Claim for services

rendered and costs incurred through the Effective Datc must be filed with the

Bankruptcy Court and served on counsel for the Debtors and the Liquidating Trust at the

addresses listed in Article 15 of this Plan and on the Fee Auditor and the U.S. Trustee so

that it is received no latet than forty-five (45) days after the Effective Date, or such

Professional Fee Claim shall be forever barred and shall not be enforceable against the

Debtors, their Estates, the Liquidating Trust, Reorganized Access Lending, and their
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successors, their assigns, or their Assets. Allowed Professional Fcc Claims must be paid

in full or reserved for in Cash to pay Professional Fee Claims pending allowance by the

Bankruptcy Court prior to any payment to Holders of Allowed Unsecured Claims.

B. Priority Tax Claims, The Liquidating Trustee shall pay, at the Liquidating

Trustee's discretion, each Holder of an Allowed Priority Tax Claim either (i) in full in Cash as

soon as practicable after the Effective Date or within thirty (30) days after such Priority Tax

Claim becomes an Allowed Claim or (li) over ~ period endlng not later than five (5) years after

the Petition Date, with deferred Cash paymeJllts in equal amounts on a quarterly basis in an
,

aggregate amount equal to any such Allowed riority Tax Claim, together with interest thereon

(if and so required) at the legal rate required r such Claim in chapter 11 cases. All Allowed

Priority Tax Claims which are not due and pay ble on or before the Effective Date shall be paid

in the ordinary course of business in accordancl: with the tenus thereof. The Liquidating Trustee

may prepay any Allowed Priority Tax Claim at any time after the Effective Date without any
,

penalty or charge. Holders of Allowed Priority Tax Claims will not be entitled to receive any

payment on account of any penalty arising with respect to, or in connection with such Claims.

Any Claim for any such penalty, or demand for any such penalty, will be deemed disallowed by

confirmation ofthis Plan.

ARTICLE 4.

TREATMENT OF CLASSIFIED CLAIMS AND INTERESTS

As required by the Bankruptcy Code, this Plan places Claims and Intercsts into various

Classes according to their right to priority and other relative rights. This Plan specifies whether

each Class of Claims or Interests is impaired or unimpaired, and this Plan sets forth the treatment

each Class will receive.

A. Priority ClailDB Against All Debtors (Classes HCl, HCS, HCS, HCll, OPl,

OP4, OP7, OPIO, and ALl). Each of Classes HCl, HC5, HC8, HCll, OPl, OP4, OP7, OPIO,

and AL I, which are unimpaired, consists of all Allowed Priority Claims against a particular

Debtor. Unless the Holder of an Allowed Priority Claim and the Debtor such Claim is against (if
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prior to or on the Effective Date) or the Liquidating Trustee, including in its capacity as Plan

Administrator, (if after the Effective Dale) agree to a different treatmenl, the Liquidating Trustee

shall pay each such Holder of an Allowed Priority Claim, in full, in Cash, without interest, as

soon as practicable after the Effective Date.

B. Secured Claims Against All Debtors (Classes HC2, HC6, HC9, HC12, OP2,

OP5, OP8, OPll, and AL2). Each of Classes HC2, HC6, HC9, HCIO, OP2, OPS, OPS, OPll,

and AL2, which are unimpaired, consists of ~ll Allowed Secured Claims against a particular

Debtor. At the sale option of the Liquidatirjg Truslee, (I) Allowed Secured Claims will be

unaltered and, subject to lhe requirements of Section 1124(2) of the Bankruptcy Code, on the
,

Effective Date, the legal, equitable, and contrjl.Ctual rights of the Holders of Allowed Secured

Claims shall be reinstated in full, or (ii) cach Hiolder of an Allowed Secured Claim shall receive,

in full satisfaction, settlement, and release of, and in exchange for, the Holder's Allowed Secured

Claim (a) Cash in thc amount ofthe Allowed Secured Claim on the later of the initial distribution

date under this Plan and the date such Claim becomes an Allowed Claim, or as soon thereafter as

practicable, (b) the property of the estate which constitutes collateral for such Allowed Secured

Claim on the later of the initial distribution date under this Plan and the date such Claim becomcs

an Allowed Claim, or as soon thereafter as practicable, or (c) such other treatment as may be

agrecd by the Debtor such Claim is against (if prior to or on the Effective Date) or the

Liquidating Trustee, including in its capacity as Plan Administrator, (if after the Effective Date)

and such Holder.

C. Class HC3: Unsecured Claims Against NCFC.

1. Class HC3a: Special Deficiency Claims against NCFC. Class HC3a,

which is impaired, consists of all AllQwed Special Deficiency Claims against NCFC.

Each Holder of an Allowed Class HC3a Claim shall receive its Pro Rata sharc, at the

election of the Holder, of (i) the Holding Company Debtor Portion of the Litigation

Proceeds or (ii) the Holding Company Debtor Portion of the Restatement Litigation

Proceeds, in either case based on the applicable Determined Distribution Amount of such
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Claim (as set forth in this Article j-C.l) divided by the sum of the Determined

Distribution Amounts of all Allowed Qlass HC3, HC7, HCIO, and HCB Claims. The

Determined Distribution Amount for eabh Allowed Class HC3a Claim shall be, based on

the election made by the Holder of sue!\. Claim, (a) 115% of the allowed amount of such

Claim subject to the Multi-Debtor ClaiJn Protocol to the extent the Holder elects to share

in the Holding Company Debtor Portion of the Litigation Proceeds or (b) 130% of the

allowed amount of such Claim subject ~o the Multi-Debtor Claim Protocol to the extent

the Holder elects to share in the HOldfg Company Debtor Portion of the Restatement

Litigation Proceeds. The election to .e made by thc Holder to share in either the (i)

Holding Company Debtor Portion of e Litigation Proceeds or (ii) Holding Company

Debtor Portion of the Restatement Uti ation Proceeds shall be irrevocable and shall be

made in writing and submitted to the L~uidating Trustee on or before the Effective Date

or such other date as may be agreed i in writing by such Holder and the Liquidating

Trustee. In the event any Holder faUs i to make a timely election, such Holder shall be
,

deemed to have elected to share in the Holding Company Debtor Portion of the Litigation

Proceeds.

2. Class HC3b: Other Unsecured Claims against NCFC. Class HC3b,

which is impaired, consists of all Allowed Oth.er Unsecured Claims against NCFC.

Subject to Article 4.C.3 and Article 9.0 of this Plan, each Holder of an Allowed Class

HC3b Claim shall receive (i) its Pro Rata share of the Holding Company Debtor Portion

of the Litigation Proceeds, based on the Determined Distribution Amount of such Claim

divided by the sum of the Determined Distribution Amounts of all Allowed Class HC3,

HC7, HClO, and HC13 Claims, and (ii) its Pro Rata share of the Holding Company

Debtor Net Distributable Assets, based on the Determined Distribution Amount of such

Claim divided by the sum of the Determined Distribution Amounts of all Allowed Class

HC3b, HC7, HClOb, and HC13 Claims. The Determined Distribution Amount for each

Allowed Class HC3b Claim shall be 100% of the allowed amount of such Claim subject
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to (i) the Multi-Debtor Claim Protocol, (ii) the Intercompany Claim Protocol, and (iii)

with respect to Holders ofCapital Trust Claims, to Article 4.C.3 of this Plan.

3. Senior Claim Procedure.

(a) In order for any Holder of a Class HC3b Claim to assert that it holds a

Senior Class HC3b Claim and, therefore, is entitled to the benefits of subordination as

set forth in the Capital Trust Indentures, such Holder must file with thc Bankruptcy

Court and serve on the Debtors, the HIJlders of the Capital Trust Claims, the Liquidating
i

Trustee, and the Indenturc Trustee a ~ubordination Statement no later than thirty (30)

days after the Effective Date. !

I

(b) If any Holder of a CI~s HC3b Claim files a Subordination Statement,

any distributions that would otherwioo be made on account of Allowed Capital Trust

Claims in accordance with Article 9 of this Plan shall be tumed over to a reserve to be

held by the Liquidating Trustcc (thc "Senior/Sub Reserve") in a separate interest bearing

account and to be distributed in accordance with this Article 4.C.3; provided, however,

that prior to turning over any such distributions to the Senior/Sub Reserve, the

I-iquidating Trustee shall first pay to the Indenture Trustee out of such distributions (i)

the balance of any Indenture Trustee Expenses previously incurred, plus (ii) the amount

of $100,000 to be held by the Indenture Trustee in reserve (the "Future Expense

Reserve") for payment of future Indenture TrlL~tee Expenses, all of which Indenture

Trustee Expenses are subject to the Indenture Trustee's charging lien. 1be Future

Expen$C Reserve shall only be funded from any distributions that would otherwise be

made on account of Allowed Capital Trust Claims and not from any other Assets. In the

event the amount offuture Indenture Trustee Expenses exceeds $100,000 aod the Future

Expense Reserve is depleted, the Liquidating Trustee shall payout of the Senior/Sub

Reserve to the Indenture Trustee any such additional Indenture Trustee Expenses that

may be incurred from time to time, upon receipt of one or more invoices from the

Indenture Trustee. Except as previously agreed to by the Committee, in no event shall
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the Indenture Trustee Expenses be paid from any Assets except from the Senior/Sub

Reserve, the Future Expense Reserve and from any distributions that would otherwise

be made on account of Allowed Capital Trust Claims. All amounts owing to the

Indenture Trustee for its Indenture Trustee Expenses or payable to the Future Expense

Reserve sball be paid prior to any dillbibution to any Holder of a Senior Class IIC3b

Claim and prior to any distribution to any Holder of a Capital Trust Claim, due to its

Indenture Trustee charging lien. Upon the earlier ofthe (i) termination of the Indenture

Trustee's role in these (or related) proceedings and (ii) final distribution to Holders of

Capital Trust Claims, any amounts remaining in the Future Expense Reserve shall be

paid into the Senior/Sub Reserve for distribution in accordance with this Article. No

distributions shall be made to any Holder of a Senior Class HC3b Claim or Holder of a

Capital Trust Claim from the Senior/Sub Reserve until, with respect to each

Subordination Statement, (i) the Bankruptcy Court has made a determination as to

whether and to what ex:lent the Holder of a Class HC3b Claim that filed the

Subordination Statement holds a Senior Class HC3b Claim or (ii) the Holders of

Allowed Capital Trust Claims and the Holder of a Class HC3b Claim that filed the

Subordination Statement reach and obtain approval ofa settlement as set forth in Article

4.C.3.d hereof. If no Holder of a Class HC3b Claim timely files and serves a

Subordination Statement or, with respect to each timely filed Subordination Statement

either (i) the Bankruptcy Court detennines that the Holder of a Class HC3b Claim that

filed a Subordination Statement does not hold a Senior Class HC3b Claim or (ii) such

Holder withdraws its Subordination Statement pursuant to settlement (or otherwise),

distributions shall be made to the Indenture Trustee for the account of Holders of

Allowed Capital Trust Claims along with other Holders of Allowed Class HC3b Claims

in accordance with this Plan's treatment of Allowed Class HC3b Claims, but subject to

the Indenture Trustee's charging lien fbr payment ofits Indenture Trustee Expenses.
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(c) If the Bankruptcy Court finds that any Holder of a Class HC3b Claim

holds a Senior Class HC3b Claim, and such finding becomes a final non-appealable

order, then (i) Holders of Allowed Capital Trust Claims shall receive no distribution

from the Senior/Sub Reserve on account of their Allowed Capital Trust Claims unless

and until all Holders of Senior Class HC3b Claims are paid in full on account of their

Senior Class HC3b Claims and (ii) Holders of Senior Class HC3b Claims shall receive

Pro Rata distributions from the amoutlts held in the Senior/Sub Resenre until they are

paid in fulL If a Debtor(s) other than NCFC is jointlyand/or severally liable with

NCFC for the amount of a Senior Cll$s HC3b Claim and the Holder of a Senior Class

HC3b Claim holds an Allowed UnsecWed Claim(s) against such Debtor(s) in respect of

such liability, any distribution that the! Holder receives on account of such Claims shall

be included in determining whether the Holder's Senior Cla~s HC3b Claim has been

paid in:full. If a Senior Class HC3b Claim has been paid in full, any distributions from

the Senior/Sub Reserve that would have been paid on account of such Claim shall be

paid Pro Rata to Holders of Senior Class HC3b Claims, if any, that remain unpaid. If all

Holders of Senior Class HC3b Claims (if any) have becn paid in full on account oftheir

Senior Class HC3b Claims, (i) any additional amounts distributed to Holders of

Allowed Class HC3b Claims shall be distributed to the Indenture Trustee for the

account of Holders of Allowed Capital Trust Claims on account of their Capital Trust

Claims in accordance with this Plan's treatment of Allowed Class HC3b Claims, but

subject to the Indenture Trustee's charging lien for payment of its Indenture Trustee

Expenses, and (ii) Holders of Allowed Capital Trust Claims shall be subrogated to the

distributions that the Holders of Senior Class HC3b Claims would have received on

account of their Allowed Unsecured Claims against the Debtors if such Holder's Senior

Class HC3b Claims had not been paid in fulL

(d) Alternatively, if the Hetlders of Allowed Capital Trust Claims and the

Holder(s) of Class HOb Claims (if any) that file Subordination Statements reach a
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settlement of the disputes raised in the Subordination Statements, the Holders of

Allowed Capital Trust Claims (or the Indenture Trustee) shall file with the Bankruptcy

Court and serve on the Debtors and the Liquidating Trustee a notice of settlement that is

executed by the Holders of Allowed Capital Trust Claims and the settling Holder(s) of

Class HC3b Claims that filed Subordination Statements. Such settlement notice shall

list the proposed Class HC3b Claim mrnounts (if any) for each of the signatories. If no

written objection to the notice is filcd within 10 calendar days after the notice is served,

the Bankruptcy Court shall approve lUJd allow the Class HC3b Claims in the amounts

proposed in the notice, provided that such settlement shall not operate to increase the

amount of any Senior Class HC3b Claim unless it correspondingly reduces thc amount

of the Allowed Capital Trust Claim. 1£ any Holder of a Class HC3b Claim asserts that it

holds a Senior Class HC3b Claim, the Indenture Trustee shall be authorized, but not

required, to litigate and/or settle such asserted Claim, on behalf ofthe Holders ofCapital

Trust Claims. The foregoing, however, shall not in any way limit or impair the right of

the Holders of Capital Trust Claims to litigate and/or settle such Claims on their own,

with or without the participation of the Indenture Trustee.

D. Class 4: NCFC Interests.

1. Class HC4a: Series A Preferred Stock Interests. Class HC4a, which is

impaired, consists of all Series A Preferred Stock Interests. Holders of Interest~ in Class

HC4a shall receive no distribution or dividend on account of such Interests. Subject to

the provisions of Article 9.K herein, the entry of the Confirmation Order shall aet as an

order approving and effecting the cancellation of all shares of Series A Preferred Stock

Interests (and all securities convertible or exercisable for or evidencing any other right in

or with respect to Series A Preferred Stock Interests) outstanding immediately prior to the

Effective Date without any conversion thereofor distribution with respect thereto.
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2. Class nC4b: Series A lO(b) Claims_ Cla~s HC4b, which is impaired,

consbls of all Series A 51 O(b) Claims. alders of Claims in Class HC4b shall receive no

clistribution on account of such Claims der this Plan.

3. Class HC4c: Series B .referred Stock Interests. Class IIC4c, which is

impaired, consists of all Series B Preferred Stock Interests. Holders of Interests in Class

HC4c shall receive no distribution or dividend on account of such Interests. Subject to

the provisions ·of Article 9.K herein, the entry of the Confirmation Order shall act as an

order approving and effecting the canC(lJlation of all shares of Series B Preferred Stock

Interesl~ (and all securities convertible or exercisable for or evidencing any other right in

or with respect to Series B Preferred Stock Interests) outstanding immediately prior to the

Effective Date witbout any conversion thereof or distribution with respect thereto.

4. Class HC4d: Series B 510(b) Claims. Class HC4d, which is impaired,

consists of all Series B 51 O(b) Claims. Holders ofClaims in Class HC4d shaH receive no

distribution on account of such Claims under this Plan.

5. Class HC4e: Common Stock Interests, Option Interests, Warrant

Interests, and Common Stock 510(b) Claims. Class HC4e, which is impaired, consists

of all Common Stock Interests, all Option Interests, all Warrant Interests, and all

Conunon Stock 51O(b) Claims. Holders of Interests or Claims in Class HC4e shall

receive no distribution or dividend on aocount of such Interests or Claims. Subject to the

provisions ofArticle 9.K herein, the entry of the Confirmation Order shall act as an order

approving and effecting the cancellation ofall shares of Common Stock Interests (and all

securities convertible or cxercisablc for or evidencing any other right in or with respect to

Common Stock Interests) outstanding immediately prior to the Effective Date without

any conversion thereof or distribution with respect thereto.

E. Class HC7: Other Unsecured Claims against TRS Holdings, Class HC7,

which is impaired, consists of all Allowed Other Unsecured Claims against IRS Holdings. Each

Holder of an Allowed Class HC7 Claim shall receive (i) its Pro Rata share of the Holding
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Company Debtor Portion of the Litigation Proceeds, based on the Determined Distribution

Amount of such Claim divided by the sum of the Determined Distribution Amounts of all

Allowed Class HC3, HC7, HClO, and HCB Claims, and (ii) its Pro Rata share of the Holding

Company Debtor Net Distributable Assets, based on the Determined Distribution Amount of

sueh Claim divided by the sum of the Determined Distribution Amounts of all Allowed Class

HC3b, HC?, HClOb, and HCl3 Claims. The Determined Distribution Amount for each Allowed

Class HC? Claim shall be 100% of the allowed amount of such Claim subject to (i) the Multi­

Debtor Claim Protocol and (ii) the Intercompany Claim Protocol.

F. Class HCIO: Unsecu.-ed Claims Against NC C.-edit.

1. Class HCIOa: Special Deficiency Claims against NC Cndit. Class

HClOa, which is impaired, consists of all Allowed Special Deficiency Claims against NC

Credit. Each Holder of an Allowed Class HC IOa Claim shall receive its Pro Rata share,

at the election of the Holder, of (i) the Holding Company Debtor Portion ofthe Litigation

Proceeds or (Ii) the Holding Company Debtor Portion of the Restatement Litigation

Proceeds, in either case based on the applicable Determined Distribution Amount of such

Claim (as set forth in this Article 4.F.1) divided by the sum of the Determined

Distribution Amounts of all Allowed Class HC3, HC?, HCIO, and HCB Claims. The

Determined Distribution Amount for each Allowed Class HCIOa Claim shall be, based

on the election made by the Holder of such Claim, (a) 115% of the allowed amount of

such Claim subject to the Multi-Debtor Claim Protocol to the extent the Holder elects to

share in the Holding Company Debtor Portion of the Litigation Proceeds or (b) 130% of

the allowed amount of such Claim subject to the Multi-Debtor Claim Protocol to the

extent the Holder elects to share in the Holding Company Debtor Portion of the

Restatement Litigation Proceeds. The election to be made by the Holder to share in

either the (i) Holding Company Debtor Portion of the Litigation Proceeds or (ii) Holding

Company Debtor Portion of the Restatement Litigation Proceeds shall be irrevocable and

shall bc madc in writing and submitted to the Liquidating Trustee on or bcfore the
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Effective Date or such other date as may be agreed to in writing by such Holder and the

Liquidating Trustee. In thc event any Holder fails to make a timely election, such Holder

shall be deemed to have elected to share in the Holding Company Debtor Portion ofthc

Litigation Proceeds.

2. Class HCI0b: Other Unsecured Claims against NC Credit. Class

HCl Db, which is impaired, consists of all Allowed Other Unsecured Claims against NC

Credit. Each Holder of an Allowed Class HC IDb Claim shall receive (i) its Pro Rata

share of the Holding Company Debtor Portion of the Litigation Proceeds, based on the

Determined Distribution Amount of sU'i-h Claim divided by the sum of the Determined

Distribution Amounts of all Allowed Class HC3, HC7, HCID, and HCB Claims, and (ii)

its Pro Rata share of the Holding Company Debtor Net Distributable Assets, based on the

Determined Distribution Amount of su¢h Claim divided by the sum of the Determined

Distribution Amounts of all Allowed Class HC3b, HC7, HClOb, and HCl3 Claims. The

Determined Distribution Amount for eallh Allowed Class HCI Db Claim shall be IOD% of

the allowed amount of such Claim subject to (i) the Multi-Debtor Claim Protocol and (li)

the Intercompany Claim Protocol.

G. Class HC13: Other Unsecured Oaims against NC Residual IV. Class HCl3,

which is impaired, consists of all Allowed Other Unsecured Claims against NC Residual N.

Each Holder of an Allowed Class HCl3 Claim shall receive (i) its Pro Rata share of the Holding

Company Debtor Portion of the Litigation Proceeds, based on the Determined Distribution

Amount of such Claim divided by thc sum of the Determined Distribution Amounts of all

Allowed Cla'lS HC3, HC7, HCID, and HCI3 Claims, and (ii) its Pro Rata share of the Holding

Company Debtor Net Distributable Assets, based on the Determined Distribution Amount of

such Claim divided by the sum of the Determined Distribution Amounts of all Allowed Class

HC3b, HC7, HClDb, and HCl3 Claims. The Determined Distribution Amount for each Allowed

Class HCl3 Claim shall be 100% of the allowed amount of such Claim subject to (i) the Multi­

Debtor Claim Protocol and (ii) the Intercompany Claim Protocol.
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H. Class OP3: Unsecured claimsiAgainst NCMC.

1. Class OP3a: Special D~fiCienCY Claims against NCMC. Class OP3a,

which is impaired, consists of all Allowed Special Deficiency Claims against NCMC.

Each Holder of an Allowed Class OP3a Claim shall receive its Pro Rata share, at the

election or the Holder, of (i) the Operating Debtor Portion of the Litigation Proceeds or

(ii) the Operating Debtor Portion of the Restatement Litigation Proceeds, in either case

based on the applicable Determined Distribution Amount of such Claim (as set forth in

this Artielc 4.H.1) dividcd by the sum of the Determined Distribution Amounts of all

Allowed Operating Debtor Unsecured Claims other than Class OP6b Claims. The

Detcrmined Distribution Amount for each Allowed Class OP3a Claim shall be, based on

the election madc by the Holder of such Claim, (a) 115% of the allowed amount of such

Claim subject to the Multi-Debtor Claim Protocol to the extent the Holder elects to share

in the Operating Debtor Portion of the Litigation Proceeds or (b) 130% of the allowed

amount of such Claim subject to the Multi-Debtor Claim Protocol to the extent the

Holdcr elects to share in the Operating Debtor Portion of the Restatement Litigation

Proceeds. The election to be made by the Holder to share in either the (i) Operating

Debtor Portion of the Litigation Proceeds or (ii) Operating Debtor Portion of the

Restatement Litigation Proceeds shall be irrevocable and shall be made in writing and

submitted to the Liquidating Trustee on or before the Effective Date or such other date as

may be agreed to in writing by such Holder and the Liquidating Trustee. In the event any

Holder fails to make a timely election, such Holder shall be deemed to have elected to

share in the Operating Debtor Portion of the Litigation Proceeds.

2. Class OP3b; EPDIBJ'"eacb Claims againd NCMC. Class OP3b, which

is impaired, consists of all Allowed EPD Breach Claims against NCMC. Each Holder of

an Allowed Class OP3b Claim shall receive (i) its Pro Rata share of the Operating Debtor

Portion of the Litigation Proceeds, based on the Determined Distribution Amount of such

Claim divided by the sum of the Determined Distribution Amounts of all Allowed
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Operating Debtor Unsecured Claims ot er than Class OP6b Claims, and (ii) its Pro Rata

share of the Operating Debtor Net istributable Assets, based on the Determined

Di~tribution Amount of such Claim di ided by the sum of the Determined Distribution

Amounts of all Allowed Operating D btor Unsecured Claims other than Class OP3a,

OP6a, and OP9a Claims. The Determined Distribution Amount of each Allowed Class

OP3b Claim shall be 100% of the damage amount determined for such Claim in

accordance with the EPDlBrcach Claim Protocol.

3. Class OP3c: Other Ul¥ecured Claims agalost NCMC. Class OP3c,

which is impaired, consists of all Allowed Oilier Unsecured Claims against NCMC.

Each Holder of an Allowed Class OP3e Claim shall receive (i) its Pro Rata share of ilie

Operating Debtor Portion of the Litigation Proceeds, based on the Determined

Distribution Amount of such Claim divided by the sum of the Determined Distribution

Amounts of All Allowed Operating Debtor Unsecured Claims other 1han Class OP6b

Claims, and (ii) its Pro Rata share of ilie Operating Debtor Net Distributable Assets,

based on the Determined Distribution Amount of such Claim divided by the sum of the

Determined Distribution Amounts of all Allowed Operating Debtor Unsecured Claims

oilier than Class OP3a, OP6a, and OP9a Claims. The Determined Distribution Amount

for each Allowed Class OP3e Claim shall be 100% of ilie allowed amount of such Claim

subject to (i) the Multi-Debtor Claim Protocol and (ii) the Intercompany Claim Protocol.

1. Class OP6: Unsecured Claims Against NC Capital, .

1. Class OP6a: Special Deficiency Claims against NC Capital. Class

OP6a, which is impaired, consists of all Allowed Special Deficiency Claims against NC

Capital. Each Holder ofan Allowed Class OP6a Claim shall receive its Pro Rata share, at

the election of the Holder, of (i) the Operating Debtor Portion of the Litigation Proceeds

or (ii) ilie Operating Debtor Portion of the Restatement Litigation Proceeds, in either case

based on the applicable Determined Dilrtribution Amount of such Claim (as set forth in

this Article 4.1.1) divided by the sum of the Determined Distribution Amounts of all
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Allowed Operating Debtor Unsecured Claims other than Class OP6b Claims. The

Determined Distribution Amount for ealh Allowed Class OP6a Claim shall be, based on

the election made by the Holder of such Claim, (a) 115% of the allowed amount of such

Claim subject to tbe Multi-Debtor Claim Protocol to the extent the Holder elects to share

in the Operating Debtor Portion of the Litigation Proceeds or (b) 130% of the allowed

amount of such Claim subject to the Multi-Debtor Claim Protocol to the extent the

Holder elects to share in the Operating Debtor Portion of the Restatement Litigation

Proceeds. The election to be made bt the Holder to share in either the (i) Operating

Debtor Portion of the Litigation profeeds or (ii) Operating Debtor Portion of the

Restatement litigation Proceeds shall ~c irrevocable and shall be made in writing and

submitted to the Liquidating Trustee onlor before the Effective Date or such other date as

may be agreed to in writing by such Holder and the Liquidating Trustee. In the event any

Holder fails to make a timely election" such Holder shall be deemed to have elected to

share in the Operating Debtor Portion of the Litigation Proceeds.

2. Class OP6b: EPDlBreach Claims against NC Capital. Class OP6b,

which is impaired, consists ofall Allowed EPD Breacb Claims against NC CapitaL Each

Holder of an Allowed Class OP6b Claim shall receive (i) its Pro Rata share of the NC

Capital EPDlBreach Claimant Portion of the Litigation Proceeds, based on the

Determined Distribution Amount of such Claim divided by the sum of the Determined

Distribution Amounts of all Allowed Class OP6b Claims, and (ii) its Pro Rata share of

the Operating Debtor Net Distributable Assets, based on the Determined Distribution

Amount of such Claim divided by the sum ofthe Determined Distribution Amounts ofall

Allowed Operating Debtor Unsecured Claims other than Class OP3a, OP6a, and OP9a

Claims. The Determined Distribution Amount of each Allowed Class OP6b Claim shall

be 100% of the damage llllJount determined for such Claim in accordance with the

EPD/Breach Claim Protocol for purposes of receiving a Pro Rata share of the NC Capital

EPD/Breach Claimant Portion of the Litigation Proceeds and shall be 50% of the damage

LA3:1146S02.9 40



amount detennined lor such Claim in rccordance with the EPDlBreach Claim Protocol

for purposes of receiving a distribution of its Pro Rata share of the Operating Debtor Net

Distributable Assets.

3. Class OP6c: Other Unsecured Claims against NC Capital. Class

OP6c, which is impaired, consists of all Allowed Other Unsecured Claims against NC

Capital. Each Holder of an Allowed Class OP6c Claim sha11 receive (i) its Pro Rata share

of the Operating Debtor Portion of the Litigation Proceeds, based on the Detennined

Distribution Amount of such Claim divided by the sum of the Determined Distribution

Amounts of all Allowed Operating Debtor Unsecured Claims other than Class OP6b

Claims, and (ii) its Pro Rata share of the Operating Debtor Net Distributable Assets,

based on the Determined Distribution Amount of such Claim divided by the sum of the

Determined Distribution Amounts of all Allowed Operating Debtor Unsecured Claims

other than Class OP3a, OP6a, and OP9a Claims. The Detennined Distribution Amount

for each Allowed Class OP6c Claim shall be 100% of the allowed amount of such Claim

subject to (i) the Multi-Debtor Claim Protocol and (ii) the Intercompany Claim Protocol.

J. Class OP9: Unsecured Claims Against Home123.

I. Class OP9a: Special Deficiency Claims against Home123. Class OP9a,

which is impaired, consists of all Allowed Special Deficiency Claims against Homc123.

Each Holder of an Allowed Class OP9a Claim shall receive its Pro Rata share, at the

election of the Holder, of (i) the Operating Debtor Portion of the Litigation Proceeds or

(ii) the Operating Debtor Portion of the Restatement Litigation Proceeds, in either case

based on the applicable Determined Distribution Amount of such Claim (as set forth in

this Article 4.J.1) divided by the sum of the Determined Distribution Amounts of all

Allowed Operating Debtor Unsecured Claims other than Class OP6b Claims. The

Determined Distribution Amount for each Allowed Class OP9a Claim shall be, based on

the election made by the Holder of such Claim, (a) 115% of the allowed amount of such

Claim subject to the Multi-Debtor Claim Protocol to the extent the Holder elects to share
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in the Operating Debtor Portion of th Litigation Proceeds or (b) 130% of the allowed

amount of such Claim subject to th Multi-Debtor Claim Protocol to the extent the

Holder elects to sbare in the Operating Debtor Portion of the Restatement Litigation

Proceeds. The election to be made by the Holder to share in either the (i) Operating

Debtor Portion of the Litigation Proceeds or (ii) Operating Debtor Portion of the

Restatement Litigation Proceeds shall be irrevocable and shall be madc in writing and

submitted to the Liquidating Trustee on or before the Effective Date or such other date as

may be agreed to in writing by such Holder and the Liquidating Trustee. In the event any

Holder fails to make a timely election, such Holder shall be deemed to have elected to

share in the Operating Debtor Portion ofthe Litigation Proceeds.

2. Class OP9b: Other Unsecured Claims against Home123. Class OP9b,

which is impaired, consists of all Allowed Other Unsecured Claims against Homel23.

Each Holder of an Allowed Class OP9b Claim shall receive (i) its Pro Rata share of the

Operating Debtor Portion of the Litigation Proceeds, based on the Detcrmined

Distribution Amount of such Claim divided by the sum of the Determined Distribution

Amounts of all Allowed Operating Dcbtor Unsecured Claims other than Class OP6b

Claims, and (ii) its Pro Rata share of the Operating Debtor Net Distributable Assets,

based on the Determined Distribution Amount of such Claim divided by the sum of the

Determined Distribution Amounts of all Allowed Operating Debtor Unsecured Claims

other than Class OP3a, OP6a, and OP9a Claims. The Determined Distribution Amount

for each Allowed Class OP9b Claim shall be 25% of the allowed amount of such Claim

subject to (i) the Multi-Debtor Claim Protocol and (ii) thc Intercompany Claim Protocol.

K. Class OP12: Other Unsecured Claims Against NC Asset Holding, NC Deltex,

NC REO, NC REO IT, NC REO III, NC Residual III, NCM Ventures, and NCural. Class

OPI2, which is impaired, consists of all Allowed Other Unsecured Claims against NC Asset·

Holding, NC Deltex, NC REO, NC REO II, NC REO III, NC Residual HI, NCM Ventures, and

NCoral. Each Holder of an Allowed Class OP!2 Claim shall receive (i) its Pro Rata share ofthe
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Operating Debtor Portion of the Litigation ~roceeds, ba~ed on the Determined Distribution

Amount of such Claim divided by the sum of the Detennined Distribution Amounts of all

Allowed Operating Debtor Unsecured Claims other than Class OP6b Claims, and (ii) its Pro Rata

share of the Operating Debtor Net Distributable Assets, based on the Determined Distribution

Amount of such Claim divided by the sum of the Determined Distribution Amounts of all

Allowed Operating Debtor UnsecuTed Claims other than Class OP3a, OP6a, and OP9a Claims.

The Determined Distribution Amount fOT each. Allowed Class OP12 Claim shall be 25% of the

allowed amount of such Claim subject to (i) the Multi-Debtor Claim Protocol and (ii) the

Intercompany Claim Protocol.

L. Class AL3: Other Unsecured Claims Against Access Lending. Class AL3,

which is impaired, consists of all Allowed Other Unsecured Claims against Access Lending.

Each Holder of an Allowed Class AL3 Claim shall receive its Pro Rata share of the Access

Lending Net Distributable Assets, based on Allowed Class AL3 Claims subject to the following

adjustments: (i) until Holders of Allowed Other AL3 Claims and the Holder of the Goldman

AL3 Claim receive Cash equal to 30% of the allowed amounts of their Class AL3 Claims on

account of such Claims, the Holder of the NCMC AL3 Claim shall receive Pro Rata distributions

as though the NCMC AL3 Claim was an Allowed Class AL3 Claim in the amount of

$2,383,919.92, and (ii) after Holders of Allowed Other AL3 Claims and the Holder of the

Goldman AL3 Claim have received Cash equal to 30% ofthe allowed amount of their Class AL3

Claims on account of such Claims, the NCMC AL3 Claim sha1l receive Pro Rata distributions

based on the NCMC AL3 Claim being an Allowed Class AL3 Claim in the amount of

$3,973,199.86, and no further distributions shall be made to the Holder of the Goldman AL3

Claim on account of such Claim. The Multi-Debtor Protocol and the Intercompany Claim

Protocol do not apply to Class AL3 Claims.

LA.1;1l46802.9 43



ARTl~LE5.

ACCEPTANCE OR REJECTION OF TIllS PLAN

A. Impaired Classes of Claims Entitled to Vote. Except as otherwise provided in

order(s) of the Bankruptcy Court pertaining to solicitation of votes on this Plan, the Classes set

forth in the following table are impaired and shall be entitled to vote to accept or reject this Plan:

-~-~~.,-.

Class Description

Class HC3a Special Defici~D'~y Claims against NCFC

Class HC3b Other Unsecured Claims Against NCFC

Class HC7 Other Unsecured Claims Against iRs Holdings

Class HCIOa Special Deficiency Claims against NC Credit

Class IICIOb Other Unsecured Claims against NC Credit
-

ClassHC13 Other Unsecured Claim;'against NC Residual IV

Class OP3a Special Deficiency Claims against NCMC

Class OP3b EPDlBreach Claims against NCMC

Class OP3c Other Unsecured Claims against NCMC

Class OP6a Special Deficiency Claims against NC Capital

Class OP6b EPDlBreach Claims against NC Capital

CiassOP6c Other Unsecured Claims against NC Capital

CiassOP9a Special Deficiency Claims against Home123
--_.__•..._..

ClassOP9b Other Unsecured Claims against Home123
------

Other Unsecured Claims against NC Asset Holding,Class OPI2
NC DeUex, NC REO, NC REO II, NC REO III, NC
Residual III, NCM Ventures, and NCoral

CiassAL3 Other Unsecured Claims against Access Lending
_."~.. '-

Each of Classes HC3a, HC3b, HClOa, HCIOb, OP3a, OP3b, OP3c, OP6a, OP6b, OP6c,

OP9a, and OP9b, shall be considered a separate Class for purposes of voting to accept or reject

this Plan. Ifand to the extent any Class identified a.~ being unimpaired is impaired (whether as a

result of the terms of this Plan or any modification or amendment thereto), such Class shall be

entitled to vote to accept or reject this Plan.
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B. Classes Deemed to Accept tbjs Plan. The Classes set forth in the following

table are unimpaired and shall be deemed to acoept this Plan:

"·_" ••,r" •••

Class . Description

Pri~rity Claims against NCFC
..,,'"_.~--"

Class HCl

Class IIC2 Secured Claims against NCFC

CiassHC5 PrioritY Claims against 1RS Holdings

ClassHC6 Securcd Claims against TRS Holdings

ClassHC8 Priority Claims against NC Credit

Cla% HC9 Secured Claims against NC Credit

ClassHCll Priority Cla$ls against NC Residual IV

Class HCl2 Secured Claims against NC Residual IV

Class OPI Priority Claims against NCMC
._.~~~-

CiassOP2 Secured Claims against NCMC
..-~"- ..,_.~'--_.-

Class OP4 Priority Claims against NC Capital

CiassOP5 Secured Claims against NC Capital

Class OP? Priority Claims against Horne123

Class OP8 Secured Claims against HomeI23
.~~,~

Class OPIO Priority Claims against NC Asset Holding, NC Deltex,
NC REO, NC REO II, NC REO III, NC Residual III,
NCM Ventures, and NCoral

Class OPll Secured Claims against NC Asset Holding, NC Deltex,
NC REO, NC REO II, NC REO III, NC Residual JIJ,
NCM Ventures, and NCoral

Class ALI Priority Claims against Access Lending

ClassAL2 Secured Claims against Access Lending

Pursuant to sections I I26(t) of the Bankruptcy Code, Classes HCI, HC2, lIC5, IIC6, lIC8, nC9,

HCll, HCl2, OPI, OP2, OP4, OP5, OP?, OP8, OPIO, OPll, ALl, and AL2 are conclusively

presumed to have accepted this Plan, and the votes of Holders of Claims in such Classes

therefore will not be solicited.
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C. Classes Deemed to Reject this Ian. Holders ofClaims in the Classes set forth

in the following table are not entitled to receiv or retain any property under this Plan on account

of such Claims and Interests:

Class Description
._..~~~. "."_.,_.

Class IIC4a Series A Preferred Stock: Interests
-_. . ~..,--- _.,~,~~_ ..

Class HC4b Series A 510(b) Claims
•...•.,

Class HC4c Series B Preferred Stock Interests

Class HC4d Series B 51O(b) Claims
.. ,~..._-

Common Stock Interests and Common Stock 51O(b)Class IIC4e
Claims

-,-~.~

Pursuant to section I 126(g) of the Bankruptcy Code, Classes HC4a, HC4b, HC4c, HC4d, and

HC4e are impaired and are conclusively presumed to have rejected this Plan, and the votes of

Holders ofClaims and Interests in such Classes therefore will not be solicited.

D. Nonconsensual Confirmation. As set forth in Article 16 hereof, if any impaired

Class fails to accept this Plan, the Plan Proponents intend to request that the Bankruptcy Court

confum this Plan as a Cramdown Plan pursUlll1t to section 1129(b) of the Bankruptcy Code with

respect to that Class.

E. Removal of Debtors. If this Plan cannot be confirmed with respect to one or

more Debtors, the Plan Proponents may remove such Debtor(s) from this Plan. In such event,

the Classes pertaining to such Debtor(s) shall be removed from this Plan, and the Plan shall omit

any treatment of the assets and liabilities of such Debtor(s). The removal of any Debtor from

this Plan shall not affect this Plan with respect to any other Debtor except as set forth in Article

IOJ ofthis Plan.
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TIlE MULTI-DEBTOR LAW PROTOCOL FOR

TREATMENT OF CLAIMS AGAINST MULTIPLE DEBTORS

A. Allowed Unsecured Claims for Which More than One Holding Company

Debtor Is Jointly and/or Severally Liable. Where a Creditor holds Allowed Holding Company

Debtor Unsecured Claims for which more than one Holding Company Debtor is jointly and/or

severally liable, such Creditor shall be (i) assigned a Determined Distribution Amount on

account of one of its Allowed Holding Company Debtor Unsecured Claims in the amount of the

highest Determined Distribution Amount provided for in the Classes in which the Creditor's

Allowed Holding Company Debtor Unsecured Claims are classified and (ii) assigned a

Determined Distribution Amount of 0% of the amount of all of its other Allowed Holding

Company Debtor Unsecured Claims; provided however, that where a Creditor holds Allowed

Holding Company Debtor Unsecured Claims, other than Allowed Class HC3a Claims and

Allowed Class HCIOa Claims, for which both NCFC and NC Credit are jointly and/or severally

liable, such Creditor shall be (i) assigned a Determined Distribution Amount on account of its

Allowed Unsecured Claim against NCFC of 130% of the amount of such Allowed Unsecured

Claim and (ii) a~signed a Determined Distribution Amount of0% ofthe amount of all of its other

Allowed Holding Company Debtor Unsecured Claims.

B. Allowed Unsecured Claims for Which More than One Operating Debtor Is

Jointly and/or Severally Liable. Where a Creditor holds Allowed Operating Debtor Unsecured

Claims for which roorc than one Operating Debtor is jointly and/or severally liable, such

Creditor shall be (i) assigned a Determined Distribution Amount on account of one its Allowed

Operating Debtor Unsecured Claims in the amount of the highest Determined Distribution

Amount provided for in the Classes in which the Creditor's Allowed Operating Debtor

Unsecured Claims arc classified and (ii) assigned a Determined Distribution Amount of 0% of

the amount of all of its other Allowed Operating Debtor Unsecured Claims; provided however,

that where a Creditor holds Allowed Operating Debtor Unsecured Claims, other than Allowed
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Class OP3a Claims, Allowed OP6a Claims, d Allowed Class OP9a Claims, for which each of

NCMC, NC Capital, and Homel23 are jointl and/or severally liable, such Creditor shall be (i)

assigned a Determined Distribution Amount on account of its Allowed Unsecured Claim against

NCMC of 130% of the amount of such Allowed Unsecured Claim and (ii) assigned a

Determined Distribution Amount of 0% of the amount of all of its other Allowed Operating

Debtor Unsecured Claims.

C. Separate Application to Debtor Groups. The adjustment of Determined

Distribution Amounts of a particular Creditor's Allowed Unsecurod Claims against Debtors in

one Debtor Group pursuant to Articles 6.A and 6.B of this Plan does not affect the Determined

Distribution Amounts of such Creditor's Allowed Unsecured Claims, if any, against Debtors in

another Debtor Group.

D. Inapplicable fo Claims Against Access Lending, The Multi-Debtor Claim

Protocol does not apply to Claims against Access Lending.

E. Inapplicable to Intercompany Claims, The Multi-Debtor Claim Protocol does

not apply to Intercompany Claims.

ARTICLE 7.

THETNTERCOMPANYPROTOCOLFOR

TREATMENT OF INTERCOMPANY CLAIMS

A. Claims of Holding Company Debtors Against Otber Holding Company

Debtors. Ihe Determined Distribution Amount for each Allowed Claim held by a Holding

Company Debtor against another Holding Company Debtor shall be 0% of the allowed amount

of such Claim and, therefore, no distribution will be made under this Plan on account of such

Claim.

B. Claims of Operating Debtors Against Other Operating Debtors. The

Detennined Distribution Amount for each Allowed Claim held by an Operating Debtor against

another Operating Debtor shall be 0% of the allowed amount of such Claim and, therefore, no

distribution will be made under this Plan on account of such Claim.
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C. Claims of Holding Compan Debtors Against Operating Debtors. The

Determined Distribution Amount for each All wed. Claim"held by a Holding Company Debtor

against an Operating Debtor shall be 50% oif thc allowed amount of such Claim; provided.

howcver, that any recovery on an Allowed Claim held by a Holding Company Debtor against an

Operating Debtor shall be limited to the amount that would be distributed on account of such

Claim if the Determincd Distribution Amounts for Allowed Claims in Classes OP6b, OP9b, and

OPI2 were 100% ofthe allowed amount of Claims in those Classes.

D. Claims of Operating Debtors Against Holding Company Debtors. The

Determined Distribution Amount for each Allowed Claim held by an Operating Debtor against a

Holding Company Debtor shall be 100% ofthe allowed amount of such Claim.

ARTICLES.

MEANS OF IMPLEMENTING THIS PLAN

A. Implementation of Joint Plan. The Plan Proponents propose that the Plan be

implemented and consummated through the means contemplated by sections I I 23(a)(5)(B), (D),

(E), (F) and (0) and 1123(b)(2), (b)(3) and (b)(4) of the Bankruptcy Code on and after the

Effective Datc.

B. Corporate Action. On the Effeetive Date, the matters under this Plan involving

or requiring corporatc action of the Debtors or their subsidiaries, including, but not limited to,

actions requiring a vote or other approval of the board of directors or shareholders and execution

of all documentation incident to this Plan, shall be deemed to have been authorized by thc

Confrrrnation Order and to have occurred and be in effect from and after the Effective Date

without any further action by the Bankruptcy Court or the officers or directors of the Debtors or

their subsidiaries. The officers and directors of the Debtors shall cease to serve immediately

after the Effuctive Date.

e. Dissolution of Debtors Other thall Access Lending. Immediately after the

Effective Date, the Liquidating Trustee shall be authorized to take, in his sole and absolute

discretion, all actions reasonably necessary to dissolve the Debtors (other than Access Lending)

LA3:1146802,9 49



""" "'" ""'"<tiori" ="" ""lioob'. I",." ;~h"'ingwi"'''' liml_ """"' !h. law>; or""
jurisdictions in which they may be organized br registered, and to pay all reasonable costs and

expenses in connection with such dissolutioIl$, including the costs of preparing or filing any

necessary paperwork or documentation; provided, however, (i) after all distributions have been

made to Holders ofAllowed Claims against NCFC, the Liquidating Trustee shall file a certificate

of dissolution in the applicable state of incorporation for NCFC and NCFC shall dissolve and

cease to exist; (ii) that the Liquidating Trustee shall not be compelled to dissolve any of the

Debtors (other than NCFC) or their subsidiaries if to do so would unduly burden the Liquidating

Trust; and (iii) no assets shall revest in the Debtors (other than Access Lending). Other than witb

respect to NCFC, which shall be dissolved as set forth in this Article S.C, the Liquidating Trustee

shal1 have no liability for using his discretion to dissolve or not dissolve any of the Debtors or

their subsidiaries. Whether or not dissolved, immediately after the Effective Date, the Debtors

shall have no authorization to implement the p11Ovisions of this Plan, unless specifical1y provided

for in the Plan.

D. Dissolution of the Committe," On the Effective Date, the Committee shall

dissolve automatically, whereupon its member, Professionals and agents shall be released frOID

any further duties and responsibilities in the C apter 11 Cases and under the Bankruptcy Code,

except that such parties shall continue to be bound by any obligations arising under

confidentiality agreements, joint interest agre~ments. and protective orders entered during the

Chapter 11 Cases which shall remmn in ful1 flllrce and effect according to their terms and such

parties shall continue to have a right to be heard with respect to any and all (i) 'applications for

Professional Fee Claims; (ii) requests for compensation and reimbursement of expenses pursuant

to section 503(b) of the Bankruptcy Code for making a substantial contribution in any of the

Chapter 11 Cases; and (iii) any motions or other actions seeking enforcement or implementation

of the provisions of this Plan or the Confirmation Order.
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E. Vesting of Assets In Liquidating Trust; Assumption oCPlan Obligations.

I . Distribution to Liquidating Trust. On the Efiix:tive Date, the Debtors

other than Access Lending shall distribute and shall be deemed for all purposes to have

distributed all Assets of the Debtors, including Access Lending Interests but excluding

the Assets of Access Lending, for the benefit of the Holders of Holding Company Debtor

Unsecured Claims and for the benefit of the Holders of Operating Debtor Unsecured

Claims, whether or not such Claims are Allowed Claims as of the Effective Date, to the

Liquidating Trust. Upon the transfer qf the Liquidating Trust Assets, the Debtors shall

have no further interest in or with tespect to the Liquidating Trust Assets or the

Liquidating Trust.
,

2. Transfer ofAssets. On tl).e Effective Date, the Liquidating Trust Assets, as

described in paragraph (E)(I) above, will be conveyed directly by the Debtors other than

Access Lending to the Liquidating Trust on behalf ofthe beneficiaries thereof.

3. Assumption of Plan Ohligations. On the Effective Date, all of the

Debtors' rights and obligations with respect to each A/PIS Claim (other than AIP/S

Claims against Access Lending) and all other rights and obligations of the Debtors (other

than Access Lending) under this Plan shall be assigoed to and assumed by the

Liquidating Trust.

4. Treatment of Transfer of Assets. For federal income tax purposes, all

parties (including, without limitation, the Debtors, the Liquidating Trustee, the Holders of

Holding Company Debtor Unsecured Claims and the Holders 01' Operating Debtor

Unsecured Claims) shall treat the transfer of the Liquidating Trust Assets, which tcnn,

for purposes of this Article 8.E.4 only. shall include the Causes of Action (other than

Access Lending Causes of Action), to the Liquidating Trust in accordance with Article

8.E.1 above, a~:

(a) first, a transfer of such Assets to the Holders ofHolding Company Dehtor

Unsecured Claims and Holders of Operating Debtor Unsecured Claims, whether or not
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such Claims are Allowed as of the E ective Date, with each such Holder receiving an

undivided interest in the specific Asse ,the liquidation proceeds of which such Holder

is entitled to share in pursuant to Article 4 of this Plan, having a value that equals, as

nearly as possible, the amount such Holder would receive if, on the Effective Date, all

Disputed Claims are trcatcd as Allowed Claims, and all Assets are liquidated, converted

to cash and distributed to Holders of Allowed Unsecured Claims in accordance with the

Plan; and

(b) second, a transfer to the Liquidating Trust by each such Holder of the

undivided interest in that portion of !he Liquidating Trust Assets such Holder was
!

deemed to receive pursuant to SUbparfgraph (a), above, in exchange for a beneficial

interest in the Liquidating Trust. Each rCh Holder, as a holder of a beneficial interest in

the Liquidating Trust, shall be treated, the grantor and owner of the undivided interest
I

of that portion of the Liquidating Trust ~ssets such Holder was deemed to transfer to the

Liquidating Trust pursuant to this subparagraph (b).

F. Liquidating Trust.

1. Formation of Liquidating Trust. On or prior to the Effective Date, the

Liquidating Trust shall be formed. The Holders of Holding Company Debtor Unsecured

Claims and the Holders of Opemting Debtor Unsecured Claims shall be the sole

beneficiaries of the Liquidating Trust. Holders of Unsecured Claims against Access

Lending shall not be beneficiaries ofthe Liquidating Trust.

2. LiqlJidatinK Trust Agreement. The Liquidating Trust Agreement shall

contain provisions customary to trust agreements utilized in comparable circumstances,

including, but not limited to, any and all provisions necessary to govern the rights,

powers, obligations and appointment and removal of the Liquidating Trustee and to

ensure the treatment of the Liquidating Trust as a liquidating trust for federal income tax

purposes. In the event a provision of this Plan or the Confirmation Order conflicts with a
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provision of the Liquidating Trust A cement, the provision of the Liquidation Trust

Agreement shall cuntrol.

3. Appointment ofthe Liquiefating Trustee.

(a) No later than ten (:10) days prior to the deadline to vote to accept or

reject this Plan, the Plan Proponent~ will file the Liquidating Trust Agreement

with the Bankruptcy Court, which Liquidating Tru.~ Agreement shall identifY the

Liquidating Trustee. The Liquidating Trustee shall be appointed by the

Bankruptcy Court in the Confirmation Order and shall commence serving as the

Liquidating Trustee on the Efffctive Date; provided. however, that the party

appointed as Liquidating Trust~ shall be pennitted to act in accordance with the

tenns of the Liquidating Trust 19reement from the Confirmation Date (or such

earlier date as authorized by the Committee) through the Bflective Date and shall
,

be entitled to seck compensationi in accordance with the terms of the Liquidating
I

Trust Agreement and this Plan. :

(b) The Liquidating: Trustee shall be deemed the Estates'

representative (including, with respect to Reorganized Access Lending, in its

capacity as Plan Administrator) in accordance with the provisions of the

Bankruptcy Code, including but not limited to section 1123 of the Bankruptcy

Code and shall have all powers, authority and responsibilities specified in this

Plan and the Liquidating Trust Agreement, including, without limitation, the

powers of a trustee under sections 704, 108 and 1106 of the Bankruptcy Code and

Rule 2004 of the Bankruptcy Rules (including without limitation, commencing,

prosecuting or settling Causes of Action, enforcing contracts, and asserting

claims, defenses, offsets and privileges), to the extent nut inconsistent with the

statu:> uf the Liquidating Trust a~ a liquidating trust within the meaning of

Treasury Regulations 301.7701-4(d) for federal income tax purposes.
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(c) The COnfirmatio~order shall state that without the permission of

the Bankruptcy Court, no judi ial, administrative, arbitral, or other action or

proceeding shall be commcnc against the Liquidating Trustee in its official

capacity, with respect to its status, duties, powers, acts, or omissions as

Liquidating Trustee in any forum othcr than the Bankruptcy Court.

(d) The Liquidating Trustee shall at all times maintain a bond

acceptable to the Plan Advisory Committee and the U.S. Trustee, or approved by

the Bankruptcy Court.

4. Term and Compensation ofthe Liquidating Trustee.

(a) The Liquidating Ttrustee shall initially be compensated as set forth

in thc Liquidating Trust Agreement (which compensation may be revised by the

Liquidating Trust with the eonseJiI.t of the Plan Advisory Committee) and shall not

be required to file a fee appliel(tion to receive compensation. The Liquidating

Trustee's compensation shall, however, he subject to the review Md, if

appropriate, objeetion of the Plan Advisory Committee as set forth in the

Liquidating Trust Agreement.

(b) The Liquidating Trustee may be removed or replaced at any time

by the Plan Advisory Committee in accordance with the procedures in the

Liquidating Trust Agreement. In the event of the death or incompetency (in the

case ofa I.iquidating Trustee that is a natural person), dissolution (in the case of a

Liquidating Trustee that is a corporation or other entity), bankruptcy, insolvency,

resignation, or removal of the Liquidating Trustee, the Plan Advisory Committee

shall have the authority to appoint a successor trustee as set forth in the

Liquidating Trust Agreement.
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5. Liquidation of Liquidati g Trust Assets; Re~ponsibilities of Liquidating

Trustee,

(a) The Liquidating stee shall be vested with the rights, powers and

benefits set forth in the Liquida ing Trust Agreement. The Liquidating Trustee

shall be subject to the direetions of the Plan Advisory Committee as set forth in

the Liquidating 1'rust Agreement. Notwithstanding anything to the eontrary

contained in this Plan or the Confirmation Order, any act by the Liquidating

Trustee, including diseretionary acts, will require the eonsent of or eonsultation

with the Plan Advisory Committee in aecordance with the terms of the

Liquidating Trust Agreement. ]f there is any inconsistency or ambiguity in the

Plan, Confirmation Order or the Liquidating Trust Agreement in respeet of the

Plan Advisory Committee's role in the Liquidating Trustee's authority to act, the

provision ofthe J.iquidating Trust Agreement shall control.

(b) The Liquidating Trustee, in its reasonable business judgment, and

in an expeditious but orderly lhanner, shall liquidate and convert to eash the

Liquidating Trust Assets, make timely distributions and not unduly prolong the

duration ofthe Liquidating Trust. The liquidation ofthe Liquidating Trust Assets

may be accomplished either through the sale of Liquidating Trust Assets (in

whole or in combination), including the sale of Causes of Action, or through

prosecution or settlement of any Causes of Action, or otherwise,

(c) 'lhe Liquidating Trustee (including, with respect to Reorganized

Access Lending, in its capacity as Plan Administrator) shall be expressly

authorized to do the following:

(i) institute, prosecute, collect, compromise and settle any

Causes of Actions in accordance herewith and without further approval of

or applieation to the Bankruptcy Court, except as otherwise provided

herein;

LA3:11468G2,9 S5



LA3,Il46802.9

(ii) file, proseFIe, compromise and settle objections to Claims

without further approval ~f or application to the Bankruptcy Court, except

as otherwise provided herein;

(iii) open and maintain bank accounts in the name of the

Liquidating Trust, draw checks and drafts thereon by the sole signature of

the Liquidating Trustee, and terminate such accounts as the Liquidating

Trustee deems appropriate;

(iv) execute any documents, pleadings, and take any other

actions related to, or in oonnection with, the liquidation of the Assets and

the exercise of the Liqui4ation Trustee's powers granted herein, including,

but not limited to the; exercise of the Debtors' or the Committee's

respective rights to conduct discovery and oral examination of any party

under Rule 2004 of the Federal Rules ofBankruptcy Procedure;

(v) hold legalltitleto any and all rights ofthe beneficiaries in or

arising from the Assets, including but not limited to, the right to vote any

claim or interest in an unrelated case under the Bankruptcy Code and

receive any distribution thereon;

(vi) protect and enforce the rights to the Assets vested in the

Liquidating Trustee by this Plan by any method deemed appropriate

including, without limitation, by judicial proceedings or pursuant to any

applicable bankruptcy, insolvency, moratorium or similar law and general

principles of equity;

(vii) deliver distributions as may be authorized by this Plan;

(viii) file, ifnecessary, any and all tax returns with respect to the

Liquidating Trust, pay taxes, if any, properly payable by the Liquidating

Trust, and make distributions to the beneficiaries net of such taxes, and

comply with the requirements ofArticle 4 hereof;
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Ox) make all necessary filings in accordance with any

applicable Jaw, statute or regulation;

(x) determine and satisfy any and all liabilities created,

incurred or assumed by the Liquidating Trust;

(xi) invest moncys received by the Liquidating Trust or

otherwise held by the Liquidating Trust in accordance with Article 8.F.8

of this Plan;

(xii) utilize the Liquidating Trust Assets to purchase or create

and carry all appropriate insurance policies and pay all insurance

premiums and costs necessary or advisable to insure the acts and

omissions of thc Liquidating Trustee, the Plan Advisory Committee and

the members ofthe Plan f.dvisory Committee; and
,
,

(xiii) prepare lI4d report telephonically, and if reque~1ed by thc

Plan Advisory Committee, in writing or in person, a monthly report of the

status of the process of winding down the Estates including Causes of

Action.

(d) The Liquidating Trustee may request an expedited detennination

of taxes of the Liquidating Trust under section 50S(b) of the Bankruptcy Code for

all returns filed for, or on behalf of, the Liquidating Trust for all taxable periods

through the dissolution ofthe Liquidating Trust.

6. Valuation ofAssets. As soon as practicable after the Effective Date, the

Liquidating Trustee shall make a good faith detennination of the fair market value of the

Liquidating Trust Assets. This valuation shall be used consistently by all parties

(including, without limitation, the Debtors, the Liquidating Trustee, the Holders of

Holding Company Debtor Unsecured Claims and the Holders of Operating Debtor

Unsecured Claims) for all federal and state income tax purposes.
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7. Payments by the Liquid1ting Trust. The Liquidating Trust shall make

distributions to Holders of Allowed Clai~ in accordance with Article 9 ofthis Plan.

8. Investment Puwers of the Liquidating Trustee and Permitted Cash

Expenditures. All funds hcld by the Liquidating Trustee shall be invested in Cash or

short-term highly liquid investments that are readily convertible to known amounts of

Cash as more particularly described in the Liquidating Trust Agreement; provided,

however. that the right and power of the Liquidating Trustee to invest Liquidating Trust

Assets, the proceeds thereof, or any income earned by the Liquidating Trnst, shall be

limited to the right and power that a liq\llidating trust is permitted to exercise pursuant to

the Treasury Regulations, or any modification in the IRS guidelines, whether set forth in

IRS rulings, other IRS pronouncement$ or otherwise. The Liquidating Trustee may

expend the ca9h of the Liquidating Trust (x) as reasonably necessary to meet contingent

liabilities and to maintain the value of' the respective assets of the Liquidating Trust

during liquidation, (y) to pay the reasonable administrative expenses (including, but not

limited to, any taxes imposed on the Liquidating Trust) and (z) to satisfy other respective

liabilities incurred by the Liquidating Trust in accordance with this Plan or the

Liquidating Trust Agreement.

9. Reporting Duties.

(a) Subject to definitive guidance from the IRS or a court of

competent jurisdiction to the COlltrary (including the receipt by the Liquidating

Trustee of a private letter ruling if the Liquidating Trustee so requests one, or the

receipt of an adverse determination by the IRS upon audit if not contested hy the

Liquidating Trustee), the Liquidating Trustee shall file returns for the Liquidating

Trust as a grantor trust pursuant to Treasury Regulations section 1.671-4(a). The

Liquidating Trustee shall also send to cach holder of a beneficial interest in the

Liquidating Trust an annual statement setting forth the holder's share of items of .
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income, gain, loss, dcduction or credit and providc to all such holders information

for reporting such items on their tederal income tax returns, as appropriate.

(b) Allocations 0 f Liquidating Trust taxable income shall be

dctcrmined by reference to the manner in which an amount of ca~h equal to such

taxable income would be distl!ibuted (without regard to any restrictions on

distributions described herein) if, immediately prior to such deemed distribution,

the Liquidating Trust had distributcd all of its other assets (valued for this purpose

at their tax book value) to the holders of the beneficial interests in the Liquidating

Trust (treating any holder of a IDisputcd Claim, for this purpose, as a current

holder of a beneficial interest i, the Liquidating Trust entitled to distributions),

taking into account all prior anr concurrent distributions from the Liquidating

Trust (including all distributi0F held in reserve pending the resolution of
,

Disputed Claims). Similarly, faxable loss of the Liquidating Trust shall be

allocated by reference to the mapner in which an economic loss would bc borne

immediately after a liquidating distribution of the remaining Liquidating Trust

Assets. For this purpose, the tax book value of the Liquidating Trust Assets shall

equal their fair market value on the Effective Date or, iflater, the date such assets

were acquired by the Liquidating Trust, adjusted in either case in accordance with

tax accounting principles prescribed by the IRC, the regulations and other

applicable administrative and judicial authorities and pronouncements.

(c) The Liquidating Trustec shall file (or cause to be flled) any other

statements, returns or disclosures relating to the Liquidating Trust that are

required by any governmental unit.

10. Registry of BenefiCial Interests. To evidence each holder's beneficial

interests in the Liquidating Trust, the Liquidating Trustee shall maintain a registry of

holders.
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11. Non-Transferable. Upon issuance thereof, interests in the Liquidating

Trust shall be non-transferable, except with respect to a transfer by will or under the laws

of descent and distribution. Any such transfer, however, shall not be effective until and

unless the Liquidating Trustee rcceives written notice of such transfer.

12. Termination. The Liquidating Trust shall terminate after its liquidation,

administration and distribution of the Liquidating Trust Assets in accordance with this

Plan and its full performance of all other duties and functions set forth herein or in its

Liquidating Tru.~t Agreement. The Liquidating Trust shall terminate no later than the

fifth (5th) anniversary of the Effective Date; provided, however, that, within a period of

six (6) months prior to such terminatioJil date, the Bankruptcy Court, upon motion by a

party in interest, may extend the term of the Liquidating Trust if it is necessary to

facilitatc or complete the liquidation of the Liquidating Trust Assets administered by the

Liquidating Trust. Notwithstanding the foregoing, multiple cxtensions can be obtained

so long as Bankruptcy Court approval is obtained within six (6) months prior to the

expiration of each extended term; prOVided, however. that tbe aggregate of all such

extensions shall not exceed three (3) years, unless the Liquidating Trustee receives a

favorable ruling from the IRS that any further extension would not adversely affect the

status of the Liquidating Trust as a liquidating trust within the meaning of Treasury

Regulations 301.770l-4(d) for federal income tax purposes.

13. Purpose of the Liquidating Trust. The Liquidating Trust shall be

established for the sole purpose of liquidating and distributing the Liquidating Trust

Assets in accordance with Treasury RegUlations section 30l.7701-4(d), with no objective

to continue or engage in the conduct of a trade or business. Subject to definitive

guidance from the IRS, all parties shall treat the Liquidating Trust as a liquidating trust

for all federal income tax purposes. The Liquidating Trust shall not be deemed to be the

same legal entity as any of the Debtors, but only the assignee of the assets and liabilities
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of the Debtors and a representative 0 the Estates for delineated purposes within the

meaning of section I123(b)(3) ofthc B ptcy Code.

G. Plan Advisory Committee.

1. Appointment. On the Eftective Date, the Plan Advisory Committee shall

be deemed appointed and shall adopt bylaws to govern the actions of the Plan Advisory

Committee.

2. Membership. The Plan Advisory Committee shall consist of up to five (5)

members of the Committee chosen from those members of the Committee that notify

counsel to the Committee in writing no "ter than fifteen (15) days prior to the deadlinc to
!

vote to accept or reject this Plan of Itheir intention to serve on the Plan Advisory

Committee. In the event that less than five (5) of the members of the Committee notify
,

counsel to thc Committee of their inlent!to serve on the Plan Advisory Committee within

fifteen (IS) days prior to the deadlinei to vote to accept or reject this Plan, then the

Committee will choose from among the :Holders of Unsecured Claims to fill any vacancy

until five (5) members havc been designated, and the Committee shall use reasonable

efforts to maintain the same composition of membership as existed on the Committee.

Unless and until such vacancy is filled, the Plan Advisory Committee shall function with

such reduced membership. In the event of the resignation of a member of the Plan

Advisory Committee, the remaining members shall use reasonable efforts to designate a

Successor from among the Holders of Unsecured Claims and shall use reasonable efforts

to maintain such composition of membership as existed prior to resignation. Unless and

until such vacancy is filled, the Plan Advisory Committee shall function in the interim

with such reduced membership.

3. Fiduciary Duties. The fiduciary duties, as well as the privileges,

immunities, and protections, that applied to the Committee prior to the Effective Date

shall apply to the Plan Advisory Committee. The duties and powers of the Plan Advisory

Committee shall terminate upon the tern:rination of the Liquidating Trust.
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4, Rights and Duties. The !an Advisory Committee's role shall be to advise

and approve the action~ of the Liquid 'ng Trustee as more particularly set forth in the

Liquidating Trust Agreement. Thc Pl~ Advisory Committee shall have thc rights and

duties sct forth in the Liquidating Trust Agreement, including without limitation:.
(a) to tcrminate the Liquidating Trustee with or without cause and

upon such termination or upon the resignation, death, incapacity or removal of the

,Liquidating Trustee, to appoint a successor Liquidating Trustee; provided. that the

Plan Advisory Committee shall file with the Bankruptcy Court a notice

appointing such successor trustq:;
!

(b) to approve any telease or indemnity in favor of any third party
I

granted or agreed to by the LiquIdating Trustee other than as set forth in the Plan;

(c) to authorize the Liquidating Trustee to commence or continue to

prosecute any Cau.~e of Action including, in the Liquidating Trustee's capacity as

Plan Administrator, any Access Lending Cause ofAction;

(d) to approve the settlement of any Cause of Action if the amount

sought to be recovered by the Liquidating Trustee in the complaint or other

document initiating or evidencing such Cause of Action exceeds $100,000;

(e) to approve the allowance of any Disputed Claim if the final

allowed amount of such Claim exceeds $50,000;

(f) to approve the sale of any Assets by the Liquidating Trustee;

(g) with respect to each six month period, to approve any budget for

the Administrative Fund prepared by the Liquidating Trustee in respect of the

Trust Operating Expenses and in connection with Causes of Action and to

approve any additional funding of the Administrative Fund;

(h) in addition to the mandatory distributions required under the Plan,

to approve the making of interim distributions if such distributions are warranted

and economical;
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(i) to review and Objr to fees and expenses of professionals retained

by the Liquidating Tru~1; and '

(j) to approve of any investment of Cash or other Liquidating Trust
I,

Asset~ pending distributions to holders of the beneficial interests.

5. No Compensation. Except for the reimbursement of reasonable actual

cost~ and expenses incurred in conneotion with their duties as mcmbcrs of the Plan

Advisory Committee, including rea~onable attorneys fees subject to a cap to be

established by the Plan Advisory Committee in its discretion, the members of the Plan

Advisory Committee shall serve with~t compensation. Reasonable expenses, as set

forth in this Article 8.G.5, incurred by members of the Plan Advisory Committee may be

paid by the Liquidating Trust without need for approval of the Bankruptcy Court.
,

I

6. Objection to Fees. The rlan Advisory Committee shall have thirty (30)

days, or such other period as determiped by the Plan Advisory Committee and the

Liquidating Trustee, from the delivery lof a fee statement to object to the fees of any

professional retained by either the LiqU¥ating Trust or the Plan Advisory Committee by

giving notice of any such objection to the professional seeking compensation or

reimbursement. For an objection to be valid, it shall be in writing and set forth in detail

the specific fees objected to and the basis for the objection. Any objection that remains

unresolved fifteen (15) days after it is made shall be submitted to the Bankruptcy Court

for resolution. The uncontested portion of each invoice shall be paid within forty (40)

days after its delivery to the Plan Advisory Committee and the Liquidating Trustee.

IL Liability, Indemnification. Neither the Liquidating Trustee (including in its

capacity as Plan Administrator), the Plan Advisory Committee, their respective members,

designees or professionals, or any duly designated agent or representative of the Liquidating

Trustee or the Plan AdviBory Committee, nor their respective employees, shall be liable for the

act or omis~ion of any other member, designee, agent or representative of such Liquidating

Trustee or Plan Advisory Committee, nor shall such Liquidating Trustee (including in its
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capacity as Plan Administrator), or any mem'1r of the Plan Advisory Committee, be liable for

any act or omission tuken or omitted to be tW¢n in its capacity as Liquidating Trustee or Plan

Administrator, or as a member of the Plan Advisory Committee, respectively, othcr than for

specific acts or omissions resulting from such'Liquidating Trustee's or such member's willful

misconduct, gross negligence or fraud. The Liquidating Trustee (including in its capacity as Plan

Administrator), or the Plan Advisory Committee may, in connection with the performance of its

fUnctions, and in its sole and absolute discretion, consult with its attorneys, accountants, financial

advisors and agents, and shall not be liable for any act taken, omitted to be taken, or suffered to

be done in accordance with advice or opinions rendered by such persons, regardless of whether

such advice or opinions are provided in writing. Notwithstanding such authority, neither the
,
,

Liquidating Trustee (including in its capacity as Plan Administrator) or the Plan Advisory
,

Committee shall be under any obligation to QOnsult with its attorneys, accountants, financial

advisors or agents, and their determination nUt to do so shall not result in the imposition of

liability on the Liquidating Trustee (includin~ in its capacity as Plan Administrator) or Plan

Advisory Committee or their respective members and/or designees, unless such determination is

based on willful misconduct, gross negligence, or fraud. The Liquidating Trust shall indemnifY

and hold harmless the Liquidating Trustee and Plan Advisory Committee and its members,

designces and professionals, and all duly designated agents and representatives thereof (in their

capacity as such), from and against and in respect of all liabilities, losses, damages, elaims, costs

and expenses (including, without limitation, rea'lOnable attorneys' fees, disbursements, and

related expenses) which sucb parties may ineut or to which sucb parties may become subject in

connection with any action, suit, proceeding or investigation brought by or threatened against

such parties arising out of or due to. their acts or omissions, or consequences of such acts or

omissions, with respect to the implementation or administration of the Liquidating Trust or the

Plan or the discharge of their duties hereunder; provided, however, that no such indemnification

will be made to such persons for actions or omissions as a result of willful misconduct, gross

negligence, or fraud.
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1. Retention of Professionals.

1. Liquidating Trust Profess'onals.
I

(a) The Liquidating jrrustoo may retain professionals, including but

not limited to, counsel, accountants, investment advisors, auditors, professionals

from the Liquidating Trustee's own finn, and other agents on behalf of the

Liquidating Trust as necessary or desirable to carry out the obligations of the

Liquidating Trustee hereunder and under the Liquidating Trust Agreement. More

specifically, the Liquidating Trustee may retain counsel in any maller related to

its administration, including counsel that has acted as counsel for the Debtors, the

Committee, or any of the individual members of the Committee in the Chapter 11

Cases.

(b) Prior to the Effective Date, the Committee shall approve a budget

for the six (6) month period beginning on the Effective Date, on a professional­

by-professional basis, for professional fees for services to be rendered to the

Liquidating Trust, which budget may be altered from time to time by lhe Plan

Advisory Cummittee in aceo~dance with the Liquidating Trust Agreement

provided that any fees and expenses of professionals retained by the Liquidating

Trust that have been incurred prior to the date of the modification of the budget

shall constitute budgeted amounts. Except with respect to services rendered and

expenses incurred in connection with Fee Applications pending on the Effective

Date or filed after the Effective Date, the Professionals retained by the Debtors or

the Committee shall only be entitled to compensation for services performed and

expenses incurred after the Effective Date to the extent, if any, of the amount

budgeted for each respective Professional. Following the Effective Date, the

Liquidating Trustee may pay, without application to the Bankruptcy Court or any

other court of competent jurisdiction, such professionals retained by the

Liquidating Trust in accordance with agreements that the Liquidating Trustee
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detennines to be reasonable. The Plan Advisory Committee shall approve in
,

advance the Liquidating Tnistee's retention of professionals and their

compensation arrangements.

2. Plan Advisory Committee Professionals. The Plan Advisory Committee

shall have the right to retain counsel of its choice in thc cvent of a dispute or conflict with

the Liquidating Trustee or for other purposes set forth in the Liquidating Trust

Agreement and the reasonable fees and expenses of such counsel shall be paid by the

Liquidating Trust.

.J. Preservation of All Causes of Action. Except as otherwise provided in the Plan

or in any contract, instrumcnt, release or agreefent entered into in connection with the Plan, in

accordance with the provisions of the Bankruptcy Code, including but not limited to section

I I23(b) of the Bankruptcy Code, the Liquidat~ Trustee (including, with respect to Reorganized

Access Lending, in its capacity as Plan Admfnistrator) shall be vested with, retain, and may

exclusively enforce and prosecute any claims ot Causes of Action that 1he Debtors or the Estates

may have against any Pcrson or entity. The Liqpidating Trustee may pursue such retained claims

(other than those of Access Lending) or Causes of Action (other than Access Lending Causes of

Action) in accordance with the hest interests of the creditors of Debtors other than Access

Lending, the Estates (other than the Estate of Access Lending), or the Liquidating Trust. The

Plan Administrator may pursue such retained claims of Access Lending or Access Lending

Causes of Action in accordance with the best interests of the creditors of Access Lending, the

Estate ofAccess Lending, or Reorganized Access Lending.

K. Successors. The Liquidating Trust shall be the successor to the Debtors (other

than Access Lending) and their Estates for the purposes of sections 1123, 1129, and 1145 of the

Bankruptcy Code and with respect to all pending Causes of Action and other litigation-related

matters. The Liquidating Trust shall succeed to the attorney-client privilege of the Debtors

(other than Access Lending) and their Estates with respect to all Causes of Action (other than

Access Lending Causes of Action) and other litigation-related matters, and the Liquidating
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Tmstcc may waive the attorney-clicnt privilege with respect to any Cause of Action or other

litigation-related matter, or portion thereof, in the Liquidating Trustee's discretion. Reorganized

Access Lending shall he the successor to Aocess Lending and its Estate for the purposes of

sections 1123, 1129, and 1145 of the Bankruptcy Code and with respect to all pending Access

Lending Causes of Aetion and other litigation-related matters. Reorganized Access Lending

shall succeed to the attorney-client privilegc of Access Lending and its Estate with respect to all

Access Lending Causes of Action and other litigation-related matters, and the Liquidating

Trustee, it its capacity as Plan Administraw, may waivc the attorney-elient privilege with

respect to any Access Lending Causes of Ac~ion or other litigation-related matter, or portion
,
,
,

thereof, in the Liquidating Trustee's discretion.1
I

ART.CLE9.

DISTRIBUIIQNSlUNDER TIDS PLAN

A. Timing of Distributions.

1. Distributions on Account of Allowed A/P!S Claims. The Liquidating

Tmstee shall pay any Allowed AlPfS Claim against Debtors other than Access Lending

from the Liquidating Trust Asscts, except as otherwise provided in this Plan, as soon as

practicable after the later of (a) the Effective Date and (b) the date upon which any such

Claim becomes an Allowed Claim.

2. Interim Distributions on Account ofAllowed Unsecured Claims. Subject

to approval of the Plan Advisory Committee as set forth in the Liquidating Trust

Agreement and pursuant to the calculations set forth in Article 9.C of this Plan, (a) the

Liquidating Tmstee shall make an interim distribution at least annually of its net income

and the nct proceeds from the sale of Liquidating Trust Assets provided that any such

distribution is not unduly burdensome to the Liquidating Trust, and (b) shall have the

right to make more frequent interim distributions, to Holders of Allowed Holding

Company Dcbtor Unsecured Claims and Holders of Allowed Operating Debtor

Unsecured Claims if the Liquidating Trustee determines that such interim distributions
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arc warranted and economical; OIOVidf' however, that any such distribution shall only

be made if (i) the Administrative Fun and the AlPIS Claims Reserve are fully funded;

(li) with respect to interim distributionsi to Holders of Allowed Unsecured Claims against
,

Holding Company Debtors, the Holding Company Debtor Claims Reserve is fully funded

and will remain fully funded after such interim distributions are made; (iii) with respect

to interim distributions to Holders of Allowed Unsecured Claims against Operating

Debtors, the Operating Debtor Claims Reserve is fully funded and will remain fully

funded after such interim distributions are made; and (iv) the Liquidating Trustee retains

amounts reasonably necessary to meet contingent liabilities, to maintain the value of the

Liquidating Trust Assets during liquid[ation, and to satisfy other liabilities or expenses

incurred by the Liquidating Trust in aecordance with this Plan or the Liquidating Trust

Agreement. This provision shall be inrerpreted to be consistent with Revenue Procedure

94-45 § 3.10.

3. Final Distributions on Allowed Unsecured Claims. Notwithstanding

anything else in this Plan, upon the settlement and satisfaction of all AlPIS Claims, the

settlement and satisfaction of all Claims against Access Lending, the dissolution of

Reorganized Access Lending and the distribution in liquidation of all remaining Assets of

Reorganized Access Lending to the Liquidating Trust, the completion of the prosecution

and/or settlement of all objections to all other Claims and the Causes of Action, and the

completion of the sale and/or liquidation of all Assets, the Liquidating Trustee shall

distribute, as soon as practicable, all remaining Liquidating Trust Assets pursuant to thc

tcrms of this Plan using the calculations set forth in Article 9.C ofthis Plan.

B. Reserves.

1. Administrative Fund. On the Effective Date, the Liquidating Trustee shall

establish the Administrative Fund. The initial amount of the Administrative Fund shall

be based on the Liquidating Trustee's good faith estimate of the cost necessary to

complete the Liquidating Trust's obligations under this Plan and the Liquidating Trust
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Agreement and will include the a ount budgeted for the Liquidating Trust's

professionals pursuant to Article 8.1.1 f this Plan. The Liquidating Trust shall pay all

costs and expenses related to carrying out its obligations under this Plan and the

Liquidating Trust Agreement from the AdminiMrative Fund and, in the Liquidating

Trustee's discretion, and with approval of the Plan Advisory Committee, may add

additional amounts to the Administrative Fund to prosecute the Causes of Action (other

than Access Lending Causes of Action) or for administration and other miscellaneous

needs of the Liquidating Trusts without further notice or motion in accordance with the

tenns of the Liquidating Trust Agreemel1t.

2. A1P/S Claims Reserve. On the Effective Date, the Liquidating Trustee

shall establish the A1P/S Claims Reserve for all AlP/S Claims that are Disputed AlP/S

Claims or Allowed AlP/S Claims that are not paid on the Effective Date, provided,

however, that none of the provisions in this Article 9.B.2 apply to AlP/S Claims against

Access Lending. The amount reserved for each Disputed Administrative Claim and each

Allowed Administrative Claim that is not paid on the Effective Date shall be based upon

the Administrative Claim being in the lower of (i) the amount set forth in the

Administrative Claim Request filed by the Holder of such Claim, or if no Administrative

Claim Request has been Filed, the amount set forth for such Claim in the Debtors' books

and records, and (ii) the estimated amOunt of such Claim for distribution purposes, as

determined by the Bankruptcy Court as set forth in Article 11.F of this Plan; provide\!,

however, that where a Creditor holds such Claims for which more than one Debtor is

alleged to be jointly and/or severally liable, the Liquidating Trustee shall contribute to the

AlP/S Reserve on account of only one such Claim. The amount reserved for a Disputed

Priority Tax Claim, Disputed Priority Claim, or Disputed Secured Claim or for an

Allowed Priority Tax Claim, Allowed Priority Claim, or Allowed Secured Claim that is

not paid on the Effootive Date shall be based upon such Claim being in the lower of (i)

the amount set forth in the Proot" of Claim filed by the Holder of such Claim, or if no
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Proof of Claim has been Filed, the Sj'eduled amount set forth for such Claim if it is

shown on the Schedules as being non ntingent, liquidated, and undisputed and (ii) the

estimated amount of such Claim fo. distribution purposes, as determined by the

Bankruptcy Court as set forth in Article: 11.F of this Plan; provided, however, that where

a Creditor holds such Claims for which more than one Debtor is alleged to be jointly

and/or severally liable, the Liquidating Trustee shall contribute to the AlP/S Reserve on

account of only one such Claim. As soon as practicable after (and to the extent) a

Disputed AIP!S Claim becomes an A1ll1lwed AlP/S Claim, the Liquidating Trustee shall

make a payment from the AlP/S Claims Reserve to the Holder of such Claim based on

the Allowed amount of such Claim. A:l1ter (and to the extent) a Disputed A/P!S Claim or

a Disallowed Claim is determined not ,to be an AlP/S Claim, the portion of the AlP/S

Claims Rescrve reserved for such Claim shall be released from the AlPIS Claims Reserve

and shall be distributed pursuant to the terms of this Plan. Any amount remaining in the

A/P!S Claims Reserve following the final disposition of all AlP/S Claims shall be

released from theAIP/S Claims Reserve and shall be distributed pursuant to the terms of

this Plan.

3. Holding Company Debtor Claims Reserve. On the Effective Date, the

Liquidating Trustee shall establish the Holding Company Debtor Claims Reserve. With

respect to any interim distribution made to Holders of Allowed Holding Company Debtor

Unsecured Claims, the amount reserved for each Disputed Unsecured Claim against any

Holding Company Debtor shall be the amount that would be distributed on account of

such Claim if it was an Allowed Holding Company Debtor Unsecured Claim based upon

the Claim being in the lower of (i) the amount set forth in Proof of Claim filed by the

Holder of such Claim and (li) the estimated amount of such Claim for distribution

purposes, as determined by the Bankruptcy Court as set forth in Article II.F of this Plan.

As soon as practicable after (and to the extent) a Disputed Unsecured Claim against a

Holding Company Debtor becomes an Allowed Unsecured Claim against such Holding
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Company Debtor, the Liquidating Trusfee shall make a payment, subject to the Multi­

Debtor Claim Protocol, from the Holdi, Company Debtor Claims Reserve to the Holder
,

of such Claim based on the proportiollil'te amount, if any, that the Liquidating Trust has

paid on account of Allowed Claims belonging to the same Class as such Claim, and any

remaining amount reserved on account of such Claim shall be released from the Holding

Company Debtor Claims Reserve. After (and to the extent) a Disputed Unsecured Claim

against a Holding Company Debtor becomes a Disallowed Claim, the portion of the

Holding Company Debtor Claims ReseIjve reserved for such Claim shall be released from
,
,

the Holding Company Debtor Claims ~eserve and shall be distributed pursuant to the
I

terms of this Plan. Any amount remlllning in the Holding Company Debtor Claims
,

Reserve following the final disposition ~f all Disputed Unsecured Claims against Holding

Company Debtors shall be released from the Holding Company Debtor Claims Reserve

and shall be distributed pursuant to the terms ofthis Plan.

4. Operating Deb/aT Claims Reserve. On the Effective Date, the Liquidating

Trustee shall establish the Operating Debtor Claims Reserve. With respect to any interim

distribution made to Holders of Allowed Operating Debtor Unsecured Claims, the

amount reserved for each Disputed Unsecured Claim against any Operating Debtor shall

be the amount that would be distributed on account of such Claim if it was an Allowed

Operating Debtor Unsecured Claim based upon the Claim being in the lower of (i) the

amount set forth in Proof of Claim filed by the Holder of such Claim and (ll) the

estimated amount of such Claim for distribution purposes, as determined by the

Bankruptcy Court as set forth in Artiek: II.F of this Plan. As soon as practicable after

(and to the extent) a Disputed Unsecured Claim against.an Operating Debtor becomes an

Allowed Unsecured Claim against such Operating Debtor, the Liquidating Trustee shall

milke a payment, subject to the Multi-Debtor Claim Protocol, from the Operating Debtor

Claims Reserve to the Holder of such Claim based on the proportionate amount, if any,

that the Liquidating Trust has paid on account of Allowed Claims belonging to the same
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Class as such Claim, and any remaining amount reserved on account of ~uch Claim shall

be released from the Operating Debt¢r Claims Reserve. After (and to the extent) a

Disputed Unsecured Claim against an Operating Debtor becomes a Disallowed Claim,

the portion of the Operating Debtor Claims Reserve reserved for such Claim shall be

released from the Operating Debtor Claims Reserve and shall be distributed pursuant to

the terms of this Plan. Any amount remaining in the Operating Debtor Claims Reserve

following the final disposition of alIi Disputed Unsecured Claims against Operating

Debtors shall be released from the pperating Debtor Claims Reserve and shall be
I
,

distributecl pursuant to the terms ofthis IPlan.

C. Distribution Calculations.

I. Calculation of Litigation Proceeds. The Litigation Proceeds shalt be

calculated by deducting all expenses related to any Causes of Action (other than Access

Lending Causes of Action) including, but not limited to, fees and costs of attorneys, other

professionals, and expert witnesses, and all expenses incurred in the pursuit of such

Causes of Action, as detennined by the Liquidating Trustee, from the proceeds of all

Causes of Action (other than Access Lending Causes of Aetion) whether from judgment,

settlement, or elaim on insurance. The Holding Company Dcbtor Portion of Litigation

Proceeds is 27.5% of the Litigation Proceeds. The Operating Debtor Portion of

Litigation Proceeds is 27.5% of the Litigation Proceeds. The NC Capital EPD/Breach

Claimant Portion of Litigation Proceeds is 45% of the Litigation Proceeds.

2. Calculation of Holding Company Debtor Net Distributable Assets. Thc

Holding Company Debtor Net Distributable Assets shall be calculated by deducting from

the gross amount (other than Litigation Proceeds) available from the liquidation of the

Holding Company Debtors' Assets: (i) the amount ofall Allowed AlP/S Claims allowed

against or allocated by the Liquidating Trustee to the Holding Company Debtors and paid

by the Liquidating Trustee, (ii) the amount of all costs of administering the Estates of the

Holding Company Debtors, as determined by the Liquidating Trustee, incurred in the
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ordinary course prior to the Effective pate and paid by the Debtors on or before the

Effective Date in the ordinary course, (ilii) the Joint Administrative Expense Share of the

Holding Company Debtors paid by the Debtors prior to or on the Effective Date or by the

Liquidating Trustee after the Effective Date, and (iv) the Holding Company Debtors'

proportionate share of the Trust Operating Expenses as detennined by the Liquidating

Trustee.

3. Calculation ofOperating Debtor Net Distributable Assets. Th.e Operating

Debtor Net Distributable Assets shall be calculated by deducting from the gross amount

available from the liquidation of the Op¢rating Debtors' Assets, which gross amount shall

include the Adequate Protel.-iion Procellds but exclude the Litigation Proceeds: (i) the

amount of all Allowed AlPIS Claims llliowed against or allocated by the Liquidating

Trustee to the Operating Debtors and paid by the Liquidating Trustee, (ii) the amount of

all costs of administering the Estates of the Operating Debtors, as determined by the

Liquidating Trustee, incurred in the ordinary course prior to the Effective Date and paid

by the Debtors on or before the Effective Date, (iii) the Joint Administrative Expense

Share of the Operating Debtors paid by the Debtors prior to or on the Effective Date or

by the Liquidating Trustee after the Effective Date, and (iv) the Operating Debtors'

proportionate share ofthe expenses oftbe Trust Operating Expenses as determined by the

Liquidating Trustee.

4. Calculation of Interim Distributions. Subject to the terms of this Plan,

. including the Multi-Debtor Claim Protocol and the Intercompany Claim Protocol:

(a) the Liquidating Trustee may make an interim distribution to

Holders of Allowed Unsecured Claims against Holding Company Debtors up to

the amount of the Holding Company Debtor Net Distributable Assets (calculated

as of the date of the interim distribution in accordance with Article 9.C.2 of this

Plan) plus the Holding Company Debtor Portion of the Litigation Proceeds less

the amount required (i) to be contributed in respect of such distribution to the

LAJoU46802.9 73



Holding Company Debtor Claims Re~erve pursuant to Article 9.8.3 of this Plan
I
,

and (ii) to fully fund the Holding Company Debtors' proportionate share of the

Administrative Fund and the A/P/S Claims Reserve; and

(b) the Liquidating Trustee may make an interim distribution to

Holders of Allowed Un~ecured Claims against Operating Debtors up to the

amount of the Operating Net Distributable Assets (calculated as of the date of the

interim distribution in accordance with Article 9.C.3 of this Plan) plus the

Operating Debtor Portion of the Litigation Proeeeds less the amount required (i)

to be contributed in respect of such distribution to the Operating Debtor Claims

Reserve pursuant to Article 9.B.4 of this Plan and (ii) to fully fund the Operating

Debtors' proportionate share of the Administrative Fund and the A1P/S Claims

Reserve.

D. Payment in }l'ull of Unsecured Claims.

1. Limitation on Distributions on Account of Allowed Unsecured Claims.

Notwithstanding the Determined Distribution Amounts assigned to Allowed Unsecured

Claims pursuant to Articles 4, 6, and/or 7 of this Plan, any Allowed Unsecured Claim is

paid in full under this Plan at such time as the Holder of such Allowed Unsecured Claim

has been paid the allowed amount of such Allowed Unsecured ClainJ plus interest

thereon (calculated a.~ of the Petition Date at a rate to be determined by the Bankruptcy

Court); provided, however, that where a Creditor holds Allowed Unsecured Claims for

which more than one Debtor is jointly and/or severally liable, such Creditor is not entitled

to receive distributions under this Plan in excess of the amount of the Debtors' joint

and/or several liability in respect of such Claims plus interest thereon (calculated as of the

Petition Date at a rate to be determined by the Bankruptcy Court), and the Creditor's

Allowed Unsecured Claims for which more than one Debtor is jointly and/or severally

. liable shall be deemed paid in full at such time as the Creditor has been paid the allowed
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amount of one such Allowed Unsecuref Claim plus intcrest thereon (calculated as ofthe

Petition Date at a rate to be determinedh the Bankruptcy Court).

2. Payment of Interest on A./lowed Unsecured Claims. Notwithstanding the
I

Detennined Distribution Amounts aSSigned to Allowed Unsecured Claims pursuant to

Articles 4, 6, Wld/or 7 of this Plan, (i) if, and only if, all Holders of Allowed Unsecured

Claims against the Holding Company Debtors and all Holdcrs of Allowed Unsecured

Claims against Operating Debtors have been paid 100% of the amount of their Allowed

Claims, such Holdcrs shall be entitled to receive interest (calculated as of the Petition

Date at a ratc to be determined by the Bankruptcy Court) on account of such Allowed

Claims, from any remaining proceeds «:alized from the liquidation or other disposition of

Assets of the Holding Company Debtors and the Operating Debtors and (ii) if, and only

if, all Holders of Allowed Unsecured Claims against Access Lending have been paid

100% of the amount of their Allowed Claims, such Holders shall be entitled to receive

interest (calculated as of the Petition Date at a rate to be determined by the Bankruptcy

Court) on account of such Allowed Claims, from any remaining proceeds realized from

thc liquidation or other disposition of Assets of Access Lending; provided, however; that

with respect to Allowed Unsccured Claims for which more than one Debtor is jointly

and/or severally liable, interest is payable on such Claims pursuant to the terms of this

Article 9.D.2 based on the allowcd amount of the joint and/or several liability jj"ed by

such Claims.

3. Payment in Full ofAllowed Unsecured Claims for Which Debtors in More

than One Deb/or Group Are Jointly aruJlor Severally Liable. To the extent a Holder of

Allowed Unsecured Claims for which Debtors in more than one Debtor Group are jointly

and/or severally liable is paid 100% elf the allowed amount of the joint and/or several

liability fixcd by such Claims through Interim distributions, the Liquidating Trustee shall

retain any further interim distributions that would be made on account of such Claims

(giving efJect, if applicable, to the Multi-Debtor Claim Protocol) as if only Debtors
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within a single Debtor Group were lia1>le for such Claim until the Liquidating Trustee

makes a final distribution under this Plk. Prior to making a fmal distribution under this

Plan., the Liquidating Trw;,tee shall determine, with respect to every Allowed Unsecured

Claim for whieh Debtors in more than one Debtor Group are jointly and/or severally

liable that has been paid 100% of the allowed amount of the joint and/or several liability

fixed by such Claim, the amount of distributions in respect of such Claim made on

account of Debtors within each Debtor Group. The Liquidating Trustee shall reallocate

the excess distributions, if any, that it has retained to be included in the appropriate

Debtor Group's Assets based on the relative distributions made to Claims in each Debtor

Group on account of such joint and/or slfveralliability.

4. Payment in Full of All Allowed Holding Company Debtor Unsecured

Claims. If, in accordance with the terms of this Plan, all Holders of Allowed Holding

Company Debtor Unsecured Claims have been paid 100% of the allowed amount of their

Allowed Holding Company Debtor Unsecured Claims, any remaining amount of the

Holding Company Debtor Net Distributable Assets or the Holding Company Debtor

Portion of Litigation Proceeds sball be paid, in accordance with the terms of this Plan,

including the Multi-Debtor Claim Protocol and the Intercompany Claim Protocol to

Holders of Allowed Operating Debtor Unsecured Claims on account of such Claims.

Aller all Holders of Allowed Operating Debtor Unsecured Claims and all Holders of

Allowed Holding Company Debtor Unsecured Claims have been paid in full in

accordance with Article 9.D.1 and 9.D.2 hereof, any remaining amount of the Holding

Company Debtor Net Distributable Assets or the Holding Company Debtor Portion of

Litigation Proceeds shall be paid to Holders of NCFC Interests in accordance with

applicable liquidation preferences ofNCFC Interests.

5. Payment in Full of All Allowed Operating Debtor Unsecured Claims

Other Than EPD/Breach Claims Against NC Capital. If, in accordance with the terms of

this Plan., all Holders ofAllowed Operating Debtor Unsecured Claims other than Holders

LA3:1146802,9 76



of Allowed Class OP6b Claims have been paid J00% of the allowed amount of their

Allowed Operating Debtor Unsecured Claims, any remaining amount of the Operating

Debtor Net Distributable Assets or the Operating Debtor Portion of Litigation Proceed~

shall be paid, in accordance with the terms of this Plan, including the Multi-Debtor Claim

Protocol and the Intercompany Claim Protocol first to Holders of Allowed Class OP6b

Claims on accuunt of such Claims until such Claims are paid 100% of their allowed

am.ounls, and second to Holders of Allolwed Holding Company Debtor Unsecured Claims
,

on account of such Claims until such paims are paid 100% of their allowed amounts.

After all Holders of Allowed Operaf g Debtor Unsecured Claims and all Holders of

Allowed Holding Company Debtor nsecured Claims have been paid in full in

accordance with Article 9.D.1 and 9.D. hereof, any remaining amount of the Operating

Debtor Net Distributable Assets or the 'Operating Debtor Portion of Litigation Proceeds

shall be paid to Holders of NCFC Interests in accordance with applicable liquidation

preferences ofNCFC Interests.

6. Payment in Full ofAll Allowed EPD/Breach Claims Against NC Capital.

If, in accordance with the terms of this Plan, including the Multi-Debtor Claim Protocol

and the Intercompany Claim Protocol, all Holders of Allowed Class OP6b Claims have

been paid 100% of the allowed amount of their Allowed Class OP6b Claims, any

remaining amount of the NC Capital EPDlBreach Claimant Portion of Litigation

Proceeds shall be paid, in accordance with the terms of this Plan, including the Multi­

Debtor Claim Protocol and the Intercompany Claim Protocol, first to Holders of Allowed

Operating Debtor Claims other than Allowed Class OP6b Claims on account of such

Claims until such Claims arc J00% of their allowed amounts, and second to Holders of

Allowed Holding Company Debtor Unsecured Claims on account of such Claims until

such Claims are paid J00% of their Allowed Amounts. After all Holders of Allowed

Operating Debtor Unsecured Claims and all Holders of Allowed Holding Company

Debtor Unsecured Claims have been paid in full in accordance with Article 9.0.1 and
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necessary).

9.D.2 hereof, any remaining amount of NC Capital EPDlBreach Claimant Portion of
,

Litigation Proceeds shall be paid to 1Iolders of NCFC Interests in accordance with

applicable liquidation preferences ofNCFC Interests.

E. Manner of Distribution. At the option of the Liquidating Trustee, any

distributions under this Plan may be made either in Cash, by check drawn on a domestic bank, by

wire transfer, or by ACH. Notwithstanding any other provisions of this Plan to the cOntrary, no

payment of fractional cents will be made under this Plan. Cash will be issued to Holders entitled

to receive a distribution of Ca~h in whole centis (rounded to the nearest whole cent when and as

I

F. De Minimis Distributions. "'iII De Minimis Distributions will be held by the

Liquidating Trust for the benefit of the Holders of Allowed Claims entitled to De Minimis

Distributions. When the aggregate amount of De Minimis Distributions held by the Liquidating

Trust for the benefit of a Creditor exceeds $50.00, the Liquidating Trust will distribute such De

Minimis Distributions to such Creditor. If, at the time that the final distribution under this Plan

is to be made, the De Minimis Distributions held by thc Liquidating Trust for the benefit of a

Creditor total less than $50.00, such funds shall not be distributed to such Creditor, but rather,

shall vest in the Liquidating Tmst and be distributed to other Holders of Allowed Claims in

accordance with the terms ofthis Plan.

G. Delivery of Distributions. Except as otherwise provided in this Plan,

distributions to Holders of Allowed Claims shall be made by the Debtors, if on the Effective

Date, or the Liquidating Tmstee, if after the Effective Date, (i) at the addresses set forth on the

Proofs of Claim filed by such Holders (or at the last known addresses of such Holder if no

motion requesting payment or Proof of Claim is filed or the Debtors or the Liquidating Trust

have been notified in writing of a change of address), (ii) at the addresses set forth in any written

notices of address changes delivered to the Liquidating Trustee after the date of any related Proof

of Claim, or (iii) at the addresses reflected in the Schedules if no Proof of Claim has been :filed

and the Liquidating Trustee has not received a written notice of a change of address. The
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distributions to Holders of Capital Trust Claims shall be made to the Indenture Trustee, which,

subject to the right of the Indenture Trustee to ,~sert its charging lien against the distributions for

payment of the Indenture Trustee Expenses, rail transmit the distributions to the Holders of

Capital Trust Claims.

H. Undeliverable Distributions. ·If payment or distribution to the Holder of an

Allowed Claim under this Plan is returned {'pr lack of a current address for the Holder or

otherwise, the Liquidating Trustee shall file with the Baokruptcy Court the name, if known, and

la.~t known address of the Holder and the reasqn for its inability to makc payment. If, after the

passage of nincty (90) days, the payment or 4istribution still cannot be made, the payment or
,

distribution and any further payment or distribution to the holder shall be distributed to the

Holders of AlIowcd Claims in the appropriate pass or Classes, and the Allowcd Claim shall be

deemed satisfied to the samc cxtcnt as if payment or distribution had been made to the holder of

thc Allowed Claim.

I. Setoffs and Recoupments. the Debtors, if on the Effective Date, or the

Liquidating Trustee (including, with respect to Reorganized Access Lending, in its capacity as

Plan Administrator), if after the Effective Datll, may, pursuant to sections 502(h), 553, and 558

of the Bankruptcy Code or applicable non-baokruptcy law, but shall not be required to, set off

against or recoup from any Claim on which payments are to be made pursuant to this Plan, any

claims or Causes of Action of any nature whatsoever that are proven valid that the Debtors may

have against the Holder of such Claim; provided, however, (i) that neither the failure to effect

such offset or recoupment nor the allowance' of any Claim shall constitute a waiver or release by

the Debtors, the Estates, the Liquidating Trust, or Reorganized Access Lending of any right of

setoff or recoupment that the Debtors or the Estates may have against the Holder of such Claim,

nor ofany other claim or Cause of Action and (ii) nothing in this Article 9.1 shall limit the ability

of the Debtors or the Liquidating Trustee (including, with respect' to· Reorganized Access

Lending, in its capacity as Plan Administrator) to withhold distributions on account of a.oy Claim
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based on any right of sctoff or recoupment that ~he Debtors or the Estates may have with respect

. to such Claim under the Bankruptcy Code, inclJding but not limited to under section 502(d).

J. Distributions in Satisfaction; ~llocation. Except for the obligations expressly
!

imposed by this Plan and the property and riglits expressly retained under this Plan, if any, the

distributions and rights that are provided in this Plan shall be in complete satisfaction and release

of all Claims against, liabilities in, Liens on, obligations of and Interests in the Debtors and the

Estates and the assets and properties of the Debtors and the Estates, whether known or unknown,

arising or existing prior to the Effective Date. Distributions received in respect of Allowed

Unsecured Claims will be allocated first to the principal amount of such Claims, with any excess

allocated to unpaid accrued interest.

K. Cancellation of Notes and Instmments. As of the Effective Date, except as

with respect to the stock of Access Lending, all notes, agreements and securities evidencing

Claims and Interests and the rights thereunder, of the holders thereof shall, with respect to the

Debtors, be canceled and decmed null and void and of no further fOICe and effect, WId the

holders thereof shall have no rights against the Debtors, the Estates, or the Liquidating Trust, and

such instruments shall evidence no such rights, except the right to receive the disttibutions

provided for in this Plan. Additionally, the Capital Trust Indentures, and all related notes and

documents, including without limitation, the two series of Junior Subordinated Notes due 2036,

the Amended and Restatcd Trust Agreement, dated as of September 13, 2006, and the Amended

_and Restated Trust Agreement, dated a.~ of November 16, 2006, and the two series of trust

preferred securities and trust common securities, respectively, shall be dcemed automatically

eancclcd and discharged on the Effective Date, provided, however. that the Capital Trust

Indentures, and related notes and documeDt~ shall continue in effect solely for the purposes of (i)

allowing the l-lolders of Capital Trust Claims to receive their distributions, if any, hereunder,

inclUding the right to litigate and/or settle any Claim asscrted by a purported Holder of a Senior

Class HC3b Claim under Article 4.C.3 of this Plan, (ii) allowing the Indenture Trustee to make

distributions on account of the Capital Trust Claims, (iii) permitting the Indenture Trustee to
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asserts its charging Iicn against such distrirutions for payment of the Indenture Trustee

Expenses, and (iv) authorizing, but not requirirg, the Indenture Trustee to litigate and/or settle

any Claim asserted by a purported Holder of ai Senior Class HC3b Claim under Article 4.C.3 of
I

this Plan. The Capital Trust Indentures anti related notes and documents shall terminate

completely upon completion of all such distributions. The Liquidating Trust shall not be

responsible for any of the fees, expenses or costs incurred in connection with the continuation or

termination ofthe Capital Trust Indentures.

L. No Interest on Claims. unlesr otherwise specifically provided for in this Plan

and except as set forth in Article 9 hereof, the !Onfumation Order, or a postpetition agreement in

writing bctween the Debtors and a Holder of a Claim and approved by an order of the

Bankruptcy Court, postpetition interest shall n. t accrue or be paid on any Claim, and no Holder

of a Claim shall he entitled to interest accruing on or after the Petition Date on any Claim. In

addition., and without limiting the foregoing,' interest shall not accrue on or be paid on any

Disputed Claim in respect of the period from tlile Effective Date to the date a final distribution is

made whcn and ifsuch Disputed Claim becomes an Allowed Claim.

M. Withholding Taxes. The Debtors, if on the Effective Date, and the Liquidating

Trustee (including in its capacity as Plan Administrator), if after the Effective Date, shall be

entitled to deduct any federal, state or local withholding taxes from any payments under this

Plan. As a condition to making any distribution under this Plan., the Debtors, if on the Effective

Date, and the Liquidating Trustee, if after the Effective Date, may require that the Holder of an

Allowed Claim provide such Holder's taxpayer identification number and such other information

and certification as may he deemed necessary for the Debtors, if on the Effective Date, and the

Liquidating Trustee, if after the Effective Datc, to comply with applicable tax reporting and

withholding laws.

N, Reports. From the Effective Date, until a Final Decree is entered, the Liquidating

Trustee (including in its capacity as Plan Administrator) shall submit quarterly reports to the U.S.

Trustee within thirty (30) days of the end of each fiscal quarter setting forth all receipts and
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disbursements of the Liquidating Trust and Rirganized Access Lending as required by the U.S.

Trustee guidelines.

ARTICLE 10.

IMPLEMENTATION OF PLAN AND DISTRIBUTIONS WITH RESPECT TO ACCESS

LENDING

A. Trallllfcr of Access Lending Stock. On the Effective Date, pursuant to Article

S.E ofthe Plan, TRS Holdings shall distribute the stock ofAccess Lending to the Liquidating

Trust, which shall become the sole shareholder of Reorganized Access Lending.

B. The Plan Administrator. The Liquidating Trustee shall act as Plan

Adminiillrator with respect to Reorganized Access Lending and, in such capacity, shall have

entered into the Plan Administrator Agreement to be filed with the Bankruptcy Court no later

than one (1) day prior to the ConflTlllation Heming. The initial Plan Administrator, and each

successor Plan Administrator, shaJJ serve until the earlier of (i) the dissolution of Reorganized

Access Lending or (ii) such Plan Administrator's resignation, death, incapacity, removal or

tennination. Upon the occurrence of the Effective Date, the articles of incorporation of Access

Lending shall be amended to provide that the Plan Administrator shall be the chief executive

officer and sole director of Reorganized Access Lending. In such capacity, the Plan

Administrator shall have aU necessary and appropriate power to act for, on behalf of and in the

name of Reorganized Access Lending, with the same power and effect as if each of his or her

actions in furtherance of his or her duties as a responsible person and as a board-appointed

officer and shareholder-appointed director of Reorganized Access Lending were explicitly

authorized by the appropriate board ofdirectors or shareholders. In its capacity as Plan

Administrator, the Liquidating Trustee shall take such actions as are in the best interests of

Reorganized AceeilS Lending.

C. Reimbuncmcnt"of Debtors and Liquidating Trust. Subject to Article 1O.FA

of this Plan, on the Effective Date or as soon as practicable thereafter and following the

establishment of the Access Lending Administrative Fund and the Access Lending AlPfS
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Reserve, the Plan Administrator shall pay from the Assets ofReorganized Access Lending to the

Liquidating Trust (i) the amount of all AllowedjAIP/S Claims allowed against Access Lending

and paid by the Debtors other than Access Leniing on or before the Effective Date or by the

Liquidating Trustee after the Effective Date; (ii) the amount of administering the Estate of

Access Lending, as determined by the Liquidating Trustee, incurred in the ordinary course prior

to the Effective Date <U1d paid by the Debtors other than Access Lending on or before the

Effective Date in the ordinary course; <U1d (iii) t,he Joint Administrative Expense Share ofAccess

I
I

Resolution of Claims and Pros~cutlonof Access Lending Causes of Action.D.

Lending paid by the Debtors other th<U1 Access r--ending on or before the Effective Date or by the

Liquidating Trustee after the Effective Date.

The Plan Administrator shall resolve all Disputed Claims against Access Lending as soon as

practicable following the Effective Date; provided, however, that all Creditors ofAccess

Lending shall have the right to object to any Claims against Access Lending other than the

Goldman AU Claim and the NCMC AL3 Claim. The Plan Administrator shall have the

exclusive right to prosecute all Access Lending Causes ofAction.

E. Timing of Distributions on Account of Claims Against Access Lending.

1. Payment of Allowed AIPIS Claims Against Access Lending. Subject to

Article IO.fA of this Plan, the Plan Administrator shall pay all Allowed A/P/S Claims

against Access Lending as soon as practicable after the later of (a) the Effective Date and

(b) the date upon which any such Claim becomes an Allowed Claim.

2. Interim Distributions to Holders of Allowed Access Lending Unsecured

Claims. The Plan Administrator shall have the right to make interim distributions to

Holders of Allowed Access Lending Unsecured Claims if the Plan Administrator

determines that such interim distributions are warranted and economical; provid~

however, that any such distribution shall only be made if (i) subject to Article to.FA of

this Plan, the Access Lending Administtative Fund and the Access Lending AJP/S Claims

Reserve are fully funded (subject to Article to.FA of this Plan); (li) the Access Lending
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Claims Reserve is fully funded and' will remam· fully funded after such interim

distributions arc made; and (iii) SUEect to Article IO.FA of this Plan, the Plan

Administrator retains amounts reason' bly necessary to meet contingent liabilities, to

maintain the value ofthe assets of Reor . ed Access Lending during liquidation, and to

satisfy other liabilities or expenses incurred by Reorganized Access Lending III

accordance with this Plan.

3. Final Distributions on A~lowed Access Lending Unsecured Claims. Upon

resolution of all Disputed Unsecured bairns against Access Lending and all Access
i

Lending Causes ofAction, the Plan AdtjUnistrator shall pay all of the Allowed Unsecured

Claims against Access Lending from fu remaining Access Lending Net Distributable
,

Assets in accordance with Article IO.FA ofthis Plan.

Access Lending Reserves.F.

1.

,

I

Access Lending Admini~trative Fund On the Effective Date, the Plan

Administrator shall establish the Access: Lending Administrative Fund. Subject to Article

I O.F.4 of this Plan, the initial amount Of the Access Lending Administrative Fund shall

be based on the Plan Administrator's good faith estimate of the Reorganized Access

Lending Operating Expenses and the cost necessary to complete Reorganized Access

Lending's obligations under this Plan and the Plan Administrator Agreement and shall be

funded from Access Lending's Assets. Reorganized Access Lending shall pay all

Reorganized Access Lending Operating Expenses and costs and. expenses related to

carrying out its obligations under this Plan and the Plan Administrator Agreement only

from the Access Lending Administrative Fund. The Plan Administrator may add

additional amounts to the Access Lending Administrative Fund to prosecute the Access

Lending Causes of Action or for administration and other miscellaneous needs of

Reorganized Access Lending without further noticc or motion and such additional

amounts shall be funded from Access Lending's Assets subject to Article IO.FA of this

Plan.
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2. Access Lending A1PIS aims Reserve. On the Effective Date, the Plan

Administrator shall establish the Acce s Lending AlP/S Claims Reserve for all Access

Lending AlP/S Claims that are Disp ed Access Lending AIPIS Claims or Allowed

Access Lending AIP/S Claims that not paid on the Effective Date. "lbe amount

reserved for each Disputed Administrative Claim against Access Lending and each

Allowed Administrative. Claim against Access Lending that is not paid on the Effective

Date shall be ba~ed upon the Administtative Claim being in the lower of (i) the amount

set forth in the Administrative Claim Rfquest filed by the Holder of such Claim, or if no

Adroinisttative Claim Request has bee~ Filed, the amount set forth for such Claim in the

Debtors' books and records, and (ii) th4 estimated amount of such Claim for distribution

purposes, as determined by the I3ankrulltcy Court as set forth in Article 11.F of this Plan.

The amount reserved for a Disputed Priority Tax Claim, Disputed Priority Claim, or

Disputed Secured Claim against Acccss Leuding or for an Allowed Priority Tax Claim,

Allowed Priority Claim, or Allowed Secured Claim against Access Lending that is not

paid on the Effective Date shall be based upon such Claim being in the lower of (i) the

amount set forth in the ProofofClaim filed by the Holder of such Claim, or if no Proofof

Claim ba~ been Filed, the Scheduled amount set forth for such Claim if it is shown on the

Schedules as being noncontingcnt, liquidated, and undisputed and (ii) the estimated

amount of such Claim for distribution purposes, as determined by the Bankruptcy Court

as set forth in Article 11.F of this Plan. As soon as practicable after (and to the extent) a

Disputed Access Lending AlP/S Claim becomes an Allowed Access Lending A!P/S

Claim, the Plan Administrator shall make a payment from the Access Lending AlP/S

Claims Reserve to the Holder of such Claim based on the Allowed amount of such Claim.

After (and to the extent) a Disputed Access Lending A!P/S Claim or a Disallowed Claim

is determined not to be an Access Lending A!P/S Claim, the portion of the Access

Lending AIPIS Claims Reserve reserved for such Claim shall be released from the Access

Lending AlP/S Claims Reserve to Reorganized Access Lending and shall be distributed
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pursuant to the terms of this Plan. Any amount remaining in the Access Lending MIS

Claims Reserve following the final dj'SPsition of all Access Lending AlP/S Claims shall

be released from the Access Lending AlP/S Claims Reserve to Reorganized Access

Lending and shall be distributed purs t to the tenus of this Plan.

3. Access Lending Claims Reserve. On the Effective Date, the Plan

Administrator shall cstablish the Access Lending Claims Rcserve. With respect to any

intcrim distribution made to Holders of Allowcd Access Lending Unsccured Claims, the

amount reserved for each Disputed Uns¢cured Claim against Acccss Lending shall be the

amount that would be distributed on ac¥>unt of such Claim if it was an Allowed Access

Lending Unsccured Claim based upon the Claim being in the lower of (i) the amount set

forth in Proofof Claim filed by the Holder of such Claim and (ii) the estimated amount of

such Claim for distribution purposes, as determined by the Bankruptcy Court as set forth

in Articlc 11.1' of this Plan. As soon as practicable after (and to the extent) a Disputed

Unsecured Claim against Access Lending becomes an Allowed Unsecured Claim against

Access Lending, the Plan Administrator shall make a payment from the Access Lending

Claims Reserve to the Holder of such Claim based on the proportionate amount, if any,

that the Plan Administrator has paid on account of Allowed Access Lending Unsecurcd

Claims, and any remaining amount reserved on account of such Claim shall be released

from the Access Lending Claims Reserve. After (and to the extent) a Disputed

Unsecured Claim against Access Lending becomes a Disallowed Claim, the portion of

the Access Lending Claims Reserve reserved for such Claim shall be released from the

Access Lending Claims Reserve to Reorganized Access Lending and shall be distributed

pursuant to the terms of this Plan. Any amount remaining in the Access Lending Claims

Reserve following the final disposition of all Disputed Unsecured Claims against Access

Lending shall be released from the Access Lending Claims Reserve to Reorganized

Access Lending and shall be distributed pursuant to the terms ofthis Plan.
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4. Calculation of Access ending Net Distributable Assets. The Access

Lending Net Distributable Assets shall e calculated by deducting from the gross amount

availahle from the liquidation of rganized Access Lending's Assets and the

prosecution of the Access Lending C uses of Action (i) the amount paid by Access

Lending to the Liquidating Trust pursuant to Article 10.C of this Plan; (ii) the amount of

all Allowed AJplS Claims allowed agai~t Access Lending and paid by Access Lending

on or before the Effective Date or paid by the Plan Administrator from the Assets of

Reorganized Access Lending after the EITective Date; (iii) the amount of administering

the Estate of Access Lending incurred In the ordifi!ll"Y course prior to the Effective Date

and paid by Aceess Lending on or befJre the Effective Date in the ordinary course; (iv)

the Joint Administrative Expense Share 101' Access Lending paid by Access Lending on or
I

before the Effective Date; (v) any taxes ~aid by the Plan Administrator from Reorganized

Access Lending's Assets pursuant to Atticle 10.G of this Plan, (vi) any costs incurred in

connection with the prosecution of the Access Lending Causes of Action, and (vii) any

Reorganized Access Lending Operati~ Expenses and expenses incurred by the Plan

Administrator in connection with performing its duties under this Plan; provided,

however, that to the extent the amount of the sum of (i) through (vii) of this Article

1O.FA exceeds $1,000,000, such excess amount shall be paid out of and deducted from

the amounts that otherwise would be distributed to NCMC on account oftbe NCMC AU

Claim.

G. DiBsolution of Reorganiud Access Lending. After all distributions have been

made to Holders of Allowed Claims against Access Lending, the Plan Administrator shall me a

certificate ofdissolution in the applicable state of incorporation for Reorganized Access

Lending, and Reorganized Access Lending shall dissolve and cease to exist. Any remaining

Assets ofReorganized Access Lending shall be distributed to the Liquidating Trust as sale

shareholder in a liquidating distribution, and shall become Liquidating Trust Assets that may be

distributed pursuant to the terms ofthis Plan.
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H. Access Lending Income; Re s. Any income earned by the Assets of

Reorganized Access Lending is attributable toeorganized Access I.ending and not to the

Liquidating Trust or its beneficiaries. The PI Administrator shall make and file, ifnecessary,

any and all tax returns for Reorganized Access 'Lending with respect to such taxable income, and

shall pay taxes, ifany, properly payable by Reorganized Access Lending from Reorganized

Access Lending's Assets. The Plan Administrator shall also file (or cause to be filed) any other

statements, returns or disclosures relating to Reorganized Access Lending that are required by

any governmental unit or the Plan Advisory Committee.

T. Removal of Access Lending. If this Plan cannot be confirmed with respect to

Access Lending, the Plan Proponents may remove Access Lending from this Plan. In such

event, the Classes pertaining to Access Lending shal1 be removed from this Plan, and the Plan

shall omit any treatment of the assets and liabilities ofAccess Lending. The removal of Access

Lending from this Plan shall not affect this Plan with respect to any other Debtor, except with

respect to allocation of Joint Administrative Expense Shares as set forth on Exhibit C to this

Plan.

ARTICLE n.
PROVISIONS fOR CLAIMS ADMINISTRATION AND DISPUTED CLAIMS

A. Reservation of Rights to Object to Claims. Unless a Claim is expressly

described as an Allowed Claim pursuant to or under this Plan, or otherwise becomes an Allowed

Claim prior to the Effective Date, upon the Effective Date, the Liquidating Trustee shall be

deemed to have a reservation of any and all objections of the Estates to any and all Claims and

motions or requests for the payment of Claims, whether administrative expense, priority, secured

or unsecured, including without limitation any and all objections to the validity or amount of any

and all alleged Administrative Claims, Priority Tax Claims, Priority Claims, Secured Claims,

Unsecured Claims, 51 O(b) Claims, Interests, Liens and security interests, whether under the

Bankruptcy Code, other applicable law or contract. The Debtors' or the Liquidating Trustee's

failure to object to any Claim in the Chapter 11 Cases shall be without prejudice to the
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Liquidating Trustee's rights to contest or otherwise defend against such Claim in the Bankruptey

Court when and if such Claim is sought to be eIlforccd by the Holder of such Claim.

B. Objections to Claims. Prior to the Effective Date, the Debtors shall be

responsible for pursuing any objection to the allowance of any Claim. From and after- the

Effective Date, the Liquidating Trustee will retain responsibility for administering, disputing,

,objecting to, compromising, Or otherwise resolving and making distributions, if any, with respect

to all Claims (including those Claims that are subject to objection by the Debtors as of thc

Effective Date), subject to any approvals of tfe Plan Advisory Committee as set forth in the

Liquidating Trust Agreement; provided, howe er that Creditors of Access Lending will have

standingto object to Claims against Access Le ding. Unless otherwise provided in this Plan or

by order of the Bankruptcy Court, any objeeti us to Claims by the Liquidating Tnu.1ee shall be

filed and served not later than 180 days after e later of (i) the Effective Date or (ii) the date
,

I

such Claim is filed, provided that the Liquidjiting Trustee may request (and the Bankruptcy

Court may grant) an extcnsion of such deadline by filing a motion with the Bankruptcy Court,

based upon a rea~onablc exercise of the LiquJ.dating Trustee's business judgment. A motion

seeking to extend the deadline to object to any Claim shall not be deemed an amendment to this

Plan.

C. Service of Objections. An objection to a Claim shall be deemed properly served

on the Holdcr of such Claim if the Liquidating Trustee effects service by any of thc following

methods: (i) in accordance with Rule 4 of the Federal Rules of Civil Procedure, as modified and

made applicable by Bankruptcy Rule -7004; (ii) to the extent counsel for such Holder is unknown,

by first class mail, postage prepaid, on the signatory on the Proof of Claim or Interest or other

representative identified on the Proof of Claim or Interest or any attachment thereto; or (iii) by

first class mail, postsge prepaid, on any counsel that has appeared on the behalf of such Holder

in the Chapter 11 Cases.

,D. Determination of Claims. Except as otherwise agreed by the Debtors or the

Liquidating Trustee (including in its capacity as Plan Administrator), any Claim as to which a
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Proof of Claim or motion or request for paymept was timely filed in the Chapter JJ Cases may
i

be determined and (so long as such detenninatibn has not been stayed, reversed or amended and

as to which detennination (or any revision, modification or amendment thereof) the time to

appeal or seek review or rchearing has expired ;and as to which no appeal or petition for review

or rchearing was filed or, if filed, remains pending) liquidated pursuant to (i) an order of th.e

Bankruptcy Court, (ii) applicable bankruptcy law, (iii) agreement of thc parties, (iv) applicable

non-bankruptcy law or (v) the lack of (a) an objection to such Claim, (b) an application to

equitably subordinate such Claim and (c) an application to otherwise limit recovcry with respect

to such Claim, filed by the Debtors or the Liquidating Trustee on or prior to any applicable

deadline for filing such objection or application with respect to such Claim. Any such Claim so

determined and liquidated shall be dcemed to be an Allowed Claim for such liquidated amount

and shall be satisfied in accordance with this Plan. Nothing contained in this Article 11 shall

constitute or be deemed a waiver of any claim, right, or Causes of Action that the Debtors, the

Liquidating Trust, or Reorganized Access Lending may have against any Person in connection

with or arising out of any Claim or Claims, including without limitation any rights under 28

U.S.c. § 157.

.E. No Distributions Pending Alh~wance. No payments or distributions will bc

made with respect to all or any portion of a Disputed Claim unless and until all objections to

such Disputed Claim have been settled or withdrawn or have becn dctermined by a Final Order,

and the Di~"puted Claim has become an Allowed Claim; provided, however, that in the event that

only a portion of such Claim is an Allowed Claim, the Liquidating Trustee may make, in his or

her discrction, a distribution pursuant to the Plan on account of the portion of such Claim that

becomes an Allowed Claim.

F. Claim Estimation. In order to effectuate distributions pursuant to this Plan and

avoid undue delay in the administration of fue Chapter 11 Cases, the Debtors (if on or prior to

thc Effcctivc Datc) and the Liquidating Trust (if after the Effectivc Date), after notice and a

hearing (which notice may be limited to the holder of such Disputed Claim), shall have the right
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to seck an order of the Bankruptcy Court, putsuant to section S02(c) of the Bankruptcy Code,

estimatjng or limiting the amount of property that must be withheld from distribution on account

. of Disputed Claims; providc!!, however, that ~he Bankruptcy Court shall determine (i) whether

such Claims are subject to estimation pursuantl~ section S02(c) of the Bankruptcy Code and (ii)

the timing and procedurcs for such estimation proceedings, if any.

G. Allowance of Chums Subject to Section 502 of the Bankruptcy Code.

Allowance of Claims shall be in all respects subject to the provisions of section 502 of the

Bankruptcy Code, including without limitatioUi subsections (b), (d), (e), (g), (11), and (i) thereof.
,

II. Goldman HC3b Claim. The poldman HC3b Claim shall be an Allowed Class

HC3b Claim in thc amount of$5,000,000.

I. Goldman AL3 Claim. The G91dman AL3 Claim shall be an Allowed Class AL3

Claim in the amount of $9.506,754.00. I

.T. NCMC AL3 Claim. Subject tp Article 4.L of this Plan" the NCMC AL3 Claim

shall be an Allowed Class AL3 Claim in the arjlount of$3,973,199.86.

ARnCLE 12.

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Assumption of Certain Conttacts and Leases and Cure Payments. Twenty

(20) days prior to the Confmnation Hearing, the Plan Proponents shall file the Assumption

Schedule, which shall be attached to this Plan as Exhibit A. Objections to any proposed cure

payment must be ftIed and served no later than the Assumption Objection Deadline and shall bc

adjudicated, if necessary, at the Confmnation Hearing. Any non-debtor party or Person to an

Executory Contract that has not filed an appropriate pleading with the Bankruptcy Court on or

before the applicable Assumption Objection Deadline shall be deemed to have waived its right to

dispute the cure amount. All unpaid cure payments under any Executory Contracts that are

assumed or assumed and assigned under this Plan shall be made by the Liquidating Trustee as

soon as practicablc aftcr thc Effective Date but not later than thirty (30) days after the Effective

Date, provided that, in the event that there is a dispute regarding the amount of any cure
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payments, the Liquidating Truslee shall make uch cure paymenls as may be required by section

365(b)(l) of the Bankruptcy Code within t (10) days following Ihe entry of a Final Order

resolving such dispute. The Plan Proponents serve the right to remove any Executory Contract

from the Assumption Schedule prior to the Effl tive Date.

D. Rejection of Remaining E:neutory Contracts and Unexpired Leases. On the

Confirmation Date, cxcept for (i) any Executory Contract that was previously assumed or

rejected by an order of the Bankruptcy Court ~pursuant to section 365 of the Bankruptcy Code

and (ji) any Executory Contract identified on the Assumption Schedule, each Executory Contract

entered into by the Debtors prior to the Petition Date that has not previously expired or

terminated pursuant to its own terms, shall be rejected pursuant to sections 365 and 1123 of Ihe

Bankruptcy Code, effective (i) the Confirmation Date or (ii) if the Executory Contract has been

removed from the Assumption Schedule after the Confirmation Date, the date of such removal.

The Commnation Order shall constitute an order of the Bankruptcy Court approving such

rejection pursuant 10 sections 365 and 1123 of1ihe Bankruptcy Code as ofthe Confirmation Date.

C. Rejection Damages Bar Date. Except to the extent another Bar Date applies

pursuant to an order of the Bankruptcy Court, any Proofs of Claim with respect to a Claim

arising from the rejection ofExecutory Contraots under this Plan (including Claims under section

365(d)(3) of the Bankruptcy Code) must be filed with XRoads Case Management Services, P.O.

Box 8901, Marina Del Rey, California 90295 (Telephone (888) 784-9571), and a copy served on

counsel for the Plan Proponents and the Liquidating Trustee, within thirty (30) days after the

Ef1ective Date, or such Claim shall be forever barred and shall not be entitled to a distribution or

be enforceable against the Debtors, their Estates, the Liquidating Trust, the Liquidating Trustee,

their successors, their assigns, or their Assets. Any Claim arising from the rejection of an

Executory Contract shall be treated as a Claim in Class HC3b (Other Unsecured Claims against

NCFC), Class HC? (Other Unsecured Claims against TRS Holdings), Class HClOb (Other

Unsecured Claims against NC Credit), Class HC13 (Other Unsecured Claims against NC

Residual IV), Class OP3c (Other Unsecured Claims against NCMC), Class OP6c. (Other
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Unsecured Claims against NC Capital), C ass OP9b (Other Unsecured Claims against

HomeI23), Class OPI2 (Other Unsecured Cl 'ms against NC Asset Holding, NC Deltex,NC

REO, NC REO II, NC REO III, NC Residual III, NCM Ventures, and NCoral), or Class AL3

(Other Unsecured Claims against Aecess Lending), depending on which Debtor the Claim is

asserted against. Nothing in this Plan cxtcnds or modifies any previously applicable Bar Date.

D, Insurance Policies. To the extent that any or all of the insurance policies set

forth on Exhibit A to this Plan are considered ,to be Executory Contracts, then notwithstanding

anything contained in this Plan to the contrary,: this Plan shall constitute a motion to assume the

insurance policies set forth on Exhibit A to this, Plan and to assign them to the Liquidating Trust.

Subject to the occurrence of the Effective Date, the entry of the Confirmation Order shall

constitute approval of such assumption and assignment pursuant to section 365(a) of the

Bankruptcy Code and a finding by the Bankruptcy Court that each such assumption is in the best

interest of the Debtors, the Estates, and all patties in interest in the Chapter II Cases. Unless

otherwise determined by the Bankruptcy Court pursuant to a Final Order or agreed to by the

parties thereto prior to the Effective Date, no payments are required to cure any defaults of the

Debtors existing as of the Confirmation Date with respect to each such insurance policy set forth

on Exhibit A to this Plan. To the extent that the Bankruptcy Court determines otherwise with

respect to any insurance policy, the Plan Proponents reserve the right to seek rejection of such

insurance policy or other available relief. The Plan shall not affect contracts that have been

assumed and assigned by order of the Bankruptcy Court prior to the Confmnation Date. For the

avoidance of doubt, the certain insurance policies (including any insurance policies that are not

Executory Contracts, insurance policies that may have expired prior to the Petition Date,

insurance policies in existence on the Petition Date, and insurance policies entered into by the

Debtors aner the Petition Date) of the Debtors set forth on Exhibit A and all rights thereunder

and rights under any other insurance policies under which the Debtors may be beneficiaries

(including the rights to make, amend, prosecute, and benefit from claims) are retUned and will

be transferred to the Liquidating Trust pursuant to this Plan.
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ARTItLE13.

El<'l<'ECT OF CONFIRM TI N AND INJUNCTION

A. Injunction. Except as oth rwise expressly provided in this Plan, the

documents executed pursuant to this Piau, or the Confirmation Order, on and after the

Effective Date, all Persons and entities who have held, currently hold, or may hold Claims

against or Interests in the Debtors or the Estates that arose prior to the Effective DatI'

(including but not limited to States and oftl.er governmental units, and any State official,

employee, or other entity acting in an indiv.dual or official capacity on behalf of any State

or other govemmental units) are perml'nently enjoined from: (i) commencing or

continuing in lIny manner, directly or indirectly, any action or other proceeding against

any Protected Party or any property of any Protected Party; (ii) enforcing, attaching,

executing, collecting, or recovering in any ~anner, directly or indirectly, any jndgment,

award, decree, or order against any Prote~ted Party or any property of any Protected

Party; (iii) creating, perfecting, or enf~n:ing, directly or indirectly, any lien or

encumbrance of lIny kind against any Prot~cted Party or any property of any Protected

Party; (iv) asserting or effecting, directly or ,indirectly, any setoff or right of subrogation of

any kind against obliglltion due to any Protected Party or lIny property of any Protected

Party; and (v) lIny act, in any manner, in any place whatsoever, that docs not conform to,

comply with, or is inconsistent with any provisions of this Plan. Any Person or entity

injured by any willful violation of such injunction shall recover actual damages, including

costs and attorneys' fees, and, in appropriate circumstances, may recover punitive damages

from the willful violator. Nothing contained in this Article 13 shall prohibit the Holder of a

Disputed Claim from litigating its right to seek to have such Disputed Claim declared an

Allowed Claim and paid. in accordance with the distribntion provisions of this Plan, or

enjoin or prohibit the interpretation or enforcement by the Holder of such Disputed Claim

of lIny of the obligations of the Debtors, the Liquidating Trustee, or the Liquidating Trust

under this Plan. The Confirmation Order also shall constitute an injunction enjoining any
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Person from enforcing or attempting to en oree any claim or cause 'of action against any

Pmtected Party or any propel'ty of any Prot cted Party based on, arising from or related to

any failure to pay, or make provision for p yment of, any amount payable with respect to

any Priority Tax Claim on which the payments due under Article 4 of this Plan have been

made or are not yet due under Article 4 of this Plan; provided, however, that the foregoing

injunction will not enjoin actions by the SEC to tbe extent that pursuant to section

362(b)(4) of the Bankruptcy Code such actions are not subject to section 362(a) of the

Bankruptcy Code. Except as provided in Article 13.C of this Plan, nothing in this Plan

shaD (i) release or discharge any claims held by the SEC against any uon-debtors or (Ii)

enjoin or restrain the SEC from enforcing al/-Y such claims against any non-debtors.

B. Term of Injunctions. Unless otberwise provided herein or in the

Confirmation Order, all injunctions or stays provided for in the Chapter 11 Cases by

orders (If the Bankruptcy Court, under sections 105 or 362 (If the Bankruptcy Code, this

Plan, or otherwise, and extant on the Conr...mation Date, shall remain in full force and

effect until the later of (i) entry of the Finall>ecree or (Ii) the dissolution of the Liquidating

Trust. In accordance therewith, and without limiting the foregoing, until the later of (i)

entry of the Final Decree or (Ii) the dissohll.tion of the Liquidating Trust, all Persons or

entities (except as provided in section 362(b) of the Bankruptcy Code) are stayed from (i)

the commencement or cuntinnation of a judicial, administrative, or other action or

proceeding, including the employment of service of process, against the Debtors that was or

could have been commenced prior to the Petition Date, or to recover a claim against the

Debtors that arose plior to the Petition Date, (ii) the enforcement, against the Debtors or

against property of the Estates, of a judgment obtained before the Petition Date, (iii) any

act to ohtain possession of property of the Estates or of property from the Estates or to

exercise control over property of the Estates, (Iv) any act to create, perfect, or enforce any

lien against property of the Estates, and (v) any ad to collect, assess, or recover a claim

against the Debtors that arose before the Petition Date.
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C. Exculpation. On and after the "ffective Date, none of the Exculpated Parties

shall have or incur any Iiahility for, and ea h Exculpated Party is hereby released from,

any claim, cause of action or liability to an other EXCUlpated Party, to any Holder of a

Claim or Interest, or to any other party in interest, (a) pertaining to tbe timing of the

commencement of the Chapter 11 Cases or (b) for any act or omission that occurred during

the Chapter 11 Cases or in connection with the formulation, negotiation, and/or pursuit of

confinnatiun of this Plan, the consummation of this Plan, and/or the administration of this

Plan and/or the property to be distributed under this Pian, except, in either case, for

claims, causes of action or liabilities arising :from the gross negligence., willful misconduct

or fraud of any Exculpated Party, in each clasc subject to determination of such by final

order of a court of competent jurisdiction ana provided that any ElI.cuJpated Party shall be

entitled to reasonably rely upon the advice of counsel with respect to its dnties aud

responsibilities (if any) uuder this Plan to the extent permitted by applicable law. Without

limiting the generality of the foregoing, each Exculpated Party shall be entitled to and

granted the protections and benefits of section 1125(e) of the Bankruptcy Code. No

provision of this Plan or the Disclosure Statement shall be deemed to act or release any

claims, Causes of Action or liabilities that the Liqnidating Trust, Reorganized Access

Lending, the Estates, or the SEC may have against any Person or entity for any act,

omission, or failure to act that occurred (i) with respect to the Debtors other than Access

Lending, prior to April 2, 2007 and (Ii) with respect to Access Lending, prior to August 3,

2007, in citber case, other than for claims, Causes of Action, or liability pertaining to the

timing of the commencement of the Chapter 11 Cases, nor shall any provision of this Plan

be deemed to act to release any Avoidauce Actions.

D. Release of Goldman. On the Effective Date, any and all claims, Causes of

Action, rights or remedies of any kind or nature that the Debtors or the Estates have, may

have or could have asserted against Goldman, its affiliates or its former or present officers,

directors, employees, attorneys, financial advisors or other professionals, which claims,
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causes of action, rights or remedies arise ou of or relate to Access Lending shall be waived,

set aside, discharged, settled, compromised, nd released.

E. Binding Effect of Plan. Exce t as otherwise provided in section 1141(d)(3) of

the Bankruptcy Code, on and after the Conti ation Date, the provisions of this Plan shall bind

any Holder of a Claim against, or Interest in, the Debtors, the Estates and their respective

successors or assigns, whether or not the Claim or Interest of such Holder is impaired under the

Plan, whether or not such Holder has accepted this Plan and whether or not the Holder ha~ filed a

Claim. On and after the Confinnation Date, the EPDlBreach Claim .Protocol shall be binding on

all Holders of Claims in Classes OP3b and/or <!lP6b irrespective of how such Holders vote on the

Plan and irrespective of whether such Holders l submit the information requested by the Debtors

pursuant to the questionnaire referenced in the EPDlBreach Protocol. Any vote in favor of the

Plan by a Holder of Claims in Classes OP3b llDd/or OP6b will constitute an express consent to

the EPD/Breach Protocol. The rights, benefits and obligations of any Person named or referred

to in the Plan, whose actions may be required to effectuate the terms of the Plan, shal1 be binding

on and shall inure to the benefit of any heir, executor, administrator, successor or assign of such

Person (including, without limitation, any trustcc appointed for the Debtors under ehapters 7 or

11 of the Bankruptcy Code).

F. No Effect on Objections to Fee Applications. Nothing contained in this Plan

shall (i) affect the rights of parties in interest to object to Fee Applications and Claims asserted

under section 503(b)(3) of the Bankruptcy Code or (Ii) obviate the power of the Bankruptcy

Court to issue orders with respect to liee Applications and Claims asserted under section

503(b)(3) of the Bankruptcy Code.

ARTICLE 14.

CONDITIONS PRECEDENT

A. Conditions Precedent to Effective Date. This Plan shall not become effective

unless and until each of the following conditions shall have been. satisfied in full in accordance

with the provisions specified below:
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1. Approval of Disclosure' Statement. The Bankruptcy Court shall have

approved a disclosure statement to this Ian in form and substancc acceptable to the Plan

Proponents in their sole and absolute di cretion.

2. Approval of Plan Co rpromise~.. The compromises and se,ttlements

contained in Articles 4, 6, and 7 of this Plan shall be approved without material

modification by Final Order in accordance with Bankruptcy Rule 9019 and shall be

binding and enforceable against all Holders of Claims and In1erests under the terms of

this Plan.

3. rorm of Confirmation Grder. The Confirmation Order shall be in form
I

and substance acceptable to the Plan P~ponents in their sole and absolute discretion

4. Entry ofConfirmation Order. The Confirmation Order (i) shall have been

entered by the Bankruptcy Court, (ii) shall not be subject to any stay of effectiveness, and

(iii) shall have become a Final Order, the Confirmation Date shall have occurred, and no

request for revocation of the Confirmation Order under section 1144 of the Bankruptcy

Code shall have been made, or, ifmade, shall remain pending.

5. Liquidalin~ Trust. The Liquidating Trust shall have been formed, and all

formation documen1s ror such entities shall have been properly executed and filed as

required by this Piau and applicable law.

6. Liquidating Trustee. The appointment of the Liquidating Trustee shaH

have been confirmed by order of the Bapkruptcy Court.

7. Plan Administrator. The appointment of the Plan Administrator shall·

have been confirmed by order of the Bankruptcy Court.

n. Revocation, Withdrawal, or Non-Consummation of Plan. If after the

Confirmation Order is entered, each of the conditions to effectiveness has not been satisfied or

duly waived on or by ninety (90) days after the Confirmation Date, then upon motion by the Plan

Proponents, the Confirmation Order may be vaca1ed by the Bankruptcy Court; provided

however, that notwithstanding the filing of sueh a motion, the Confirmation Order shall not be
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vacated if eaeh of the conditions to effectiveness is either satisfied or duly waived before the

Bankruptcy Court enters an order granting theI·relief requested in such motion. As used in the

preceding sentence, a condition to effectivene s may only be waived by a writing executed by

the Plan Proponents. If the Confirmation Or er is vacated pursuant to this Section, this Plan

shall be null and void in all respects, and nothing contained in this Plan, the Disclosure

Statement, nor any pleadings filed in connection with the approval thereof shall (i) constitute a

waiver or releasc of any Claims against or Interests in the Debtors, Oi) prejudice in any manner

the rights of the Holder of any Claim against! or Interest in the Debtors, (iii) prejudice in any

manner the rights of the Plan Proponents in thel Chapter II Cases, or (iv) constitute an admission

of any fact or legal position or a waiver of! any legal rights held by any party prior to the

ConGnuation Date. This Article 14.B is Dot intended to establish the applicable legal standard

with respect to vacating the Continuation Order, and the rights of all parties in interest to object

to any motion filed pursuant to this Article 14.B, including on the basis that the applicable legal

standard has not been satisfied, are fully reserved.

ARTICLE 15.

ADMINISTRA1JYE PROVISIONS

A. Retention of Jurisdiction. This Plan shall not in any way limit the Bankruptcy

Court's post-confirmation jurisdiction as provided under the Bankruptcy Code. Pursuant to

sections 105(a) and 1142 of the Bankruptcy Code, the Bankruptcy Court shall retain and have

exclusive jurisdiction (to the extent granted by applicable law, including any provisions

permitting mandatory or discretionary withdrawal of such jurisdiction) over any matter (i) arising

under the Bankruptcy Code, (li) arising in or related to the Chapter II Cases or the Plan, or (iii)

that relates to thc following:

1. to hear and detemrine motions for (i) the assumption or rejection or (li) the

assumption and assignment of Executory Contracts or unexpired leases and the allowance

ofClaims resulting therefrom;
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disputes over the ownership of a Claim orto adjudicate any and2.

Interest;

3. to adjudicate any and all disputes arising from or relating to the

distribution or retention ofconsideratio under this Plan;

4. ttl hear and determine timely objections to Claims, whcther filed before or

aUer the Confirmation Date, including objections to the classification, estimation or

establislnnent of priority or status of any Claim, and to allow or disallow any Claim, in

whole or in part;

5. to determine the extent, validity, and/or priority of any Lien asserted

against property of thc Dcbtors or the Estates or property abandoned or transferred by the

Dcbtors or the Estates;

6. to determine the amount, if any, of interest to be paid to Holders of

Allowed Unsecured Claims if any Allowed Unsecured Claims are paid in full pursuant to

the terms ofthis Plan;

7. to hear and determine matters relatcd to the assets of the Estates, including

liquidation of the Debtors' a~sets; provided that notwithstanding the foregoing, the

Liquidating Trustee (including in its capacity as Plan Administrator) shall have no

obligation to obtain the approval or authorization of the Bankruptcy Court or file a report

to the Bankruptcy Court concerning the sale, transfer, assignment or disposition of assets;

provided further, that the Liquidating Trustcc may seek "comfort orders" or similar

orders of the Bankruptcy Court approving the Liquidating Trustee's sale or disposition of

such assets to facilitate such transactioIl$;

8. to adjudicate disputes relating to any alleged subordination of the Capital

Trust Claims;

9. to enter and implement such orders as may be appropriate in the event the

Confirmation Order is for any rcason stayed, r",voked, modified or vacated;
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I

10. to consider mOdificatiods of or amendments to this Plan, to cure any

defect or omission or to reconcile anJ inconsistency in any order of the Bankruptcy

Court, including without limitation, the Confirmation Order;
I

11. to issue orders in aid oflexecution, implementation, or consummation of

this Plan;

12. to hear and determine disputes arising in connection with the

interpretation, implementation, or enforcement of this Plan or the Confirmation Order

including disputes arising under agreements, documents, or instruments executed in

cOllIlection with this Plan;

13. to hear and dctermine all motions requesting allowance of an

Administrative Claim;

14. to hear and determine all ;Fcc Applications;

15. to determine requests for the payment of Claims entitled to priority under

section 507(a)(2) of the Bankruptcy Code, including compensation and reimbursement of

expenses and parties entitled thereto;

16. to hear and determine all controversies arising in connection with the

implementation of this Plan;

17. to hear and determine all Causes of Action, Avoidance Actions, and other

suits and adversary proceedings to recover assets of (i) the Liquidating TJll,.~t, a~

successor-in-interest to any of the Debtors (other than Access Lending) and property of

the Estates (other than the Estate of Access Lending), wherever located, and (ii)

Reorganized Access Lending, as successor-in-interest to Access Lending and property of

the Estate of Access Lending, wherever located, and to adjudicate any and all other

Causes of Action, Avoidance Actions, suits, adversary proceedings, motions,

applications, and contested matters that may be commenced or maintained pursuant to the

Chapter 11 Cases or this Plan, proceedings to adjudicate the allowance of Disputed

Claims, and all controversies and issues .arising from or relating to any ofthe foregoing;

l.Al;11%S02.9 101



IR. to hear and dctcnnine~rs concerning state, local, and federal taxes in
I

accordance with sections 346, 50S, and 1146 ofthe Bankruptcy Code;

19. to resolve all conflicts and disputes between the Liquidating Trustee, the

Liquidating Trust, Reorganized Acc$s Lending, the Plan Advisory Committee, and

Holders ofClaims or Interests;

20. to hear any matter not inconsistent with the Bankruptcy Code;

21. to hear and determine all disputes involving the existence, nature, or scope

of the Debtors' discharge, including any dispute relating to any liability arising out of the

termination of employment or the termination of any employee or retiree benefit

program, regardless of whether such termination occurred prior to or after the Effective

Date;

22. to consider matters regarding the Debtors' insurance policies, if any,

including juriSdiction to reimpose the automatic stay or its applicable equivalent provided

in this Plan;

23. to issue injunctions, provide declaratory relief, take such other legal or

equitable actions, or issue such other orders as may be necessary or appropriate to

restrain interference with this Plan, the Debtors, the Estates or their property, the

Committee, the Liquidating Trust, Reorganized Access Lending, the Liquidating Trustee,

the Plan Advisory Committee, Professionals, or the Confmnation Order;

24. to enter a Final Decree olosing the Chapter 11 Cases; and

25. to enforce all orders previously entered by the Bankruptcy Court.

B. Payment of Statutory Fees. All fees payable through the Effective Date

pursuant (o~ec(ion 1930 of Title 28 of the United States Code shall be paid OJ) or before the

Effective Date. All fees payable after the Effective Date pursuant to section 1930 of Title 28 of

the United States Code shall be paid by the Liquidating Trust or Reorganized Access Lending, as

applicable.
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C. General Authority. The Debtors, if on or prior to the Effective Date, and the

J,iquidating Trust or Reorganized Access Lending, if after the Effective Date, shall execute such

doeurnent$, and take such other actions, as are necessary to effectuate the transactions provided

for in this Plan. Additionally, with respect to mortgage loans purchased from one or more ofthe

Debtors prior to or subsequent to the Petition Date, the applicable Debtor, if on or prior to the

Effective Date, or the Liquidating Trust, if after the Effective Date, shall execute, upon written

request, and at the expense of the requesting party, any powers of attorney as shall be prepared

by the requesting party and reasonably satis:&tctory to the Debtor or Liquidating Trustee, as

applicable, necessary to fully effectuate the jransfer of such loan or otherwise to effect the

appropriate transfer of record title or interestIin such loan, including, without limitation, any
,

powers of attorney as may be necessary to alloN\' the purchaser of such mortgage loan from such

Debtor (including any trustee or servicer on behalf of the purchaser) to complete, execute and

deliver, in the name of and on behalf of the' applicable Debtor or the Liquidating Trust, any

required assignments of mortgage or instrum~ts of satisfaction, discharge or cancellation of

mortgages, mortgage notes or other instrunj.ents related to such mortgage loan; provided,

however, that the party making the requests ,presents evidence reasonably satisfactory to the

Debtors or the Liquidating Trustee, as the case may be, of the validity of the transfer being

effectuated and that the loan being transfen!ed was purchased from the applicable Debtor;

provided, further, that neither the Debtors nor the Liquidating Trust, as applicable, shall be liable

for the actions of the requesting party under any such powers of attorney; and provided. further,

that the Liquidating Trustee, or the Debtors may seek modification of this requirement on

noticed motion and other parties may oppose such motion. Powers of attorney executed by the

Debtors prior to their dissolution shall be binding on the Liquidating Trustee, the Liquidating

Trust, and the Estates and may be recorded by the holder of such power of attorney with full

force and effect notwithstanding the dissolution ofthe Debtors.

D. Headings. The headings of the Articles, paragraphs, and sections ofthis Plan are

inserted for convenience only and shall not affect the interpretation hereof.
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- - -- ---------------------------------- -------- ----- -----,..,--- ,,--_._.._....

E. Final Order. Except as otherwise expressly provided in this Plan, any

requirement in this Plan for a Hnal Order may be waived by the Debtors and the Committee (if

prior to the Effective Date) or the Liquidating Trustee (if after the Effective Date) upon written

notice to the Bankruptcy Court. No such waiv~r shall prejudice the right of any party in interest

to seek a stay pending appeal of any order that is not a Final Order.

F. Amendments and ModificatillDs. The Plan Proponent~ may alter, amend, or

modify this Plan under section 1127(a) of \he Bankruptcy Code at any time prior to the
I

Confirmation Hearing. After the Confirmation Date and prior to "substantial consummation" (as

such tenn is dcfined in section 1102(2) of the ankruptcy Code) of this Plan with respect to any

Debtor, the Plan Proponents, or the proposed iquidating Trustee, as appropriate, may institute

proceedings in the Bankruptey Court pursua to section 1127(b) of the Bankruptcy Code to

remedy any defect or omission or reconcile FY inconsistencies in this Plan, the Disclosure

Statement, or the Confirmation Order, and sUfh matters as may be necessary to carry out the

purposes and effects of this Plan, by the filIng of a motion, and, so long as the proposed

modifications to the Plan are non-material, (i) notice need only be provided to the Persons listed

the Bankruptcy Rule 2002 service list, and (ii) the solicitation ofall Creditors and other parties in

interest shall not be required.

G. Payment Date. Whenever any payment or distribution to be made under this

Plan shall be due on a day other than a Business Day, such payment or distribution shall instead

be made, without interest, on the immediately following Business Day.

H. Withholding and Reporting Requirementll, In connection with this Plan and all

instruments issued in connection therewith and distributions thereon, the Debtol'S (if prior to or

on the Effective Date) or the Liquidating Trustee, including in its capacity as Plan Administrator,

(if after the Effective Date) shall comply with all withholding and reporting requiremcnts

imposed by any fcdcral, state, local or foreign taxing authority, and all distributions hereunder

shall be subject to any such withholding and reporting requirements.
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I. No Waiver. The failure of the Ij>ebtors or any other Person to object to any Claim

for purpOses of voting shall not be deemed a waiver of the Debtors', the Liquidating Trust's, or

Reorganized Access T.ending's right to object to or examine such Claim, in whole or in part.

J. Tax Exemption. Pursuant to section 1146 of the Bankruptcy Code, the issuance,

transfer, or exchange of a security under this Plan, or the making or delivery of an instrument of

transfer pursuant to, in implementation of or as contemplated by this Plan, including, without

limitation, any transfers to or by the Debtors, if on the Effective Date, and the Liquidating

Trustee, if after tbe EITective Date, of the Debtors' property in implementation of or as

contemplated by this Plan (including, without limitation, any subsequent transfers of property by

the Liquidating Trust) shall not he taxed under any state or local law imposing ;\ stamp tax or

similar tax. Consistent with the foregoing, each recorder of deeds or similar official for any

county, city or governmental unit in which any instrument hereunder is to be recorded shall,

pursuant to the Confirmation Order, be ordered and directed to lICCept such instrument, without

requiring the payment of any documentary stamp tax, deed stamps, transfer tax, intangible tax, or

similar tax.

K. Securities Exemption. Any rights issued 1Ulder, pursuant to or in effecting this

Plan, including the stock of Reorganized Access Lending, and the offering and issuance thereof

by any party, including without limitation the Debtors or the Liquidating Trust, shall be exempt

from section 5 of the Securities Act of 1933, if applicable, and from any state or federal

securities laws requiring registration for offer or sale of a security or registration or licensing of

an issuer of, underwriter of, or broker or dealcr in, a security, and shall otherwise enjoy all

exemptions available for distributions of securities under a plan of reorganization in accordance

with all applicable law, including without limitation section 1145 ofthc Bankruptcy Code.

L. NOD-Severability. Except as specifically provided herein, the terms of this Plan

constitute interrelated compromises and are not severable. Additionally, no provision of Articles

4,6, or 7 of this Plan may be stricken, altered, or invalidated..
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M. Revocation. Thc Plan Proponents reserve the right to revoke and withdraw this

Plan prior to the Confumation Date. If the Plan Proponents revoke or withdraw this Plan, then

this Plan shall be null and void and, in such event, nothing contained herein shall be deemed to

constitute a waiver or release of any Claims by or against the Debtors, the Committee, or any

other Pcrson or to prejudicc in any manner the rights of the Debtors, the Committee, or any

Person in any further proceedings involving the Debtors, or be deemed an admission by the

Debtors and/or the Committee, including with respect to the amount or allowability of any Claim

or the value of any property of the Estates.

N. Plan Controls Disclosure Statement. In the event and to the extent that any

provision of this Plan is inconsistent with any provision of the Disclosure Statement, the

provisions of this Plan shall control and take precedence.

O. Governing Law. Exccpt to the extent a rule of law or procedure is supplied by

federal law (including the Bankruptcy Code and the Bankruptcy Rules) or unless specifically

stated, the rights, duties, and obligations arising under this Plan, any agreements, documents, and

instruments executed in connection with this Plan (except as otherwise set forth in those

agreements, in which case the governing law of such agreements shall control) and, with respect

to thc Debtors incorporated in Delaware, corporate governance matters shall be governed by, and

construed and enforced in accordance with the laws of the State of Delaware, without giving

effect to conflicts of law principles. Corporate governance matters relating to any Debtor not

incorporated in Delaware shall be governed by the law of the state of incorporation of the

applicable Debtor.

P. Notices. Any notices or requests of the Debtors or the Liquidating Trust by

parties in interest under or in connection with the Plan shall be in writing and served either by (i)

certified mail, return receipt requested, postage prepaid, (ii) hand delivery or (iii) reputable

overnight delivcry service, all charges prepaid, and shall be dcemed to have been givcn when

received by the following parties:
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!fto the Debtors:

O'Melveny & Myers LLP
Attn: Su:r.zanne Uhland, Esq.
275 Battery Street
San Francisco, CA 94111

and

Richards, Layton & Finger, P.A.
Attn: Mark D. Collins, Esq.
One Rodney Square
Box 551
Wilmin!,oton, DE 19899

If to the Liquidating Trust or the Liquidating Trustee:

To the persons indicated in the notice provisions of the Confirmation Order.

Q. ....iling of Additional Documents. On or before "substantial consummation" (as

such term IS defmed in section 1102(2) of the Bankruptcy Code) of this Plan, the PhUl

Proponents may file with the Bankruptcy Court such agreements or other documents as may be

necessary or appropriate and further evidence the terms and conditions ofthis Plan.

R. Direction to a Party. From and after the Effective Date, the Plan Proponents

may apply to the Bankruptcy Court for entry of an order directing any Person to execute or

deliver or to join in the execution or delivery of any instrument or document reasonably

necessary or reasonably appropriate to effect a transfer of properties dealt with by this Plan, and

to perform any other act (including satisfaction of any lien or security interest) that is reasonably

necessary or reasonably appropriate for the consummation of this Plan.

S. Successors and Assigns. The rights, benefits, duties, and obligations of any

Person named or referred to in this Plan, including all Creditors, shall be binding on, and shall

inure to the benefit of, the successors and assigns of such Person.

T. Final Decree. O~ce any of the Estates has been fully administered, as referred to

in Bankruptcy Rule 3022, thc Liquidating Trust or another party, as the Bankruptcy Court shaH
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designate in the Confirmation Order, shallJlle' a motion with the Bankruptcy Court to obtain a

Final Decree to close the Chapter II Casc ofthe applicable Estate(s).

ARTICLE 16.

CONFIRMATION REQUEST

The Plan Proponents hereby request confinnation of this Plan as a Cramdown Plan with

respect to any impaired Class that does not accept this Plan or is deemed to have rejected this

Plan.

ARTICLE 17.

BANKRUPTCY RULE 9019 REOUEST AND. TO EXTENT REQUIRED. REOUEST

PURSUANT TO BANKRUPTCY CODE SECTIONS 10S(Al AND 1123{A)(S)

Pursuant to Bankruptcy Rule 9019, the Plan Proponents hereby request approval of all

compromises and settlements included in this Plan, including, without limitation, the

compromises and settlements included in Articles 4, 6, and 7 of this Plan. To the extcnt

required, the Plan Proponents hereby request confinnation of this Plan based on the partial

substantive consolidation of the Debtors pursuant to sections 105(a) and 1123(a)(5) of the

Bankruptcy Code.

Dated: Wilmington, Delaware
April 23, 2008

LA3:1146802,9

Respectfully submitted,

NEW CENTURY FINANCIAL
CORPORATION, on behalfof the Debtors and
Debtors-in-Possession

lsi Holly Etfin
By: Holly Etlin
Its: ChiefExecutive Officer, President and
Chief Restructuring Officer

OFFICIAL COMMITIEE OF UNSECURED
CREDITORS

Is! DonaldA. Workman
By: Donald A. Workman, Esq.
Counsel for Fidelity National Infol1llation
Services, Inc. (Co-chair)
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EXlJIBIT A



Exhibit 1 • Asslilmptlon Schedule

Out of any abundance of caution the Debtors hava listed critical documents end egreements on this
schedule. The listing of a document or agreement on this schedule shall not constitute an admission by
the Debtors thet such document or agreement is (al an executory contract or unexpired lease or that the
Debtors have any liability thereunder; or (bl thet the document or agreement was entered into prepetition
and therefore SUbject to section 365(a) of the Bankruptcy Code. The Debtors Intend to assume all
agreements not previously rejected the primary purpose of which Is the perpetual licensing of Intellectual
properly rights from third parties and tor which no cure amount Is owed by the Debtors, Examples
Include. but are not limited to. those agreements with Microsoft. Lawhase and Legato.

Part A. Contracts

Conl",ol Cure Arnol.tnt

services AgteEtttlElhl: d.;:ded as of December 20, 2007 by and among New century $0
Mortgage Corporation and ACS Commercial Solutions.

Epl"", Soflwa", COlPOI'01lon Molntananee I Support Ranawol PI'Og""" <latad a. of $0
July 1, 2007 by and bel:weEln Epicor Softw8re Corporation am' New Century
Mortll"so CO'P.

Records M{:Inagemen1 and Data ptotee11cn service Agreemenls and Cus:tomer $0
Agreements dated os of various dates by and botwaan Iron Mountain Information
Management 11'tC. (~Iton Mountain"), jfli pre~ssorcompanies and New- Century
Mortgage Corporation. Home 123 Corporatlon, New Cantury Financial Corporatlon.
Ell.(:. tot I1Brdcopy e.forage and tape- storage acc:ounts numbered: 01222.0FX031.
01222.0CF31O. 01222.0FX578. 01222.00L322. 01222.0L3428. 04311.0H0929,
04311.0H54,O. 01422.00P084. 44114.044975. 44113.041293.44114.057273

Park Place Short Term Lease dated as of January 22, 2008 by and among Maguire $0
Properties· Park Place. LlC and New Century Flnandal CoI'fIOrBtlon.

Agr""",ont botwoon Data·L1nk Systam•• LLC and New Cantury MOI1gOga $0
Corpomtlon dated as of July 5. 2007 {the Agreement"}. Amendment No.1 dated as
of Aprll_ 2008, and Faa"',a Addandum datad a, of Jan"ory 3. 2008

OhbaSB Onlihe HQs-ted Solution Agreement dated as of January7. 2008 by and $0
between Hyland Software. Inc. and New Century Flnandal Corporation.

A.utt1o~lIonand Agreement for Cash Management Services dated as of $0
712312003 by and betwssn New Century Mortgage Corporatron ,net Union Bank of
California. N.A. and tho S~cur1lyAgr99mant dated es LIt 3/10/2005 by and betwesn .'.
Now Century Mortgage CDrpomtion l;Ifl(l UnlQn Bank of CalifornIa, N.A.

Lottar Ag",amam and plica II't dotad 00 ofMo~ 31,2008 by and between Seklns $0
Moving Solutions and New Century Mortgage Corporation.



Part B. Insurance Policies

TYPE OF POLICY I Corrlor I POLICY"

COMMERCiAL LIABILITY

Generall.fabllity FI<lellty & Dopoo~ Co. of Mory1ond CP0913762802

Umb~la AL, GL & REO Fidelity & Dopoo~ Co. of Maryland UMB913752

AuIO Uoblllly' Fidellly & Deposit Co. of Maryland CAPOOl6872

Property I Flood Adellty & Deposit Co. of Maryland FIA1003252

Ganeral Llabll~ FldelllY & Daposlt Co. of Maryland FIA 100256503

Umbrella AI., GL & REO FldalllY & Daposlt Co. of Maryland UMB5344245

General Liability Fldoltty & Doposlt Co. of MOlYlond FIA 1002565

Umbrollo AL, GL & REO Fldoltty'& Dopaslt Co. of Maryland UMB5344245

General Llil~llty Great Northam In. (Chubb) 35397735 LAO

Umbrella AI.." GiL & REO F_ral Inouronco CO. (Chubb) 7977-1lH5

G,no'oI UobllllY Groat Nonno,n tn. (Chubb) 35397735 LAO

Umbrona At. GL & REO Federallnsuranc& Co. (Chubb) 7977-0H5

Go"",al UohllllY Gram Northern· Ins (Chubb) 35397735 LAO

Umbrella At, GL & REO Federollnourooee Co. (Chubb) 7977-1l3-85

G,n,ral Uobli~ Cenlef1nlollnou,anoo Company 497-40--20-52

OIRECTORS & OFFICERS
Amencon IntomeUonel SpeciallY U....

Run Off Program Insurance COl'TJ}Bny (~SLlC) 572-43·55

Run. Off Program Ace American lrlsurance Company OOX G2166120A-1lO2

Run Off Program Lloyds of London F00604457

Run Off Progrern Ms Reln!;luranc:e Company RNN727153

Run Off I=J'togrdt'n Sla" 8<00•• Uobllity Ino"",noo Co. 4121907

Run Off Program American IntematJonal Group, Inc. {AIG] 713·23-15

Run Off Program L1lJ'yds of londQn F00604894

Run Off Program A!;t!J Amarlean Insurance Compl!ny OOXG21561338001

Run Off' PI'tI~ratn Axis Relnsurl;llnJ::E! CompBny RNN727184

Run Off Pru!lldlTI libertY Mutuallnouranoo Comoonv 073551.016

Run Off Program Navigators InsLlJanoe Company NY0600L148577NV

Run Off Program Arch Insurance'Company AI00016055-1lO

Run Off Program CNAlnsurance Company 287036031

Run Off Program Navigators Insurance Comnany NY0500L149583NV

Go FQrw~rd (Execs & Organization) AIG 713-35-92

Go Forward (Execs & Organization) U.S. Specially Ina. Co. (HCC Global) 14·MGU-1l7·A14285

Primary Layor AtSLiC 572-43-85

2nd Excess Layer Ace Amer1can Insurance Company DOX G2165120A-1lO2

3rc::l Exce!ils Loyer lIoyds of london FOO604457

4th Excess Layer AJtI!i Rel1l5uran~ Company Rl'm727183



TVI'£: OF POLICY C...ni~r POLICY'

5th Ex""aa Layer Starr Excess U8bmty In5Urance Co. 4121907

6th Excess layer Xl SpeGlalty In~urance Company ELU09290eOe

7th Excess Layer Uoyds of London FDOe04S94

6th Excess Layer Ace American Insurance Company DOXG216G1339001

9th Ex""". Loyer Axis RelnslJl1iInllie Company RNN727184

10th ~cel;is Layet Ubarty Mutuallnau...nca Company 73551016
11th Ex__ Layer Navlgatora lnau...nee Company NYOBOOL149577NV

lOLlEd Gol8chall Only Hartford Insurance Company OOOA02340160e

Indepdendent Directors Liability Arch, CNA & Navigators Vanoua

Pnmary Layer liberty MutuallnsuranOB Company LNE·B71-1l73661·012

2nd Excess Layer Houston Casually Company (Global) 24·MG-03-A2237

3rd Excess Layer Lexington Insu,"*noe Company 1620532

41h EXceBS Layer Glreenwich InsutanCEII Company ELU 626llS-02

5th Excess layer Kemper Insurance Cornpany(lumbermans) 3DY 016540 01

6th Excess Layer XL Insurance (Bermuda) XLO +0-1l6762-01

7th Excess layer Allied World As$urance Company COO1166

8th Excess layer Uoyds of London L2CX069

9th Excess la~r Pl>lladalphla In......nee Companlea PHSD037932

10th Excoss La""r Royal & Sunailianee HS 611797

Primary Layer LibertY Mutuallnau...n"" Company LNE-B71-013551-1l13

2nd Excess Layer Houston Casually Company (GlobaQ 24-MG·03-A2237

3m Excess Layer loxington Insunmce Company 1620616

4th Exc... Laye, XL Insurance C()mpany EX71010999

6th Ext... Laye' Sheffield Insunmce Company EAN6911669

6th EXGBSS Layer lJIinois Union Insurance Company OOXG21669966001

7th Excess Layer XL Insuranoe Company XLO+O-1l67B202

81:h Excess Layer AWACompany c001152002

9th Excess layer Uoyd. of London F0042660S

10th Excess Layer PhiladalDhla lnou...nco Companla. PHS0056425

Primary Layer Am.rlcan InlarnatJonal Gmup, Inc, (AIG) 406-61-35

E>coeas LaYE'r Houston Casualty Company 14·MGU-1l6-A19486

EMPLOYMENT PRAC1ICES LIABILITY

Employment Practices MaxRe 12671l-133Q-EPLI·2006

E;mpJoyment Practices MaxRe 7747-752-EPLI-2005

Employment PractIces MaxRe 4256-359-EPlI-2004

Employee Commercial Cl1rne Travalars Caoually & SUrety Company 104011636

FIDUCIARV LIABILITY

Run Off Program Phlladalphla Indomntly Insu...nco Co. PHSD219056

Fidiciary liability Phlladolphla Indemnlty Insurance Co. PHSD219056

Fldlclary Liability Philadelphia Indemnity Insuranca Co. PHSD114807



·

TYPE OF POLICY I Ca""r I POLICY #

MORTGAGE BANKERS BOND

Primary Coverage B.anksrs Insurerll:;e Services MBB-05-o0071

Primary Coverage Bankers In5Ul1Ince Services MBB-oJ-oOOO2

SERVlCINIO INSURANCE

Flood lloyds of lohdl)n 1916-J26J

WI"" lIov<!s 01 London 1770.3253

Fire & Llobnlty Safaco MIP75Q3Ba1A

Fire & Uebility SoI_ MSH7710S81B

MSH771054SB
Fire & UobUIty Soleco MIP71l553565A

Fire & UobUlty Sot_ MIIi77105<\8B

Fire & UebllllY Safsco MIIi7710S81B

WORKERS COMp

wC24921601
WC249216177

Woi1<... Comp Valley Forge Insurance Co (CNA) WC24921a37J

WC249221914
WC249221926

Workers Comp Valloy Forge Insu..nee Co (CNA) WC249221900

ACE Amarlcan !Insuranca Company. claims
Workers Comp administered by ESI$ WLRC43981647

ACE American Iinsurance Company - claims
Woi1<... Comp administered by ESIS WLRC44438124

TRJUB1761B36107
TC2JUB1781B4S507 for

Wor1«lrs CQITlP Travelers j:Jaid Loss 00t::l..lrT8nC8 A2. MA. OR onO WI





EPDI BREJiCH PROTOCOl}

1. EPDIFPD Claims.

A. MethodolouY.

EPD and FPD Claims are Claims based on a provision in a loan purchase

agreement that obligated a Debtor to repurchase a loan if the borrower defaulted on his or her

first loan payment after the loan was sold (a First Payment Default or ''FPD'') or defaulted on a

payment due within a period of time (usually 30 or 60 days) after the loan was sold (an Early

Payment Default or "EPD''). Loan purchase agreemeots varied as to whether the EPDIFPD

provision waS set forth as a standalone provision of the loan sale agreement or was styled as a

representation or warranty. A Claim based on either is treated as an EPDIFPD Claim for

purposes of the protocol.

Each Creditor that establishes a valid EPD or TID under the applicable loan

purchase agreement will receive a distribution in the Plan premised upon damages assessed

based upon the borrower payment history and the unpaid principal balance ("UPB") for the loan,

in both eases measured as ofAugust 31, 2007, according to the following grid:'

• Current: 0% of UPB

• 31-- 60 days delinquent: 15% ofUPB

• 61···· 90 days delinquent: 20% ofUPB

• 91 Or more days delinquent: 30% ofUPB

• Borrower in bankruptcy: 35% ofUPB

l Capitalized lenn. not definOd herein shall have the meaning given to them in the Joint Chaprer II Plan of
Liquidation of1he Dehtors and 1he Official Committee ofUnsecured Creditors Dated as ofFebruary I, 2008.
, The applicahle category that would lead to 1he highest calculation takes precedence. For example, if as of 8/31107
a loan was 61 days delinquent and 1he borrower was in buJkruptcy, the applicable percentage i. 35% ofUPS.

LA3:1144420.8



I

• In foreclosure3
: 40% of OI'B

• Real estate owned (including liquidations of such real estate )("REO"):
45%ofUPB

If the Creditor sold the loan prior to August 31, 2007 and does not know the loan

status as of August 31, 2007, the damage assessment will be measured as of the date of sale. If a

loan has been foreclosed, the measurement will consider the property to be REO and the

measurement will be based on the UPB at the time offoreclosure.

If subsequent to the sale of the loan by a Debtor and prior to August 31, 2007, the

borrower and the uwner of a loan agreed to mc!Kiify the payment (principal or interest) tenns of

the loan., then the loan will be treated under the next most severe category in the grid. For

example, if a Creditor and borrower agreed in April 2007 to relax the borrower's payment

obligations under a loan, and on August 31, 2007 the borrower was current on the modified

schedule, this loan will be treated as though the borrower was 31 - 60 days delinquent

Similarly, if on August 31,2007 that same borrower was 40 days delinquent under the modified

payment schedule, the loan will be treated as though the borrower was 61 - 90 days delinquent.

In order to establish the validity of the EPDIFPD Claim and to apply the grid,

each EPD/FPD claimant must provide to the Debtors information set forth in questionnaire for

loans on which it asserts an EPDIFPD claim. This information includes:

• The payment history for each loan for which an EPD or FPD is asserted in

electronic fonnat, including identiftcation of the paymeut status as of

August 31, 2007.

• Identification of the loan purchase agreement pursuant to which the loan

was sold by a Debtor, including a copy of the relevant EPDIFPD payment

, In foreclosure means that the period set in 8 notie" of intent to foreclose during which the borrower has the ability

LAJJ144420.8
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provis.ions (nole: the Ie th of time for EPD and FPD claims varied among

the master loan purchase agreements).

II. BREACH CLAIMS.

A. Methodology.

The damages resulting from breach Claims will be calculated based upon the

simplifYing assumptions !hal: (i) 1.5% of the loans in any pool will at some point be subject to a

breach that would have caused Ihe selling .Debtor to have repurchased the loan, (ii) the

"seasoning" of loans will he taken into account so that this 1.5% incidence is spread over the life

of the pool based on the Debtors' historic data concerning the timing of when breach claims are

asserted. and (iii) damages resulting from breaches will be set at 30% of the UPB of the loan as

of August 31, 2007. The following table sets forth the calculation methodology:

Year
2007
2006
2006
2006
2006
2005
2005
2005
2005
2004
2004
2004
2004
2003
2003
2003
2003
2002
2002
2002
2002

2001 and Earlier

Quarter
1 Qtr
4Qtr
3 Qtr
2 Qtr
1 Qlr
4 Qtr
3 Qtr
2 Qlr
1 Qlr
4Qtr
3 Qtr
2Qtr
1 Qtr
4 Qtr
3 Qtr
2 Qtr
1 Qtr
4 Qtr
3 Qtr
2 Qtr
I Qtr

% Incidence
1.500%
1.200%
1.120%
0.850%
0.680%
0.530%
0.360%
0.180%
0.140%
0.100%
0.085%
0.065%
0.060%
0.053%
0.045%
0.035%
0.025%
0.022%
0.018%
0.015%
0.012%
0.006%

Damages
0.450%
0.360%
0.336%
0.255%
0.204%
0.159%
0.108%
0.054%
0.042%
0.030%
0.026%
0.020%
0.018%
0.016%
0.014%
0.011%
0.008%
0.007%
0.005%
0.005%
0.004%
0.002%

to bring the loan cummt bas expired.

LA3:1144420.K
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If an applicable loan purchase agreement between a Debtor and a non-affiliate of

the Debtors did not contain an EPD provision, but did allow the purchaser to cause a Debtor to

repurchase loans based on breaches of other types of representations and warranties, the damage

calculations set forth in the foregoing table will bc multiplied by 1.5667.

Damages, for purposes of distributions undcr the Plan, will be measured by

applying the percentage factor in the fmal column of this table against the

August 31, 2007 UPB of the loans purchased from a Debtor; provided, however, that in no case

will the damage calculation for any pool be less than $5,000.

If the Creditor sold the loan prior to August 31, 2007 and does not know the UPB

as of August 31, 2007, the damage assessment will be based on the UPB as of the date of sale. If

a loan has been foreclosed, the measurement will be based on the UPB at the time of foreclosure.

Loans that were paid-in-full or repurchased or replaced by one of the Debtors shall not be

included in measuring the applicable UPB.

H. Interaction with EPD/FPD Claims.

EPn/FPD claims will take precedence over breach claims. Thus, to the extent

that a creditor establishes a valid EPD or FPD claim for a loan, lhatloan's UPB as ofAugust 31,

2007 will be subtmcted fium the pool ofloans for which breaches are computed.

This methodology is designed to avoid the need to resolve disputes over

individual breach claims that are presently being asserted and to establish a methodology for

assessing unliquidated claims based upon breaches that come to the fore when borrowers default

in the future. Accordingly, this statistical approach will be used both with respect to individual

breach claims presently being asserted by creditors and to assess unliquidated breaches to be

discovered in the future; both types of breaches are subsumed within the statistical analysis set

forth above.

-4-
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III. Information.

In order to receive a distribution under the Plan, each Holder of an EPDlBreaeh

Claim must supply infonnation to the Debtors that enables the Debtors to calculate the damages

that result from this protocol and to ensUre that multiple creditors are not a.~serting overlapping

claims. Thatinforrnation will be set forth in a questionnaire that the Debtors will submit to each

Creditor that has asserted an EPD/Breach Claim.

Note: Nothing contained herein shall affect or impair in any way any other Claims, causes of

actions or rights that the Holders of EPDlBreach Claims, the Debtors' Estates, and/or the

Liquidating Trust may have against each other.

-5 -
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Exhibit C

Allocation of Joint Adm~nistrativeExpense Shares
I

The Joint Administrative Expense Shares of Access Lending, the Holding Company Debtors,
and the Operating Debtors are as follows:

..~~-
Debtor Group April 2, 20(111 through April 28, 2007 through

ADril 27. 20071
, Effective Date

Access-iendinl! 0.7%z 0%
---~~

Holdinl! Companv Debtors 22.4% 22.6%...~~_.,._,,- . - , ".__•• 0' _~_

Operating Debtors 76.8% 77.4%
~-,.~.,.,~.~~, ---

I IfAccess Lending is removed from the Plan pursulllltto Article 8.J.7 of the Plan, then the Joint
Administralive Share allocations set forth in this Exhibit C to the PllIll for the period from April 28, 2007
through the Effective Date shall also apply to the period from April 2, 2007 through April 27, 2007;
provided. however, that if Access Lending is removed from the Plan, the Holding Company Debtors and
the Opemting Debtors shall be permitted to seek reimbursement from Access Lending for expenses or any
portions thereof paid by the Holding Company Debtors or the Operating Debtors on behalf of Access
J,ending during the Chapter II Cases.

z This allocation is subject to Article 10.FA of the Plan.

LA): 1145098.4




