IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

. s

NEW CENTURY TRS HOLDINGS, 1 Case No. 07-10416(KJC)
INC,, a Delaware corporation, gga_l.,' :

: Jointly Administered
Debtors.,
Re: Docket Nos. 6412 & 8254

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, il\lew Century Financial Corporation
{(“*NCFC™), New Century TRS Holdings, Inc. (“TRS Holdings™), New Century Mortgage
Corporation (“NCMC"™), NC Capital Corporation k“NC Capital™), Home123 Cormporation
(“Home123), NC Asset Holding, L.PP. ("NC AsseJ Holding™, NC Deltex, LLC (“NC Deliex"),
NC Residual II1 Corporation (“NC Residual 111"}, NC Residual IV Corporation (“NC Residual
IV™), NCoral, L.P. (“NCoral”), New Century Credit Corporation (*"NC Credit”), New Century
Mortgage Ventures, LLC (“NCM Ventures™), Neﬁ Century R.E.O. Corp. (“NC REQ”), New

Century R.E.O. 11 Corp. (“NC REQ 1I"), New Century R.E.O. III Corp. (“NC REO III”), and

' The Debtors are the following entities: New Century Financial Corporation (f/k/a New Century REIT,
tnc ), a Maryland corporation; New Century TRS Holdings, Inc {f/lv/a New Century Financial Corporation), a
Delaware corporation; New Century Mortgage Corporetion (Flk/a 1BE Mortgage) (d/b/fa NCMC Mortgage
Corporate, New Century Corporation, New Century Morigage Ventures, LLC), a California corporation; NC Capitel
Corporation, a California corporation; Home123 Corparation {{7k/a The Anylean Corporation, [800anyloan com,
Anyloan com}, a Californiz corporation; New Century Credit Corparation ({/k/a Woith Funding Incorporated), a
Californita corporation: NC Asset Holding, L P (f/k/a NC Residual Il Corporation), a Delaware limited partnership;
NC Residual 111 Corporation, a Delaware corporation; NC Residua) I'V Corperation, a Delaware corporation; New
Century R.E Q. Corp,, a California corporation, New Century R .E Q. II Corp., a California corporation; New
Century R.E.O I Corp, a California corporation; Mew Century Mortgage Ventures, LLC {d/b/a Summit Resort
Lending, Total Mortgage Resource, Select Mortgage Group, Monticello Mortgage Services, Ad Astra Morigage,
Midwest Home Mortgape, TRATS Financial Services, Elite Financial Serviees, Buyers Advantage Mortgage), a
Delaware limited liability company; and NC Deliex, L1C, a Delaware limited Hability company; and NCoral, L.P., a

Delaware limited partnership and New Century Warehouse Corporation, a California corporation.
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New Century Warchouse Corporation (*Access Lending”), debtors and debtors-in-possession in
the above-captioned chapter 11 cases (each individually a “Debtor,” and collectively, the
“Debtors™) and the Official Committee of Unsecured Creditors (the "Commitiee” and, together
with the Debtors, the "Plan Proponents") filed th? Joint Chapter 11 Plan of Liquidation of the
Debtors and the Qfficial Commitiee of Unsecw*ea? Creditors Dated as of February 2, 2008
[Dacket No. 4805], and the Debtors filed the rela?zed Disclosure Statement for the Joint Chapter
11 Plan of Liquidation of the Debtors and the Official Committee of Unsecured Cf"efffrors Dared
as of Felbruary 2, 2008 [Docket No. 4804] with the United States Bankruptey Court for the
District of Delaware (the “Court™; and |

WHEREAS, on March 18, 2008, L‘hc Plan Proponents filed the Firsi Amended
Jaint Chapter 11 Plan of Liguidation of the Debiors and the Official Commiriee of Unsecured
Creditors Dated as of March 18, 2008 [Docket No. 5405], and the Debtors filed the related
Disclosure Statement for the First Amended Joint Chapter 11 Plan of Liguidation of the Debiors
and the Official Conmitiee of Unsecured Cred:'tdrs (the “Disclosure Statement™) [Docket No.
5395) with the Court under certification of counsel; and

WHEREAS, on March 18, 2008, the Court entered an order [Docket No. 5396]
(the “Solicitation Procedures Order™) (i) approving the Disclosure Statement, pursuant 1o seclion
1125 of Title 11 of the United States Code (as amended, modified or replaced from 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 (&) the

forms of ballots for submitting 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 parties in
interest in connection with the selicitation of votes on the Plan (the “Solicitation Packages™), (d)
the proposed record date for voting on the Plan and (e) certain related relief, and (iii) scheduling
a hearing on confirmation of the Plan and appmv"ng related notice procedures; and

WHERLEAS, XRoads Case Manag;enlent Services, LLC, the Debtors’ tabulation
and balloting agent (the “Balloting Agent™), transmitied the Solicitation Packages substantially in

|

compliance with the Solicitation Procedures Orddj:r, as attested to in the Declarations of Service
of Jamie L. Edmonson filed on April 14, 2008 {Djockel Nos. 5977, 5981, 5985, 5989, 5993, and
6000]; |

WHERIEAS, on March 21, 2008, ﬁlle Debtors caused the Norice of (4) Deadline

Jor Casting Votes o Accept or Reject First AmenHed Joimt Chapter 11 Plan of Liguidation of the

Debtors and the Official Committee of Unsacz:reﬁ Creditors Dated as of March 18, 2008, (B)
Hearing to Consider Confirmation af Joint C’hap?er 11 Plan of Liguidation and (C) Related
Marters (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 {iled 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 of the
Debrors and the Official Committee of Unsecured Creditors for an Order Determining that the
Proposed Plan Modifications Do Not Adversely Change the Treatment of Creditors and Do Not
Require Resoliciiation of Any Class (the “Plan Modification Motion™) [Docket No. 6339],

annexed 1o which as an exhibit was a draft of the Second dmended Joint Chapter 11 Plan of

* Capitalized terms nol otherwise defined herein have the meaning given to them in the Plan; provided,
hewever, that if there is any direct conflict between the terms of the Plan and this Order, the terms of this Order shall
Eoverm
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Liguidation of the Debtors and the Qfficial Committee of Unsecured Creditors (the “Drafi
Second Amended Plan™); and

WHEREAS, on April 23, 2008, the Plan Proponents filed with the Court the
Second Amended Joint Chapter 11 Plan of 'Liquiﬁiaiion of the Debtors and the Qfficial
Commitiee of Unsecured Crecditors Dated as of Apri! 23, 2008 [Docket No. 6412] (as it is
amended pursuant hereto, the “Plan™), which Plan included the modifications contained in the
Draft Second Amended Plan as wel as additionai modifications (the “Additional
Madifications™); and

WHEREAS, on April 23, 2008, tl i4.=. Debtors filed the Declaration of Jamie L.
Edmonson Regarding Tabulation of Voles in CmLzecﬁnn with the First Amended Joint Chapler
11 Plan of Liguidation of the Debtors and the Dj‘??cial Committee of Unsecured Creditors Dated
as of March 18, 2008, As Further Anended [Docket No. 6406] (the “Tabulation Certification™),
attesting to the tabulation of all ballots received I?y the Balloting Agent no later than 5:00 p.m.
Pacific Time on April 21, 2008 {the “Voting Daﬁhline”) from Holders of Claims in Class HC3a
(Special Deficiency Claims Against NCFC), Clﬂ§$5 HC3b (Other Unsecured Claims Against
NCEFC), Class HC7 (Other Unsecured Claims Against TRS Holdings), Class HC10a (Special
Deficiency Claims Against NC Credit), Class HC10b (Other Unsecured Claims Against NC
Credit), Class HC13 (Other Unsecured Claims Against NC Residual I'V), Class OP3a (Special
Deficiency Claims Against NCMC), Class OP6a (Special Deficiency Claims Against NC
Capital), Class OP3b (EPD/Breach Claims Against NCMC}, Class QP3¢ (Other Unsecured
Claims Against NCMC), Class OP6a (Special Deficiency Claims Against NC Capital), Class
QP6&b (EPD/Breach Claims Apainst NC Capital), Class OP6e (Other Unsecured Claims Against

NC Capital), Class OP9a (Special Deficiency Claims Against Home123), Class OP9% (Other
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Unsecured Claims Against Homel23), Class OPi 2 (Other Unsecured Claims Against NC Asset
Holding, NC Deltex, NC REQ, NC REQ I, NC REOQ 111, NC Residual I}, and NCoral), and
Class AL3 {(Other Unsecured Claims Against Access Lending) and attesting io the results of the

tabulation as follows: ‘

a. Class HC3a {Special Deficiency Claims Against NCFC). Class HC3a
(Special Deficiency Claims Against NCFC) voted in favor of the Plan. In claim amount, 100%
of voling 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 numerosity, the rate of approval by creditors in
Class HC3a was 100%. In Class HC3a, the cmly vote received voted in favor of the Plan. No
ballots were invalid.

b. Class HC3b {Other Unsacﬂjred Claims Against NCFC). Class HC3b
(Other Unsecured Claims Against NCFC) voted {o reject the Plan. In claim amount,
approximately 95.4% of voling creditors in Class HC3b approved the Plan. A total of
$395,060,366.38 voted to accept the Plan, and $18,955,681.06 voted to reject the Plan, For
numerosity, the rate of approval by creditors in dlass HC3b was approximately 26.98%. In
Class HC3b, 75 of the 295 votes received voted ih favor of the Plan. Eleven ballots totaling
$767,011.57 were otherwise invalid, did not indicate a preference regarding the Plan, and were
not counted.

C. lass H ther Unsecured Claims inst TRS Holdings). Class HC7
(Other Unsecured Claims Against TRS Holdings) voted in favor of the Plan. In claim amount,
approximately 35.79% of voting creditors in Clags 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 111 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 were not counted.

d. Class HC10a (Special Deficiency Claims Against NC Credit). Class
HC10a (Special Deficiency Claims Apainst NC Credit) voted in favor of the Plan. In claim
amount, 100% of voting creditors in Class HC10a 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 HC10a was 100%. In Class HC10a, the only vote received voted in favor
of the Plan. No ballots were invalid.

e. Class HC10b (Other Unsecured Claims Against NC Credit). Class HC10b
(Other Unsecured Claims Against NC Credit) voted in favor of the Plan. In ¢laim amount, 100%
of voting creditors in Class HC10b approved the Plan. A total of $204,278,102.87 voted to
accept the Plan, and $0.00 voted to 1eject the Plan. For numerosity, the rate of approval by
creditors in Class HC10b was 100%. In Class HC10b, four of the four votes received voted in
favor of the Plan. No ballots were invalid,
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f. Class HC13 (Other Unsecured Claims Against NC Residual 1V). Class
HC13 (Other Unsecured Claims Against NC Residual V) voted in favor of the Plan. In claim
amount, 100% of voting creditors in Class HC13 approved the Plan. A total of $16,494,811.17
voted to accept the Plan, and $0.00 voted to reject the Plan. For numerosity, the rate of approval
by creditors in Class HC13 was 100%. In Class HC13, the only vote recetved voted in favor of
the Plan. No ballots were invalid.

g Class OPla (Special Dcﬁciency Claims Against NCMC). Class OP3a

(Special Deficiency Claims Against NCMC) voted 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 1o accept
the Plan, and $0.00 voted to reject the Plan. For numeraosity, 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 (EP[Y/Breach Claims Against NCMC). Class OP3b
(EPD/Breach Claims Against NCMC) voted in favor of the Plan. In claim amount, 100% of
voting creditors in Class OP3b approved the Plan. A total of $44,299,123.00 voted to accept the
Plan, and $0.00 voted to reject the Plan. For numerosity, the rate of approval by creditors in
Class QP3b was 100%. In Class QP3b, nine of the nine votes received voted in favor of the
Plan. No ballots were invalid. ‘

i. Class OP3c¢ (Other Unsegured Claims Apainst NCMC). Class OP3c
(Other Unsecured Claims Against NCMC) voted|in favor of the Plan. In claim amount,
approximately 99.6% of voting creditors in Class OP3c approved the Plan. A total of
$302,60,803.78 voted to accept the Plan, and §1,201,140.77 voted to 1eject the Plan. For
numerosity, the rate of appraoval by creditors in Class OP3c was approximately 94.2%. In Class
OP3e, 195 of the 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 numaerosity, the rate of approval by
creditors in Class OP6a was 100%. In Class OP6a, the only vole received voted in favar of the
Plan. No ballots were invalid.

k. Class OP6h (EPD/Breach Claims Against NC Capital). Class OP6b
(EPLY/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 QOPé6b, ten of the ten votes received voled in favor of the Plan.
No ballots were invalid,

1. Class OP6¢ (Other Unsecured Claims Against NC Capital}. Class OPéc
(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 Plan. For numerosity, the rate of approval by
creditors in Class OP6c was 100%. In Class QP e, twelve of the twelve votes received voted in
favor of the Plan. No ballots were invalid.

m. Class OP%a (Special Deficiency Claims Apainst Home123). Class OP9%a

(Special Deficiency Claims Against Home123) voted in favor of the Plan. In claim amount,
100% of voting creditors in Class OPDa approved the Plan. A total of $20,000,000.00 voted to
accept the Plan, and $0.00 voted fo reject the Plan. For numerosity, the rate of approval by
creditors in Class OP9%a was 100%. In Class DP?a the only vote received voted in favor of the
Plan. No ballots were invalid.

n. Class OP9b (Other Unsecured Claims Against Homel23). Class OP9%b
(Other Unsecured Claims Against Home123) voted in favor of the Plan. In claim amount,
approximately 99.94% of voting creditors in Class OP9b approved the Plan. A total of
$271,493,064 56 voted to accept the Plan, and $154,606.17 voted to reject the Plan. For
numerosity, the rate of approval by creditors in Class OP9%b was approximately 95.29%. In Class
OPO%b, 182 of the 212 votes received voted in favbr of the Plan. One ballot totaling $0.00 was
otherwise invalid, did not indicate a preference regarding the Flan, and was not counted.

0. Class OP12 (Other Unsecured Claims Against NC Assel Holding, NC
Deltex. NC REQ. NC REQ I, NC REQ III. NC Residual [1I. and NCoral). Class OP12 (Other

Unsecured Claims Against NC Asset Holding, NC Deltex, NC REQ, NC REO I, NC REQ Iil,
NC Residual I, and NCoral) voted in favor of the Plan. In claim amount, 100% of voting
creditors in Class OP12 approved the Plan. A total of $269,061,982.05 voted to accept the Flan,
and $0.00 voted to reject the Plan. For numerosity, the rate of approval by creditors in Class
QP12 was 100%. In Class OP12, 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.

Class AL3 (Other Unsecured Claims Against Access Lending). Class
ALJ} (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 AL3 was 100%. In Class AL3, four of the five votes received voted in
favor of the 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 63971, (ii) the Internal Revenue Service [Docket No. 6282], (iit) Zurich American
Insurance Company and/or its affiliates including but not limited to Fidelity & Deposit Company
of Maryland [Docket No. 62813], (iv) Union Bank of California [Docket No. 6304], (v) New

York State Teachers’ Retirement System (the “NYSTRS Objection™) [Docket No. 6307], (vi) the
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Ad Hoc Commitlee of Beneficiaries of the New Century Financial Corporation Deferred
Compensation Plan and/or 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 “Objccti()ns“}; and a statement regarding the Plan was filed
by Carrington Capital Management, LLC [Docket No. 6303]; and

WHEREAS, on April 23, 2008, the Debtors filed the Declaration af Holly Etlin in
Support of Confirmation of the Second Amended Joint Chapter 11 Plan of Liguidation of the
Debtors and the Official Committee of Unsecured Creditors Daled as of April 23, 2008 [Docket
No. 6407] (the “Etlin Declaration™); and

WHEREAS, on April 22, 2008, the Debtors {iled the Declaration of Todd Brenis

in Support of Confirmation of the Second Amend, i d Joint Chapter 11 Plan of Liguidation of the
Debtors and the Official Cammitiee of Unsecured Creditors Dates as of April 23, 2008 {Docket
No. 6396] (the “Brents Declaration™) and 1

WHEREAS, on April 24, 2008, thic Court entered an order (the “Plan
Modification Order”) approving the Plan Modificalion 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 of the Plan was held on April 24,
2008 and April 25, 2008 before the Honorable Kevin J. Carey, United States Bankruptey Judge
for the District of Delaware (the “Confirmation Hearing™); and

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

documents submitied into the record through such testimony or otherwise; and
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WHEREAS, on July 2, 2008, the Court entered its Opinion on Confirmation (the
“Opinion™), which Opinion constitutes findings df fact and conclusions of law, indicating that
the Plan would be confirmed and requiring the Plan Proponents to submit a proposed
confirmation o1der; and ‘

NOW, THEREFORE, the Court Having {a) considered the Plan, the portions of
the Etlin Declaration admitted into evidence at the Confirmation Hearing, the Tabulation
Certification, the Objections, the testimony in connection with and record of the Confirmation
Hearing and the entire record of these chapter 11 cases and (b) issued the Opinion, and after due
deliberation thereon; |

THE COURT HEREBY FINDS AND DETERMINES THAT:

A. Incorporation of the Ouinion&? by Reference. The Court’s findings of facts

|
and conclusions of law set forth in the Opinion shall be fully incorporated herein by reference

|
and made a part of this Order; proyided, howevelf. that nothing contained in the Opinion shall be

deemed 1o limil in any way the scope of the Cuufjrt’s findings of fact and conclusions of law as set
forth herein and shall only be deemed o supplerr{ent this Order.

B. Judicial Notice. The Court takes judicial notice of the docket in these
chapter 11 cases maintained by the Clerk of the Couwrt, 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.  Iransmittal of Solicitation Packapes. The Disclosure Statement (together
with all exhibits thereto, including the Plan), the Confirmation Hearing Notice, the ballots, and
other requived materials, as set forth in the Solicitation Procedures Order, were transmitted and

served substantially in accordance with the Solicitation Procedures Order and the Federal Rules
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of Bankruptey Procedure (as amended, modified or replaced from time to time, the *Bankruptcy
Ruies™) 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 ﬁroponents have met their burden of proving the

elements of sections 1129(a) and (b) of the Bankr uplcy Code, by a preponderance of evidence,
which is the applicable evidentiary standard in the Court. The Court aiso finds that the Plan

Proponents have satisfied the elements of sections 1129(a) and (b) of the Bankruptey Code under

the clear and convincing standard of proof.

E.  Plan Compliance with Bagmmlw_g; tcy Code. As required by section 1129(a)(1)
of the Bankruptcy Code, the Plan complies with all applicable provisions of the Bankruptey
Code and Bankruptcy Rules, including but not limited to sections 1122, 1123, 1129, and 1145 of
the Bankruptcy Code. |
. The

F.  Satisfaction of Plan Confirmation Requirements (11 U.8.C,

Plan meets all of the applicable requirements of section 1129(a) of the Bankruptcy Code,
including, without limitation, as set forth in the Opinion.

G. Fair and Equitable: No Unfair Discrimination (11 U.S.C. § 1129(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 HC4¢, Class HC4d, and Class FIC4e), thereby satisfying the requirements of
section 1129(b) of the Bankruptcy Code. No I-Id]der of a Claim or Interest that is junior to the

Claims in Class HC3b, Class HC4a, Class HC4b, Class HC4dc, Class HC4d, or Class HC4e will
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receive any property on account of its Claim or Interest under the Plan. The Plan satisfies the

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

H. Principal Purpose of the Plan (11 U.S.C. § 1129(d)). The principal purpose

of the Plan is not the avoidance of taxes or the avpidance of the application of section 5 of the
Securities Act of 1933, thereby satisfying the requirements of section 1129(d) of the Bankruptcy
Code.

L Maoadifications Contained in lhe Pian. The Additional Modifications are non-

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

any Class. |

1. Conditions Precedent to the %ﬁﬂctiw Date. Each of the conditions to the

|
Effactive Date, as set forth in Article 14 of the PI#m, is reasonably likely to be satisfied.

K. Retention of Jurisdiction. The Court properly may retain jurisdiction over

the matters set forth in Article 15 of the Plan. \
|
NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. Confirmation. The Plan, a copy of which is annexed hereto as Exhibit 1,
as modified by this Order, is hereby confirmed pﬁrsalant to section 1129 of the Bankruptey
Code.

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

the meanings given to them in the Plan,

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

terms of the Plan and the terms of this Order, the terms of this Order shall control.
4, Objections. All of the objections to confirmation of the Plan and all

reservations of rights included therein, to the extent not resolved, withdrawn or rendered moot,
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are overruled; provided, however, that the withdrawal of that portion of the NYSTRS Objection

relating to the pursuit of claims against the Debtors solely to the exient of available insurance
proceeds is without prejudice to NYSTRS and tl}e putative class (the “Securities Plaintiffs™) in
the shareholder securities fraud class action curr%:ntly entitled ]n re New Century, Case No.
2:07-cv-00931-DDP (JTLx) and pending in the Wnited 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 :391, 2805, 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 the Securities Litigation. All rights and arguments

(legal or equitable) available to the Debtors and Liquidating Trust to object to and/or oppose

such a motion by the Securities Plaintiffs for reli‘rcf from the automatic stay are fully reserved.

5. Binding Effect of Plan. Except as otherwise provided in section
1141{d}3) of the Bankruptcy Code, on and al’ten? the Confirmation Date, the provisions of the
Plan bind any Helder of a Claim against, or Intefest 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 the Plan and whether or not the Holder
bas filed a Claim. On and after the Confirmation Date, the LPD/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
vate m favor of the Plan by a Holder of Claims in Classes OP3b and/or 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
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of the Plan, shall be binding on and shall inute 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 of the Bankruptey Code).

6. Pian Settlements Anm‘ovec‘lﬁ For the reasons set forth in the Opinion, the

settlements and compromises provided for in the Plan, including without limitation;

(i the Multi-Debtor Claim Protocol as defined in the Plan;
(ii}  the EPD/Breach Claim Protocol as defined in the Plan;
(ili)  the Intercompany Claim Protocol as defined in the Plan;

(iv)  the distribution of the Litigation Proceeds among the various creditor

groups;

(v)  the establishment of the Jo%nt Administrative Share as set forth in Exhibit
C annexed to the Plan; andi

(vi)  the formation and composition of each of the Debtor Groups and the
establishment and applicatijon of the Determined Distribution Amount
methodology in Article 4 c:;f the Flan to calculate the distributions to
creditors

are hereby approved.

7. Plan Classification Controlling. The classifications of Claims and

Interests for purposes of the distributions to be made under the Plan shall be governed solely by
the terms of the Plan and this Order. The classifications set forth on the ballots tendered to the
Debtors’ Creditors in connection with voting on the Plan (&) were set forth on the ballots solely
for purposes of voling to accept or reject the Plan, (b) do not necessarily represent and in no

event shall be deemed 1o modity or otherwise affect, the actual classifications of such Claims
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under the Plan or for distribution purposes and
Estates, the Liguidating Trustee, or the Plan Ad

8.
to Holders of Claims against and Interests of the

of distributions, necessary reserves, distribution

Claims, manner of distribution, treatment of de ¢

(1) shall not be binding on the Debtors, their

i

inistrator.

Plan Distribution Provisions Controiling. Matters relating to distributions

Debtors, including but not limited to the timing
calculations, payment in full of Unsecured

ninimis distributions, delivery of distributions,

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

of withholding taxes, and reports regarding distr
of the Plan and this Order,
9.

Order, and except in connection with the enforc

Injunction. Except as othg

ibutions, shall be governed solely by the terms

rwise expressly provided in the Plan or in this

ment of the terms of the Plan, this Order, or any

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

Date, all Persons and entities who have held, currently hold, or may held Claims against or

Interests in the Debtors or the Estales that arose P

prior to the Effective Date (including but not

I
limited to States and other gevernmental units, and any Siate 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 centinuing in any manner, directly or

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

Protected Party; (ii) enforcing, attaching, executing, collecting, or recovering in any manner,

directly or indirectly, any judgment, award, deer

e, or order against any Protected Party or any

property of any Protected Party; {iii) creating, perfecting, or enforcing, directly or indirectly, any

lient or encumbrance of any kind against any Pro

tected Party or any property of any Protected

Party; (iv) asserting or effecting, directly or indirectly, any setoff, or right of subrogation of any
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kind againgt any obligation due to any Prolecied 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 ciamages, including costs and attorneys’ fees,
and, in appropriate circumstances, may recover punitive damages 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 rvight to seek ttj) have such Disputed Claim declared an
Allowed Claim and paid in accordance with the i:lislribution provisions of the Plan, or enjoin ot
prohibit the interpretation or enforcement by the|Holder of such Disputed Claim of any of the
obligations of the Deblors, the Liquidating Trustee, or the Liquidating Trust under the Plan.

This Order also shall constitute an injunction enjoining 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 on, 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 of the 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 Bankruptcy Code such actions are not subject to section
362(a) of the Bankrupicy Code. Except as provided 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-
debtars or (ii} enjoin ot 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 Securities Plaintiffs in the Securities Litigation against any non-debtors or any claims the
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court in the Securities Litigation permits the Securities Plaintiffs to assert apainst any non-
debiors (collectively, the “Third Party Seeuritiesi Claims™) or (ii} enjoin or resirain the Securities
|

Plaintiffs from enforcing any such claims against any non-debtors.

10.  Term of Stay and Injunctions. Unless otherwise provided herein or in the

Plan, all injunctions or stays provided for in the phapter 11 Cases by orders of the Court, under
sections 105 or 362 of the Bankruptcy Code, the!Plan, or otherwise, and extant on the
Confirmation Date, shall remain in full force anc!l effect until the later of (%) the entry of the
Final Decree or (y) 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
dissolution of the Liquidating Trust, all Persons pr entities (except as provided in section 362(b)

of the Bankruptey Code) are stayed from (i) the pommencement or continuation of a judicial,

administrative, or other action or proceeding, including the employment of service of process,

against the Debtors thal was or conld have been ;k:ummenced prior to the Petition Date, or to
recaver a claim apainst the Debtors that arose pr%or to the Petition Date, (ii) the enforcement,
against the Debtors or against property of the Estates, of 2 judgment obtained before the Petition
Diate, (iii) any act to oblain possession of property of the Estates or of property from the Estates
or to exercise control over property of the Estates, (1v) 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 Securities Plaintiffs may serve discovery
requests on the Liquidating Trust, as custodian of NCFC’s books and records, and may seek to

take any action reasonably necessary to enforce such requests and compel discovery in the
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Securities Litigation, and (ii) the rights of the Liquidating Trustee to object on any and all bases

to such discovery requests (other than on the bas{is that such discovery requests violate the

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

Federal Rules of Evidence, and any other applicﬁble rules, laws, or legal authority and the rights

to assert any and all applicable privileges (and o

I

Order, (i) all orders of the Court entered during t

limitation, the Order Providing that the Automal

Code Is Terminarted ta Permit the Commencente

Upon or Extinguish on Inferest Listed in the Nar

Relief fiom Stay. Notwith

ther related rights) are fully reserved.

standing any provision of the Plan or this

he Chapter 11 Cases, including, without

ic Stay Under Section 362(a) of the Bankruptcy
i or Contimuation of any Action to Foereclose

1 of a Debtor dated as of July 14, 2008 (the

“Stay Termination Order”), that provide for reii?f from the automatic stay imposed by section
362 of the Bankrupicy Code shall remain in full force and effect following the Effective Date,
(ii) to the extent that the Debtors, the Committeé, or any third parties file motions prior to the
Effective Date seeking relief from the automatic stay imposed by section 362 of the Bankrupicy
Code, any order of the Court granting such relief, including, without limitation, the Stay
Termination 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 lability 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 11 Cases or

LA3: 1146803 22
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in connection with the formulation, negotiation, and/or pursuit of confirmation of the Plan, the
consummation of the Plan, and/or the administration of the Plan and/or the property to be
distributed under the Plan, except, in any case, for claims, causes of action or Liabilities arising
fron: the gross negligence, willful misconduct or fraud of any Exculpated Party, in each case

subject to determination of such by final order of a court of competent jurisdiction and provided

that any Exculpated Party shall be entitled to rca:i;onab]y rely upon the advice of counsel with
respect to its duties and responsibilities (if any) under the Plan to the extent permitted by

i
applicable law; provided, however, that, solely vJ;filh respect 1o the Securities Litigation, the
Exculpated Parties are not released from any claiim, cause of action or liability to the Securities
Plaintiffs arising or aceruing prior to March 14, iOOS. Without limiting the generality of the
foregoing, each Exculpated Party shall be entitlei:l to and granted the protections and benefits of
section 1125(e) of the Bankruptcy Code. No prdvision of the Plan or the Disclosure Statement
shall be deemed to act as a release of or to releas%e any claims, Causes of Action or liabilities that
(i) the Liquidating Trust, Reorganized Access Lénding, the Estates, or the SEC, may have
against any Person or entity for any act, omission, or failure 1o act that occurred (a) with respect
to the Debtors other than Access Lending, prior to April 2, 2007 and (b) with respect (o Access
Lending, prior io 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 11 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 fo
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 of the
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Chapter 11 Cases; nor shall any provision of the/Plan or this Order be deemed fo act as a release

of or to release any Avoidance Actions.

13

lications. Nothing contained in this
QOrder or the 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 Hiankmptcy Code or (ii) obviate the power of the
Court to issue orders with respect to Fee Applice:ﬂions and Claims asserted under section
503(b)(3) of the Bankrupicy Code. !
14.  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 affiljates or its former or present officers, directors,
employees, attorneys, financial advisors or other professionals, which claims, causes of action,

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

settled, compromised, and released. |

15. IRS. Notwithstanding Arﬂcie 13.A of the Plan and Paragraph 9 of this
Order, the rights of the 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 o setoff unpaid Allowed

Claims against refunds of taxes due and payable from the IRS to the
Debtors, including the income tax refund claimed by the Debtors for the
2004 taxable year in the amount of $66,016,311. As of the date of this
Order, based upon its ongoing audit of the 2003, 2004, 2005 and 2006
taxable years (the “Tax Years™) of the Debtors, the best estimate of the

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

LA3: 1146803 22 1%
RLFE-3302479-1




L.A3; 1146803 22
RLEI-3302479-]

continue its audit of the Tax Years of the Debtors until the expiration of
the statute of limitation for the years in dispute. No later than September
15, 2008, the IRS shall issue the debtors a statutory notice of deficiency
for the Tax Years, i.e, 20Q3, 2004, 2005 and 2006. The IRS’ best
estimate of the Debtors® additional tax liability, if any, for the Tax Years
may change only between|the date of this Order and August 20, 2008.
IRS Schedule. By no later‘than 5:00 p.m. Eastern Time on Wednesday,
August 20, 2008, the IRS *shall provide to the Debtors the IRS® best
estimate of the net amount of additional tax owed by the Debtors for the
Tax Years and an explanation of each of the items and/or adjustments that

comprise such additional tax liability (the “IRS Schedule™).

Separate Reserve For IRS !Claimsﬁ In order to pay Allowed Priority Tax

Claims of the IRS, whethdr Allowed on, before or after the Effective Date
{collectively, the “IRS Cls{ims"), the Liquidating Trustee, shall establish a
separate reserve (the “IRSiResewe”) 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 A/P/S Claims Reserve, or
otherwise.

IRS Right To Seek Increage To IRS Reserve. The IRS may seek to

increase the amount of the IRS Reserve after the Effective Date by [iling
one or more notices with the Court through 5:00 p.m. Eastern Time on

Tuesday, August 20, 2008 stating that the IRS’ then-estimate of the net

20
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amount owed by the Debtors {o the IRS in respect of the Tax Years,
determined by reference tc the IRS Schedule, exceeds the amount in the
IRS Reserve. The Liquidating Trustee, on behalf of the Debtors, may

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

days of receipt of such notice. After a hearing, the Court will determine
whether, and if 50 by what amount, the IRS Reserve shall be increased.
The Court’s determinationi in any such hearing shall be based solely on the

ability of the Debtors or thb Liquidating Trustee to establish that the
i
Debtors are not required tc‘r reserve additional amounts, which

determination shall be basTd on the legal standards applicable under

section 502(c) of the Bankr'uptcy Code.

Satisfaction Of IRS Clﬂim%ﬁ. Notwithstanding the amount of the IRS
Claims determiined to be Aillowe:d, in no event shall the Debtors or the
Liquidating Trustee on behalf of the Liquidating Trust 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 full satisfaction of the IRS Claims in
accordance with Article 9.7 of the Plan.

Limitation on Distributions. Until the receipt of Notice referenced in
subparagraph (d) abave, the Liquidating Trustee may make distributions
o Allowed Priority Claims and Allowed Unsecured Claims in the total
amount limited to the lesser of $6 million or 10 percent of total cash on

hand on the Effective Date. Upon receipt of any such Notice and until the
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Court's deiermination of the amount of the IRS Reserve, the Liquidating
Trustee shall not make any distribution on account of Priority, Priority
Tax or Unsecured Claims unless the Liquidating Trust has sufficient assets
to make such payments reserving in full for the amount set forth in the

Notice.

16.  Texas Comptroller. Notwithstanding anything in the Plan to the contrary,
the setoff rights of the Texas Comptroller of Public Accounts are not impaired or altered in any
way by the Plan or this Order.

17.  Corporate Aclion. On the Effective Date, the matters under the Plan

involving or requiring corporale action of the Debtors or their subsidiaries, including, but not
limited 1o, actions requiring a vote or other approval of the board of directors or sharcholders
and execution of all documentation incident to l]}e Plan, shall be deemed to have been
authorized by this Order and to have occurred ari?d 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 of NCFC is approved and (ii) the Liquidating Trustee is authorized and
empowered to prepare or cause to be prepared, and to execute and file on behalf of NCIFC
Articles of Dissolution with the Maryland State Department of Assessments and Taxation. The
officers and directors of the Debtors shall cease to serve immediately afler the Effective Date.

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

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

discretion pursuant to the Liquidating Trust Agreement, all actions 1easonably necessary to
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dissolve the Debtors (other than Aceess Lending) and their subsidiaries under applicable laws,
including without limitation under the laws of the jurisdictions in which they may be organized
or registered, and to pay all reasonable costs and expenses in connection with such dissolutions,
including the costs of preparing or filing any nec?essary paperwork or documentation; provided,
however, (i) after all distributions have been made to Holders of Allowed Claims against NCFC,
the Liquidating Trustee shall file a certificate of dissolution in the applicable state of
incorporation for NCFC and NCFC shall dissolv?'e and cease 1o exist; (i1) 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 (iti) no assets shall
revest in the Debtors (other than Access Lendinig} Other than with respect to NCFC, which
shall be dissolved as set forth in Article 8.C of the Plan, the Liquidating Trustee shall have no
liability for using his discretion to dissolve or not dissolve any of the Debtors or their
subsidiaries. Whether or not dissolved, immediately afier the Effective Date, the Debtors shall
have no authorization to implement the provisions of the Plan, unless specifically provided for
in the Plan.

19.  Dissolution of Commitlee. Subject 1o the terms of Article 8.7 of the Plan,

on the Effective Date, the Commitiee shall dissolve automatically, whereupon its members,
Professionals, and agents shall be released from any further duties and responsibilities in the
Chapier 11 Cases and under the Bankruptey Code or in connection with the Plan and its
implementation.

20.  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 Molders of Operating Debtor Unsecured Claims shall be the sole beneficiaries of the
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Liquidating Trust. Holders of Unsecured Claims against Access Lending shall not be
beneficiaries of the Liquidating Trust. Allowed A/P/S Claims (other than against Access
Lending) shall be paid out of the Liquidating Trust Assets but Holders of such Allowed A/P/S
Claims shall not be beneficiaries of the Liquidatiing Trust.

21.  Liquidating Trust Agreement. The Liquidating Trust Agreement, as

amended [Docket No. 6414) is hereby 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 Trust Agreement shall control.

22.  Transfer of Assets. On thé Lifective Date, the Liquidating Trust Assets,
as described in Article §.E.1 of the Plan, will be jconveycd directly by the Debtors other than
Access Lending to the Liquidating Trust on behalf of the beneficiaries thereof.

23, Appoiniment of the Liquidating Trustee. Alan M. Jacobs (“Mr. Jacobs™)

is hereby appointed Liquidating Trustee. Mr. Jacobs shall commence serving as the Liquidating
Trustee on the Effective Date; provided, however, that Mr. Jacobs, as Liquidating Trustee, shall
be permitted 1o act in accordance with the terms of the Liquidating Trust Agreement from the
Confirmation Date {or such earlier daie as authorized by the Commitiee) through the Effective
Date and shall be entitled to seek compensation in accordance with the terms of the Liquidating
Trust Agreement and the Plan.

24, Liguidating 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 Bankruptey Code, including but not limited to
section 1123 of the Bankruptey Code and shall have all powers, aithority 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 Bankruptey Rules (including without limitation, commencing, prosecuting or settling Causes
of Action, enforcing contracts, and asserting claims, defenses, ofisets and privileges), to the
extent not inconsistent with the status of the Liguidating Trust as a liquidating {rust within the
meaning of Treasury Regulations 301 .7701-4({11 for federal income tax purposes.

25.  Liquidating Trustee as Sul,g? Officer and Director of Debtors. The
Liquidating Trustee is hereby appointed as the sole officer and director of each of the Debtors
(other than Access Lending) as of the Effective JPate. To the extent necessary or appropriate 10
effect such appoiniment, the Liquidaling Truste | is hereby authorized to amend the corporate

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

26 Aclions Against the Liguidating Trustee. Without the permission of the

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

|
against the Liquidating Trustee in its official capacity, with respect to its status, duties, powers,
acts, or omissions as Liquidating Trustee in any forum other than the Court.

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
Court.

28.  Term and Compensation of the Liguidating Trusiee. 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 forth in the Liquidating Trust Agreement.
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29.  Removal or Replacement. The Liquidating Trustee may be removed or

replaced at any time by the Plan Advisory Comimittee in accordance with the procedures in the
Liguidating Trust Agreement. In the event of the death or incompetency (in the case of a
Liquidating Trustee that is a natural person), disfsolutiun (in the case of a Liquidating Trustee
that is a corporation or other entity), bankruptcy, insolvency, resignation, or removal of the
Liquidating Trusiee, the Plan Advisory Committee shall have the authority to appoint a
successor trusiee as set forth in the Liquidating Trust Agreement.

30.  Responsibilities of the Liquidating Trustee. The Liquidating Trustee shall
be vested with the rights, powers and benefits set forth in the Plan and the Liquidating Trust
Agrecment (including, but not limited to, those 1ights and duties set forth in Article 8 F.5(c) of
the Plan). The Liquidating Trustee shall be subjéct to the directions of the Plan Advisory
Committee as set forth in the Liquidating Trust Agrcement. 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
ot ambiguity in the Plan, this Order or the Liguidating Trust Agreement in respect of the Plan
Advisory Commillee’s role in the Liquidating Trustee’s authority 1o act, the provision of the
Liquidating Trust Agreement shall control.

31.  Liguidation of Trust Assets. The Liqwdating Trustee, in its reasonable
business judgment, and in an expeditious but orderly manner, shall liquidate and convert to cash
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 jor settlement of any Causes of Action, or

otherwise.

32.  Termination. The duties ald powers of the Liquidating Trustee shall

terminate upon the termination of the Liquidating Trust.

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 emait server back-up lqjapes) (collectively, the “Records”) transferred
to the Liquidating Trust by the Debtors as set forilh in the Plan and the Liquidating Trust
Agreement, and the Liquidating Trustee shall no% destroy or otherwise abandon any such
Records absent further order of the Courl after a ihcaring upon notice to parties in interest with
an opportunity o be heard. The Records the Del‘:pturs will transfer to the Liquidating Trust on

the Effective Date shal} include, but not be limit&jd to, all such documents and electronic data (i)

identified for retention in connection with the in*}estigatiun by the Audit Committee of NCFC’s
Board of Directors and (i) produced to the SEC, the United States Attorney’s Office, or the
Exarniner.

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
Ligquidating 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 Ungecured Claims) for all

federal and state income tax purposes.
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35.  Payments by the Liquidating Trusl. The Liquidating Trust shall make
distributions to Holders of Allowed Claims in avﬁordance with Article 9 of the Plan and this
Order.

36.  Termination of Liquidating Trust. The Liquidating Trust shall terminate
after its liquidation, administration and distributibn of the Liquidating Trust Assets in
accordance with the Plan and its full performance of all other duties and functions set forth
herein or in its Liquidating Trust Agreement. Tﬁe Liquidating Trust shall terminaie no later

than the fifth (5th} anniversary of the Effective Date; provided, however, that, within a period of

six (6) months prior t¢ such termination date, thé‘ Court, upon motion by a party in interest, may
\

extend the term of the Liquidating Trust if it is n‘Fcessary to facilitale or complete the liquidation
' |
of the Liquidating Trust Assets administered by ﬁhe 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 of each exlended 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 exlension 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 Commiitee. On the Effective Date, the Plan
Advisory Committee shall be deemed appointed and shall adopt bylaws to govem the actions of
the Plan Advisory Committee. The Plan Advisory Committee shall consist of the foliowing 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
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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 Committeeishall function in the interim with such reduced
membership.

38 Rights and Duties of the P’lan Advisory Committee. The fiduciary duties,
as well as the privileges, immunities, and protections that applied to the Commitiee prior to the
Effective Date shall apply to the Plan Advisory Commitiee. 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 Trust Agreement. "F;he Plan Advisory Committee shall have the

|
rights and powers set forth in the Liquidating Tﬁst Agreement (including those rights and duties

|
sel forth in Article 8.G.4 of the Plan). The duti#s and powers of the Plan Advisory Commitiee

shall terminate upon the termination of the Liql.lidating Trust.

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

for the reimbursement of reasonable costs and éxpenses incurred in connection with their duties
as members of the Plan Advisory Committee, including reasonable attorneys’ fees subject to a
cap to be established by the Plan Advisory Commitiee in its discretion, the members of the Plan
Advisory Committee shall serve without compensation. Reasonable costs and expenses, as set
forth in Article 8.G.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 Advisery Committes Objection to Fees. The Plan Advisory

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

Committee and the Liquidating Trustee, frem the delivery of a fee statement to object to the fees
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of any professional retained by either the Liquidating 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 fifieen (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 Commitiee

and the Liquidating Trustee.

41.  Liability, Indemnification of Liquidating .Trustee and Plan Advisory
Committee. Neither the Liquidating Trustee (including in its capacity as Plan Administrator),
the Plan Advisory Commiliee, 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 Liguidating 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 Trustee 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
Liguidating 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
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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
1o consult with its atiorneys, 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 Commitiee or their respective members
and/or designees, unless such determination is bq%sed on willfu! misconduct, gross negligence, or
fraud. The Liquidating Trust shall indemnify anéjl 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 capacity as such), from and against and in respect of
all liabilities, losses, damages, claims, costs and expenses {including, without limitation,

reasonable attormeys’ fees, disbursements, and related expenses) which such parties may incur

or to which such parties may become subject in #unnecticm with any action, suit, proceeding or
investigation brought by or threatened against suﬁll 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 niade to such persons for actions or
omissions as a resull of willful misconduct, gross nepligence, or fraud.

42.  Liguidating Trust Professipnals. The Liquidating Trustee may retain

professionals, including but not limited to, counsel, accountants, investment advisors, auditors,
professionals from the Liquidating Trustee’s awn firm, and other agents on behalf of the
Liquidating Trust as necessary or desirable to cairy 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 matier related to its administration, including
counsel that has acted as counsel for the Debtors, the Committes, or any of the individual
members of the Commitiee in the Chapter 11 Cases. Prior to the Effective Date, the Committee
shall approve a budget for the six (6) month periud beginning on the Effective Date, on a
professional-by-professional basis, for professidnal fees for services to be rendered to the
Liquidating Trust, which budget may be altered from time 1o time by the Plan Advisory
Committes in accordance with the Liquidating Trust Agreement provided that any fees and
expenscs of professionals retained by the Liquidating Trust that have been incutred prior to the

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

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

Effective Dale or filed afler the Effective Date, the Professionals retained by (he Debtors or the
\

Committee shall only be entitled to oompensatidim 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 Court or any other court of competent jurisdiction, such professionals retained
by the Liguidating Trust in accordance with agreements that the Liquidating Trustee determines
1o be reasonable. The Plan Advisory Committee shall approve in advance the Liquidating
Trusiee’s relention of professionals and their compensation arrangements.

43.  Plan Advisory Committee Professionals. The Plan Advisoty Committee
shall have the right to retain counsel of its choice in thie event 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.
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44.  Transfer of Access Lending Stock. On the Effective Date, pursuant to

Aricle 8.E of the Plan, TRS Holdings shall distribute the stock of Access Lending to the

Liquidating Trus1, which shall become the sole shareholder of Reorganized Access Lending.

45.  The Plan Administrator. The 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 tenns 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 (i) 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
Reorpanized Access Lending were explicitly authorized by the appropriate board of directors or
shareholders. In its capacity as Plan Adminisirator, the Liquidating Trustee shall take such
actions as are in the best interests of Reorganized Access Lending.

46.  Payment of Allowed A/P/S Claims Apainst Access Lending. Subject to

Article 10.F 4 of the Plan, the Plan Administrator shall pay all Allowed A/P/8 Claims against
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Access Lending as soon as praclicable after thejlater of (a) the Effective Date and (b} the date

upon which any such Claim becomes an Allowed Claim.

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

10.F .4 of the Plan, on the Effective Date or as sr?.ion as practicable thereafler and following the
establishment of the Access Lending Administrative Fund and the Access Lending A/P/S
Reserve, the Plan Administrator shall pay from the Assets of Reorganized Access Lending to the
Liquidating Trust (1} the amount of all Allowed EAIP'!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 Trusiee after the Effective Date; (ii)i the amount of administering the Estate of
Access Lending, as determined by the Liquidatiﬁg Trustee, incurred in the ordinary course prior
to the Effective Date and paid by the Debtors otﬁer than Access Lending on or before the
Effective Date in the ordinary course; and (iii) tli.le Joint Administrative Expense Share of
Access Lending paid by the Debiors other than Access Lending on or before the Effective Date
or by the Liquidating Trustee after the Effective Date.

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

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

soon as practicable following the Effective Déte; provided, however, that all Creditors of Access
Lending shall have the right to object to any Claims against Access Lending other than the
Goldman ALJ Claim and the NCMC AL3 Claim and, provided, further, that prior to entering
into any settlement agreement providing for the allowance of a Claim against Access Lending,
the Plan Administrator 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 pericd deemed Goldman’s consent
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to the proposed settlement or (i) obtain Court approval of the proposed settlement agreement on
no less than 20 days notice to the Creditors of Ac;cess Lending and subject to the rights and
standing of Creditors of Access Lending to ohjccﬁ: to the allowance of such Claim, including
based on all grounds and defenses available to chr;cess Lending. The Plan Administrator shall
have the exclusive right to prosecute all Access Lending Causes of Action.

49,  Dissolution of chmanizec} Access Lendinp. After all distributions have

been made 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
Assels of Reorganized Access Lending shall be ciistributed to the Liquidating Trust as sole
shareholder in a liquidating distribution, and shall become Liquidating Trust Assets that may be
distribuied pursuant to the terms of the Plan. |

50.  Preservation of All Causes of Action. Except as otherwise 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 Bankrupley Code, including but not limited {a,
section 1123(b) of the Bankruptcy Code, the Liqudating Trustee (including, with respect to
Reorpanized Access Lending, in its capacity as Plan Administrator) shall be vested with, retain,
and may exclusively enforce and prosecute any claims or Causes of Action that the Debtors o1
the Estates may have against any Person 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 appropriate jurisdictions as the Liquidating Trustee shall deem
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advisable. The Plan Administrator may pursue such retained claims of Access Lending or
Access Lending Causges 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 Administrator shall deem advisable.

51.  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 Bankruptey Code and with respect to all pending Causes of Action and other litigation-
related matters. The Liguidating Trust shall suc‘.ni‘.:eed to the attorney-client privilege of the
Debtors (other than Access Lending) and their Estates with respect to all Causes of Action
(other then Access Lending Causes of Action) and other litigation-related matters, and the
Ligquidating Trustee may waive the attorney-client 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 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 Eslate
with respect {o all Access Lending Causes of Action and other litigﬁtion-related matters, and the
Liquidating Trustee, it its capacity as Plan Administrator, may waive the attorney-client
privilege with respect to any Access Lending Causes of Action or other litigation-related matter,
or portion thereof, in the Liguidating Trustee’s discretion.

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

excepl as with respect to the stock of Access Lending, all notes, agreements and securijties

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 null and void and of no further force and effect,
andd the holders thereof shall have no rights against the Debtors, the Estates, or the Liquidating
Trust, and such instruments shall evidence no su;‘:h rights, except the right to receive the
distributions provided for in the 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 Restated Trust Agreement, dated as of Seplember 13, 2006, and the
Amended and Reslated Trust Agreement, dated as of November 16, 2006, and the two series of
trust preferred securities and trust common secufities, 1espectively, shall be deemed
automatically canceled and discharged on the Effective Date, provided, however, that the
Capital Trust Indentures, and related notes and dbcume:nts 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 and/or settle any Claifn asseried by a purported Holder
of a Senior Class HC3b Claim under Articie 4.C ;3 of the Plan, (ii) allowing the Indenture
Trusiee 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) autherizing, but not requiring, the Indenture Trustee to
litigate and/or settle any Claim asserted by a purported Holder of a Senior Class HC3b Claim
under Article 4.C.3 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 incurred 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 I'ce Claims. The Liquidatling Trustee shall pay Professionals
who are 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 afier the later of the Effective
Date and the date upon which any order awarding fees and expenses becomes a Final Ordet, 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 11 Cases, and after application of any retainer
received by such Professionals. The provisions of the Administrative Order Establishing
Procedures for Interim Compensation and Reimbursement of Expenses of Professionals [Docketl
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 incwred 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 U.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 Administrative Claim with the Court by no later than thirty

{30)) days after the Effective Date; provided, hn‘ gver, 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 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, as soon as practicable afier 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 (ex¢luding Holders of Professional Fee Claims) may be paid on such
other dale 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 Liguidating
Trustee (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 assert that it holds a Senior Class HC3b Claim is governed solely by the terms
of the Plan, inchiding but not limited to Article 4.C.3 of the Plan. In order for any Holder of a
Class HC3b Claim to assert that it holds a Senior Class HC3b Claim and, thetefore, 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 Trustee, and the Indenture Trustee a Subordipation Statement no later than thirty
(30) days after the Effective Date. If any Holder of a Class HC3b Claim files & Subordination
Statement, any disiributions that would otherwise be made on account of Allowed Capital Trust

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 Reserve™) in a separate interest bearing account and to

be distributed in accordance with Article 4.C.3 of the Plan.

57.  Payment of Indenturc Trustee Fees. Prior to turning over any distributions
to the Senior/Sub Reserve, the Lignidating Trustee shal! 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 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 future
Indenture Trustee Expenses exceeds $100,000 and the Future Expense Reserve is depleted, the
Liquidating Trustee shall pay out 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 Tiustee. Except as previously agreed 1o by the
Comimitiee, in no event shall the Indenture Trusiee 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 pursnant to or under the Plan or this Order, or otherwise
becomes an Allowed Claim prior it 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

LAJ:1E46803 22 40
RLFI1-3302479-1




or amount of any and all alleged Administrative Fllaims, Priority Tax Claims, Priority Claims,
Secured Claims, Unsecured Claims, 510(h) Clair!ns, Interests, Liens and security interests,
whether under the Bankruptcy Code, other applicable law or contract. Within the time provided
herein or by further order of the Court for objecling to Claims, the Debtors' or the Liquidating
Trustee’s failure to object to any Claim in the Chapter 11 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.  Obijections 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
Effactive 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 (o objection by the Debtors as of
the Effective Date), subject to any approvals 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 objections 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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60.  Service of Objections. An objection to a Claim shall be deemed properly

served on the Holder of such Claim if the Liquiciating Trustee effects service by any of the
following methods: (i) in accordance with Rule 4 of the Federal Rules of Civil Procedure, as
modified and made applicable by Bankruptey Rﬁle 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 behall of such Holder in the Chaptér 11 Cases.

61.  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 Proof of Claim or motion or request for payment was timely filed in the Chapter 11 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 bankruptcy law, (iii} agreement of the parties, (iv) applicable non-
bankruptey law or (v) the lack of (a) an objection to such Claim, (b} an application to equitably
subotdinate such Claim and (c) an application to otherwise limit recovery with respect 1o such
Claim, filed by the Diebtors 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 deemed to be an Allowed Claim for such liquidated amount and shall be
satisfied in accordance with the Plan. Othet than the allowance of the Goldman HC3b Claim,

the Goldman AL3 Claim, and the NCMC AL3 Claim, nothing contained in Article 11 of the
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Plan shall constitute or be deemed a waiver of alTy claim, right, or Causes of Action that the
Debtors, the Liquidaling 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 US.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 determined 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 Claiﬁn, the Liquidating Trustee 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 distributions pursuant to the Plan
and avoid undue delay in the administration of the Chapter 11 Cases, the Debtors (if on or prior
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 Bankrupicy Code, eslimating 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 fo section 502(c) of the Bankruptcy Code and (ii) the timing and procedures
for such eslimation proceedings, if any.

64.  Allowance of Claims Subject 1o Section 502 of the Bankruptey Code.

Allowance of Claims shall be in all respects subject to the provisions of section 502 of the

Bankiuptcy 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 AL3 Claim shall be an Allowed
Class AL3 Claim in the amount of $9,506,754.00.

67. NCMC AL3 Claim. Subject 10 Article 4.L of the Plan, the NCMC AL3

(Claim shall be an Allowed Class AL3 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 Execinory Contract that was previously assumed or
rejected by an order of the Court pursuant to section 363 of the Bankruptcy Code and (ii) any
Executory Contract identified on the Assumption Schedule, each Executory Contract entered
into by the Deblors 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 the Bankruptcy
Cade, effective (i) as of the Confirmation Date or (ii) if the Executory Contract has been
removed from the Assumption Schedule afier 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 Bankruptey Code.

69.  Assumplion 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 ont 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 parties pursuant to section 365 of the Bankruptcy Code.

70.  Rejection Damapes Bar Date. Except 1o the extent another Bar Date

applies pursuant fo 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 ﬁha Plan (including Claims under section
365(d)(3) of the Bankruptcy Code) must be ﬁler.:lj with XRoads Case Management Services, P.O.
Box 8201, 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 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 Trustiee,
their successors, their assigns, or their Assels. 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 HC7 (Other Unsecured Claims against TRS Holdings), Class HC10b (Other
Unsecured Claims against NC Credit), Class HC13 (Other Unsecured Claims against NC
Residual I'V), Class OP3c¢ {Other Unsecured Claims against NCMC), Class OP6c (Qther
Unsecured Claims against NC Capital), Class OP9b (Other Unsecured Claims against
Homel23), Class OP12 (Other Unsecured Claims against NC Asset Holding, NC Deltex, NC
REQ, NC REO 11, NC REOQ 111, NC Residual I1l, NCM Ventures, and NCoral), or Class AL3
(Other 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 forth on Exhibit A to the Plan are considered to be Executory Contracts, then
notwithstanding anything contained in the Plan or this Order to the contrary, the Plan constitutes
a motion to assume the inswance policies set forth on Exhibil A 1o the Plan and to assign them
to the Liquidating Trust. Subject to the oceurrence of the Effective Date, the entry of this Order

conslitutes approval of such assumption and assignment pursuant to section 365(a) of the
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Bankruptey Code and a finding by the Court thaf each such assumption is in the best interest of
the Debtors, the Estates, and all parties in interest in the Chapter 11 Cases. Unless otherwise
determined by the Court pursuant to a Final Order or agreed to by the parties thereto prior to the
Effeciive Date, no payments are required to cure any defaults of the Debtors existing as of the
Confiymation 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 are not Executory Contracts, insurance policies that may have expired
prior to the Petition Date, insurance policies in exisience on the Petition Date, and insurance
policies entered into by the Debtors afier the Petition Date) of the Debtors set forth on Exhibit A
to the Plan and all rights thereunder and rights under any other insurance policies under which
the Deblors 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 & determination that any of the proceeds of the inswance policies are or are
not property of any Debtor’s Estate.

72, Geperal 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 io mortgage loans purchased from one or

more of the Debtors prior 1o or subsequent to the Petition Date, the applicable Debtor, if on or
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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 1 Iqm:s'r:ing party, any powers of attorney as shall
be prepared by the requesting party and reasnnably satisfactory fo the Debtor or Liquidating
Trustee, as applicable, necessary to fully effectvate the ransfer of such loan or ctherwise to
effect the appropriate tzansfer of record title or interest in such loan, including, without
limitation, any powers of attorney as may be necessary to allow the purchaser of such morigage
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 iﬁstruments of satisfaction, discharge or
cancellation of morigages, mortgage notes or other instiuments 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 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,

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 shali 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 Bankruptcy Code, the

issuance, transfer or exchange of a security under the Plan, or the making or delivery of an

instrument of transfer under the Plan, including, without limitation, any transfers to or by the
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Debtors, if on the Effective Date, and the Liquidating Trustee, if after the Effective Date, of the
Debtors’ property in implementation of or as contemplated by the Plan (including, without
limitation, any subsequent transfers of property by the Liquidating Trust) 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 governmenial 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 Court’s findings of fact and
conclusions of law pursuant to Bankruptey 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 of law, 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,  Jurisdiction of the Court. Until the Effective Date, this Court shall retain
jurigdiction over the Debiors, their Assets, and the Estates. Thereafier, jurisdiction of the Court
shall continue to the greatest extent legally permissible, including without limitation the subject
matters set forth in Article 15 A of the Plan.

77.  Effectiveness of Order. Notwithstanding Bankruptey Rules 3020(e) and

6004(g) or any other provision of the Bankruptey Code or Bankruptey Rules, this Order shall be
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effective immediately upon its entry, and the period in which an appeal must be filed shall
commence immediately upon the entry hereof.

78.  Notice of Confirmation Qrder and Effective Date. The 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 lo Bankruptey
Rules 2002(£)(7) and 302({c). On the Effective Date, or as soon thereafier as is reasonably
practicable, the Plan Proponents shall file with tlle Court a "Notice of Lifective Date” in a form
reasonably acceptable to the Plan Proponents in their sole discretion, which notice shall
constitute appropriale and adequate notice thal the Plan has become effective; provided,
however, that the Plan Proponents shall have 1o obligation to notify any Person of such fact
other than the Office of the United States Trustee, the Liquidating Trustee, the Plan
Administrator, the Plan Advisory Committee, parties with potential Administrative Claims, and
counterparties o 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 requests for notices pursuant to Bankruptey Rule
2002.

79.  Modification of the Plan. Subject to the restrictions on Plan modifications

set forth in section | 127 of the Bankruptcy Code, the Plan Proponents reserve the right (o alter,
amend or modify the Plan before its substantial consummation.

80.  Subsiantial Consummation. Substantial consummation of the Plan shall

be deemed to occur on the Effective Date. Further, the provisions of Federal Rule of Civil
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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 the Plan immediately upon entry of this Order.

81. Revocation, Withdrawal, or Non-Consumination of Plan. If after this

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,

this Order may be vacated by the Court; 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 Cowrt enters an order granting the
relief requested in such motion. As used in the preceding sentence, & condition to effectiveness
may only be waived by a writing executed by the Plan Proponents. If this Order is vacated
pursuanl to Article 14.B of the Plan, the 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 of the Holder of any Claim against or Interest in
the Debtors, (iii} prejudice in any manner the rights of the Plan Proponents in the Chapter 11
Cases, or (iv) constitute an admission of any fact or legal positién or a waiver of any legal rights
held by any party 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
pariies in interest to object to any motion filed pursuant to Article 14.B of the Plan, including on
the basis that the applicable legal standard has not been satisfied, are fully reserved.

82,  References to Plan Provisions. The failura to specifically include or

reference any particular provision of the Plan in this Order shall not diminish or impair the
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effectiveness of such provision, it being the intent of the Court that the Plan be confirmed in its
entirety.

83,  Infegration nfirmati rder Provisigns. The provisions of this
Order are integrated with each other and are nan;severable 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’ r‘ecéipt of
written 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, modilication or vacatur shall be governed in all

respects by the provisions of this Order and the Plan or a ndments or modifications

thereto.
y .
Dated: July lb , 2008 | ;
Wilmington, Delaware THE HON. KEVIN 1. CAREY
UNITEP STATEB BANKRUPTZY JURGE
LA3:1 146803 22 51
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INTRODUCTION

New Century Financial Corporation, Ncw Century TRS Holdings, Inc., New Century
Mortgage Corporation, NC Capital Corporation, Homel123 Corporation, New Century Credit
Corporation, NC Asset Holding, L.P., NC Residual III Corporation, NC Residual IV
Corporation, New Century R.E.O. Corporation, New Century R.E.Q. II Corporation, New
Century R.13.0. Il Corporation, New Century Mortpage Ventures, LLC, NC Deltex, L1LC,
NCoral, L.P., and New Century Warehouse Cm:‘poration, debtors and debtors in possession in the
above-captioned chapter 11 cases and the Offigial Committee of Unsecured Creditors appointed
in the above-captioned chapter 11 cases as go-proponents propose this First Amended Joint
Chapter 11 Plan of Liquidation pursuant to the provisions of the Bankruptcy Code.

ARTICLE 1,
DEFINITIONS

A. Defined Terms,

Unless otherwise provided in this Plar*, all terms used herein shall have the meanings
assigned to such terms in the Bankruptey Cocfe 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 plural form of the terms defined, uniess the context requires otherwise.

“510(b) Claims™ means, collectively, Scries A 510(b) Claims, Series B 510(b) Claims,
and Common Stock 510(b) Claims.

“Accesy 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 10.F.1 herein,

which teserve may be augmented by the Plan Administrator in his or her discretion.
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“Access Lending A/P/S Reserve” means the reserve established, in accordance with
Article 10.F.2 of this Plan, to pay (i) all Al]ovLed A/P/S Claims against Access Lending to the
extent such Claims are not paid on the Ef fective Date and (ii) any Disputed A/P/S Claim against
Access Lending to the extent such Claim becomes an Allowed A/P/S 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
of Claim against Access Lending or be forever barred from asserting such Claim.

*Access Lending Causes of Action” n:leans all Causes of Action, including Avoidance
Actions, of’ Access Lending, which Causes of] Action are not included within the Lignidating
Trust Assets.

“Access Lending Claims Reserve” means the reserve established, in accordance with

10.F.3 of this Plan, to pay any Disputed Unsecured Claim against Access Lending to the extent

such Claim becomes an Allowed Unsecured Clﬁjm against Access Lending.

“Access Lending Interest™ means an Ib]tcrest in Access Lending, all of which Interests
ar¢ owned by TRS Holdings.

“Access Lending Net Distributable Assets” means the amount as calculated pursuant to
Article 10.F .4 of this Plan.

“ACH”™ means an automated clearing house transfer from a domestic bank.

“Adequate Protection Proceeds™ means any funds allocated by a Final Order to be
distributed to the estate of NCMC from either of two escrow accounts established pursuant to the
Order Granting Adequate Protection Pursuant to Bankruptey Code Sections 105(a), 361, 362 and
363(b)(1) 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” mecans any Claim for payment of costs or expenses of
administration specified in sections 503(b) and 507(a)(2) of the Bankruptcy Code including,

without limitation: (a) Professional Fee Claims, (b) any post-petition taxes subject lo
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administrative treatment, and (c) fees and charpes assessed against the Deblors or the Estates
pursuant to Section 1930 of title 28 of the Unit:L States Code,

“Administrative Claim Request” me#ns 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
Taguidaling Trustee, if after the Effective Dale, and in any event by no later than the
Administrative 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 fo the Bar Datc Orders, wijjch shall be thirty (30) days after the Effective
Date unless otherwise ordered by the Bankruptcy Court.

“Administrative Fund” means the rcso}vc cstablished for the Trust Operating Expenses
and expenses incurred in connection with the pursuit of the Causes of Actiont in accordance with
Article 9.B.1 herein, which reserve may be auglpented by the Liquidating Trustee in consultation
with the Plan Advisory Committec. :

“Allowed Claim” or “Alowed Interegt” 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 rclevant Bar Datc 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 aliowed in the Plan; provided, however,
thai 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 tisied 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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“Allowed [Class Designation, A/P/S, Administrative, Priority Tax, Priority, Secured,
Unsecured, Other Unsccured, 510(b), or Cap?ital Trust] Claim” means an Allowed Claim of
the specified Class or an Allowed Claim that i.§ an A/P/8 Claim, Administrative Claim, Priority
Tax Clairn, Priotity Claim, Secured Claim, Unsecured Claim, Other Unsecured Claim, 510(b)
Claim, or Capital Trust Claim.

“Allowed [Dchtor Group] Unsecured Claims” means Unsecured Claims that are
allowed against Debtors in the specified Deblor Group,

“April Debtors Bar Date” means with respect to all Debtors other than Access Lending
(i) August 31, 2007 and (ii) such other date(slb fixed by order(s) of the Bankruptcy Court, by
which all Persons, including governmental units, asserting a Claim against any Debtor(s) other
than Access Lending must have filed a Proof of Claim against such Debtor(s) or be forever
barred from asserting such Claim.

“A/P/S Claim” means any Claim that s an Administrative Claim, Priority Claim,

Priority Tax Claim, or Secured Claim.

“A/P/S Claims Reserve” means the reserve established, in accordance with Article 9.B.2
of this Plan, to pay (i) all Allowed A/P/8 Claiims (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 such Claim becomes an Allowed A/P/S Claim.

“Assets” means the assets of cach 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 of the Estates.

“Assumption Objection Deadline” means 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 of the Effective Date pursuant
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to this Plan, together with the amount of cure payments, if anjl, to be paid by the Liquidating
Trustee in accordance with section 365(b)(1) of the Bankruptcy Code.

“Avoidance Actions” means all Claims and Causes of Action arising under sections 522,
544, 545, 547, 548, 549, 550, 551, or 553(b) of the Bankruptcy Code.

“Ballot” means the form or forms distributed to each Holder of an Allowed Claim in an
impaired Class entitled to vote on this Plan on which the Holder indicales acceptance or rejection
of this Plan or any election for treatment of such Claim under this Plan.

“Ballot Date™ mcans the date set by th;E Bankruptcy Court by which zll Ballots must be

received. _ ;

“Bankruptcy Code” means the Ba ! ptcy Reform Aci of 1978, as amended and
codified in Title 11 of the United States Code, as in effect on the date hereof.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware and any other court that exercises jurisdiction over the Chapter 11 Cases.

“Bankruptcy Rules” means the Fedcrai Rules of Bankruptey Procedure applicable to the
Chapter 11 Cases and the Local Rules of the Eankruptcy Court, each as in effect from time to
time.

“Bar Dates” means, collectively, the Access Lending Bar Date and ihe April Debtors
Bar Date.

“Bar Date Orders” means (i) the “Ofder Establishing Bar Dates for Filing Proofs of
Claim and Approving Form, Manner and Sufficiency Thereof” [Docket No. 17211 and (ii) the
“Order Establishing Bar Dates for Filing Proofs of Claim in the Chapter 11 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 Bankruptey Rule 9006(a).

“Capital Trust Claim” means a Claim against NCFC arising from NCFC’s obligations

under the Capital Trust Indentures.
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“Capital Trust Indenture” means, cqllectively, (i) that certain Junior Subordinated
Indenture between NCFC and Wells Fargo Banlc, 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 of November 16, 2006.

“Cash” mcans cash or cash equi.valeﬁts in certified or immediately available funds,
including but not limited to bank deposils, checks, and similar items.

“Causes of Action” means all claims, causes 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 Estata'éf that may be pending on the Effective Date or
instituted after the Effective Date against amy Person based in law, equity, or otherwise,
including, without limitation, under the Bankrui:tcy Code, whether direct, indirect, derivative, or
otherwise, and whether asserted or unasserted as of the date of entry of the Confirmation Order,

including Avoidance Actions; provided, however, that any affirmative defense or crossclaim

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 offeet against such Claim.

“Chapter 11 Cases” means the 16 above-captioned chapter 11 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 Bankrupicy
Code and, except as otherwise provided in the context, means a Claim against the Debtors or the
Estates.

“Class” means a group of Claims or Interests as established under Article 2 of this Plan
pursuant to Bankruptcy Code section 1122,

“Committee” mcans the Official Committee of Unsecured Creditors appointed by the
U.S. Trustee 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 securities, or for reimbursement or contribution allowed
under section 502 of the Bankruptcy Code on l‘ccount of such Claims and (ii) which, if asserted
against NCFC, would be of the same rﬁspﬂctijve priority as Common Stock Interests, Option
Interests, or Warrant Interests pursuant to section 510(b) of the Bankruptey Code.

“Common Stock Interests” means the common stock of NCFC issued and outstanding
immediately before the Effcctive Date.

“Confirmation Date” means the date on which the Confirmation Order is entered on the
docket in the Chapter 11 Cases by the Banla‘uptﬁy Court. |

“Confirmation Hearing” means the hearing pursuant to Bankruptcy Rule 3020(b) at
which the Bankruptcy Court considers confirmation of this Plan, as such hearing may be
continued from time to time.

“Confirmation Order” means the order of the Bankruptey Court confirming this Plan
pursuant to Section 1129 of the Bankruptcy Code.
| “Cramdown Plan” means this Plan if confirmed by the Bankruptcy Court pursuant to

section 1129(b) of the Bankruptcy Code. ‘

“Creditor” means “creditor,” as such term is defined in section 101(10) of the
Bankruptcy Code. i

“De Minimis Distribution™ means a distribution to be made in accordance with the
terms of thig Plan that is $50.00 or less.

“Debtor Group” means, individually or collectively, the Holding Company Debtors, the
Operating Debtors, or Access Lending,

“Debtors” means, collectively, the following entities in existence on the Petition Date:
Access Lending: Homel23; NC Asset Holding; NC Capital; NC Credit; NC Deltex; NC
Residual IIT; NC Residual 1V; NCFC; NCMC; NCoral; NCM Ventures, LIC; NC R.E.O.; NC
R.E.O. lI; NC R.E.O. III; and TRS Holdings,

“Determined Distribution Amounit” means the amount assigned to cach Allowed

Unsecured Claim, as set forth in Article 4 of this Plan and subject to the Multi-Debtor Protocol
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and Intercompany Claim Protocol, for purposes of determining distributions to be made to
Holders of Allowed Unsecured Claims in acco}dancc with the terms of this Plan.

“Disallowed Claim” means a Claim or any portion thereof that (1) has been disallowed
by Fiinal Order, (ii) is Scheduled as zero or as contingent, disputed, or unliquidated and as to
which no Proof of Claim or Administrative Claim Reguest has been timely filed or deemed
timely filed with the Bankruptcy Court pursuant to either the Bankruptcy Code or any Final
Order of the Bankruptcy Court or otherwise Beemed timely filed under applicable law or this
Plan, (iii) is not Scheduled and as to which no Proof of Claim or Administrative Claim Request
has been timely filed or deemed timely filed iwith 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 withdrawn by agreement of the Debtors and the Holder
thereof, or (v) has been withdrawn by the Holder thereof,

“Disclosure Statement” means the C*isclosure statement that relates to this Plan, as
approved by the Bankrupicy Court pursuant to section 1125 of the Bankrupicy Code and
Bankruptcy Rule 3017, as such disclosmj‘e statement may be amended, modified, or
supplemented from time to time. i

“Disputed Claim” means a Claim or any portion thereof that is neither an Allowed
Claim nor a Disallowed Claim, including wiﬁhout limitation all Claims that (i) have not been
Scheduled by the Debtors or have been Scheduled 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 the Schedules, or (iii) are the subject of an objection filed with the Bankruptcy
Court, which has not been withdrawn or overruled 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, A/P/S, Administrative, Priority Tax, Priority,
Secured, Unsecured, Other Unsecured, or 510(b)] Claim” means a Disputed Claim of the

specified Class or a Disputed Claim that 1s an A/P/S Claim, Administeative Claim, Prionty Tax

LA3:1146802.9 ‘ 8




Claim, Priority Claim, Secured Claim, Unsecured Claim, Other Unsecured Claim, or 510(b)
Claim,
“Effective Date” means the Business Day on which this Plan becomes effective pursuant

to Article 14.A of this Plan; provided however, that if any stay or injunction against enforcement

or execution of the Confirmation Order is issded prior to the daie that would otherwise be the
Effective Date, the Effective Date shall be tthe first Business Day after all such stays or
injunctions are no longer in effect. '

“EPD/Breach Claim” means a Claim arising under an agrecment between one or more
of the Debtors and a loan buyer or securitization party for (i) breach of a representation or
warranty under such agreement made by one or morc 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/Breachk Claim Protocol” means the protocol, attached as Exhibit B hereto, by

which the amount of damages for EPD/Breach Claims are calculated.

“Estates” means the estates created by the commencement of the Chapter 11 Cases
pursuant to section 541 of the Bankruptey Co

“Executory Contract” means any c)#ecutory contract or nnexpired 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 the 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 Bankraptcy 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 of the Committee, the Indenture Trustee, the Plan Advisory
Committee, and their respective officers, directors, employees, members, attorneys, crisis

managers, financial advisors, and professionals, each in their respective capacities.
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“Fee Application” mcans an application filed with the Bankruptcy Court in accordance
with the Bankruptcy Code and Bankruptcy Rules for compensation of a Professional Fee Claim.

“Fee Auditor” means Warren H. Smith & Associates, P.C., acting in its capacity as the
fee auditor appointed in the Chapter 11 Cases pursuant to an order of the Bankruptcy Court dated
October 10, 2007 |Docket No. 3260], or such other Person, acting in such capacity, as the
Bankruptcy Court may hereafter appoint.

“Final Decree” means the decree conteimplated under Bankruptey Rule 3022.

“Final Order” means an order or judénnent of the Bankruptcy Court, or other courl of
competent jurisdiction, entered on the docket ol the Chapter 11 Cases, that has not been reversed,
rescinded, stayed, modified or amended, that|is in full force and effect, and with respect to
which: (a) the time to appeal, seek review or rehearing, or petition for certiorari has expired and
no timely filed appeal or petition for review, rehearing, remand or certiorari is pending; (b) any
right to appeal, seek review or rehearing, or peiiﬁml for certiorari has been waived in writing; or
(c) any appeal taken or petition for certioraril filed has been resolved by the highest court to
which the order or judgment was appealed or% from which review, rehearing or certiorart was
sought. Notwithstanding, and in lien of the foregoing, insofar as the Confirmation Order
confirming this Plan is concemed, Final Order means only such order or judgment which 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, which Claim is allowed under the Plan in Class
AL3 in (he amount of $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 of $5,000,000.00.

“Goldman MRA" mcans 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. 3 dated as of February 7, 2007) entered into by Access

Lending, GSMC, and NCFC (as guarantor), 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 Moﬂgagc Comparty.

“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, fo pay any Disputed Unsecured Claim against a
Holding Company Debtor to the extent suc]i1 Claim becomes an Allowed Unsecured Claim

against a Holding Company Debtor.

“Holding Company Debtor Net Distributable Assets” means the amount as calculated

pursuani fo Article 9.C.2 of this Plan. i

“Holding Company Debtor Portimﬂj of Litigation Proceeds™ means 27.5% of the
Litigation Proceeds.

“Holding Company Debtor Portion of the Restatement Litigation Proceeds” means
27.5% of the Restatement Litigation Proceeds.

“Holding Company Debtors” means, collectively, NCFC, NC Credit, NC Residual IV,
and TRS Holdings.

“Home 123” means Home123 Corporation, a California corporation and a Dcbtor.

“Indenture Truostee” means Wells Fargo Bank, N.A,, in its capacity as trustes of the
Capital Trust Indentures.

“Indenture Trustee Expensecs” means the reasonable compensation and expenses of the
Indenture Trustee, including the fees and expenses of its counsel, agents and advisers, incurred at
any lime 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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“Intercompany Claim” means a Claim held by a Deblor against another Debtor.

“Intercompany Claim Protocol” meems the protocol, set forth in Article 7 of this Plan,
pursuant to which each Intercompany Claim ;is assigned &8 Determined Distribution Amount,
notwithstanding the treatment of the Class in which a particular Intercompany Claim is
classified.

“Interest” means, with respect to any Debtor, any “equity interest,” as such term is
defined in Bankruptcy Code § 101(16), Interests shall also include, without limitation, all stock,
partnership, membership interest, warrants, op;tions, or other rights to purchase or acquire any
shares of stock in the Debtors. l

“TRC” means the Internal Revenue Code of 1986, as amended.

“IRS” means the Internal Revenue Ser\f:tice.

“Joint Administrative Expense” means (i) an Allowed Administrative Claim
{(including, without limitation, Professional Feé Claims) or poriion thereof or (ii) an expense of
administering the Debtors® Estatcs, 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 terms 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 performance of a claim, debt, or litigation,

“Liquidating Trust” means the liquidating trust into which all of the Assets of the

Debtors, other than the Assets of Access Lending, will be transferred upon the Effective Date.
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“Liquidating Trust Agreement” means the formative trusl agreement for the
Liguidating Trust, to be filed by the Plan F‘rol:Jonents with the Bankruptcy Court at least fifieen
(15) days prior to the deadline to vote to accept or reject this Plan,

“Liquidating Trast Assets” means the Asscts of the Debtors, including Access Lending
Interests but excluding the Assets of Access Leﬁding, contributed (o the Liquidating Trust.

“Liguidating Trustee” means the Person appointed to act as trustee of the Liquidating
Trust in accordance with the terms of this Pl}m, the Confirmation Order, and the Liquidating
Trust Agreement, or any successor appointed ‘ accordance with the terms of this Plan and the
Ligquidating Trust Agreement

“Litigation Proceeds” means the net proceeds of all Causes of Action (other than
Access Lending Causes of Action) whether from judgment, settlement, or claim on insurance, as
calculated pursuant fo Article 9.C.1 of this| Plan and includes the Restatement Litigation
Proceeds.

“Members of the Committee” medm, individually and collectively, the Persons
appointed as members of the Committee by t]1¢ U.S. Trustee on April 9, 2007, each acting in its
capacity as a member of the Committee. |

“Multi-Debtor Claim Protocol” means the protocol, set forth in Article 6 of this Plan,
puréua.nt to which a Creditor’s Determined Distribution Amount i3 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 lirnited partnership and
a Debtor.

“NC Capital” means NC Capital Corporation, a California corporation and a Debtor.

“NC Capital EDP/Breach Claimant Portion of Litigation Proceeds” means 45% of
the Litigation Proceeds.

“NC Credit” means New Century Credit Corporation, a California corporation and a
Debtor.
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“NC Deltex” means NC Deltex, LLC, a Delaware limited liability company and a
Debtor.

“NC REO” means New Century R.IE.Q. Corp., a California corporation and a Debtor.

“NC REO II” means New Century R.E.O. II Corp., a California gorporation and a
Debtor.

“NC REO III” means New Century R.E.O. IIT Corp., a California corporation and a
Debtor.

“NC Residual III” means NC Residual 10 Corporation, a Delaware corporation and a
Debtor.

“NC Residual IV” means NC Residual IV Corporation, a Delaware corporation and a
Debtor.

“NCFC” means New Century Financial Corporation, a Maryland corporation and a
Debtor. !

“NCFC Interest” means an Intcre# in NCFC, including Stock Interests, Option
Interests, and Warrant Interests. |

“NCFC Interest Holder” means a Holder of an NCFC Interest.

“NCM Ventures” mcans New Century Mortgage Ventures, LLC, a Delaware limited
liability company and a Debtor.

“NCMC” means New Centiry Mortgage Corporation, a California corporation and a
Debtor.

“NCMC AL3 Claim” mcans 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 Reserve” means the reserve established, in accordance with
Article 9.B.4 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 Assets” means the amourt as calculated pursuant
to Article 9,C.3 of this Plan.

“Operating Debtor Portion of the Litigation Proceeds” means 27.5% of the Litigation

Proceeds.

“Operating Debtor Portion of the Restatement Litigation Proceeds” means 27.5% of
the Restatement Litigation Proceeds.

“Operating Debtor Unsecured Claima?” means all Unsecured Claims against Operating
Debtors. ;

“Operating Debtors” means, collectively, Lome 123, NC Asset Iolding, NC Capital,
NC Deltex, NC REO, NC REO II, NC REO Ih, NC Residual 11T, NCM Ventures, NCMC, and
NCoral, |

“Option Interest” means unexercised dptions to purchase Common Stock Interests.

“Other AL3 Claims” means all Class AL3 Claims other than the Goldman AL3 Claim
and the NCMC AL3 Claim.

“QOther Unsecured Claim” means any Unsecured Claim other than Special Deficiency
Claims and EPD/Breach Claims.

“Person” mcans any individual, corporation, limited liability company, general
partnership, limited parinership, limited liability partnership, association, joint stock company,
joint venture, estate, trust, unincorporated organization, government, or any political subdivision
thereof or other entity.

“Petition Datc” 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 (ii) 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 {o time), any exhibits hereto, and any documents

incorporated hercin by reference.

LA:1146802.9 15



“Plan Administrator” means the Liquidating Trustee, acting in its capacity as the chief
executive officer and sole director of Reorganized Access Lending and as the Person responsible
for liquidating and winding down the Estate of Lﬂccess Lending as set forth in Article 10.B of this
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 Bankruptey Court
no later than one (1) day prior to the Confirma ; on Hearing,

“Plan Advisory Committee” means the post-confirmation committee formed on the
Effective Date and sclected by the Commitiee in accordance with Article 8.G of this Plan.

“Plan Proponents™ means, collectivel B the Debtors and the Commitiee.

“Priority Claim” mcans a Claim entitled to priority pursuant fo section 507(a) of the
Bankruptey Code, other than an Administrative Claim or a Priority Tax Claim.,

“Priority Tax Claim” means a Claim entitled to priority under Section 507{(a)}(8) of the
Bankruptcy Code. |

“Prafessional” 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 accordance with
sections 327 and/or 1103 of the Bankruptey 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 Commitiee on and after the
Effective Date with respect to services rendered by such professionals on and after the Effective
Date.

“Professional Fee 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 fees

and expenses incurred by any professionals that may be selected and employed by the
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Liquidating Trust, the Liguidating Trustee, or the Plan Advisory Committee on and after the

Effective Date.

“Proof of Claim” means a proof of claim filed in the Chapter 11 Cases pursuant to

scction 501 of the Bankruptcy Code and/or pursuant to any order of the Bankruptcy Courl,
together with supporting documents. |

“Pro Rata” means proportionale, so that, for example, the ratio of the consideration
distributed on account of the Determined Di:ﬂtributic:n Amount of an Allowed Claim to the
amount of the Determined Distribution Amnunjt of the Allowed Claim is the same as the ratio of
the consideration distributed on account of all Determined Distribution Amounts of Allowed
Claims in such Clags of Claims to the amount of all Determined Distribution Amounts of

Allowed Claims in that Class.

“Protected Party” means any of the Liquidating Trustee (including in its capacity as

Plan Administrator), the Estates, the Liqddat#g Trust, Reorganized Access Lending, and the
Plan Advisory Commitiee, each in their respect?ve capacities.

“Reorganized Access Lending” mean:{ Access Lending on and after the Effective Date.

“Reorganized Access Lending Operajting Expenses” means the expenses incurred by
Reorganized Access Lending in connection jwith carrying oul the obligations of the Plan
Administrator pursuant to the terms of this Plan or the Plan Administrator Agreement, in ¢ach
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 financial statements of the Debtors
or such restatement itself, as may be agreed to by the Holder of a Special Deficiency Claim and
the Liquidating Trustce or determined 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 Courl, pursuant to section 521(a) of
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the Bankruptcy Code, Bankruptcy Rule 1007(b), and the Official Bankruptey 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 Jien on
property in which the Estates have an interest, or that is subject to recoupment or setoff under
section 553 of the Bankruptcy Code to the extent of the value of the Holder’s interest in the
Estates® interest in such property, or to the exteﬁt of the amount subject to recoupment or setoff,
as applicable, as determined by the Bankruptcji,' Court pursuant to sections 506(a), 553, and/or
1129(b)2)(AXiXID), as applicable.

“Senior Class HC3b Claim” means 2 Flass HC3b Claim that arises from an obligation
of NCFC that comes within the definition oi‘ “Senior Debt” in either of the Capital Trust
Indentures. j

“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 contributidn allowed under section 502 of the Bankruptcy
Code on account of such Claims and (ii) 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 510(b) of the Bankruptcy Code.

“Series A Preferred Stock Interests” means the 9.125% Senies A Cumulative
. Redeemable Preferred Stock of NCFC 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 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 (ii) which, if asserted against NCFC, would be of junior priority
to Series B Preferred Stock Interests and of senior priority to Common Stock Interests pursuant

to section 510(b) of the Bankruptcy Code.
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“Scrics B Preferred Stock Imteresis™ means the 9.75% Series B Cumulative
Redeemable Preferred Stock of NCFC issued émd outstanding immediately before the Effective
Date.

“Special Deficiency Claim” means any Claim arising under a master repurchase
agreernent governing the sale and repurchase of mortgage loans by the Debtors to and from DB
Structured Products, Inc., provided for 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 of the Bankruptcy Code” entered on August 21, 2007 [Docket No.
23691, and any other settlement agreement ent%;red into by any of the Debtors and approved by
Final Order that provides that it gives rise fo a tlaim that i3 to be treated as a Special Deficiency
Claim under this Plan. |

“Stock Interests” means Common Stdck Interests, Series A Preferred Stock Interests,
and Series B Prcferred Stock Interests. |

“Subordination Statement” means the pleading that 2 Holder of a Class HC3b Claim
musi file 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 cntitled 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 terms of this
Plan or the Liquidating Trust Agreement, in each case with the exception of any expenses

incurred in connection with the Causes of Action.
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“Unsccured Claim” means any Claim against any Debtor that is not an Administrative
Clairn, a Priority Claim, a Priority Tax Claim, L’ Secured Claim or a 510(b) Claim, provided thai
Unsecured Claims shall include, without limitﬁtinn, any Claim secured by an inferest in property
of the Estate to the extent the amount of suclix Claim excceds the value, as determined by the
Bankruptcy Court pursuant to sections 506(a), 553, and/or 1129(b)Y2YAXQ)(ID} of the
Bankruptcy Code, of the Holder’s interest in the Estate’s interest in property of the Estate
securing such Claim.

“11.8. Trustee” means the Office of thea; United States Trustee.

“Warrant Interests” means unﬂxerciséd warrants to purchase Common Stock Interests.

B. Other Terms. The words “here%,in,” “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 “Article”™ refers to an Article of this Plan. A term used
herein that is not defined herein shall have the meaning aseribed 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(z) 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 hercin.

ARTICLE 2.
CLASSIFICATION OF CLAIMS AND INTERESTS

A. Summary. The categories of Claims and Imterests 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

[unclassified]

Class HC1

Adminjsirative and Priority Tax Claims against
all Diebtors. ‘

Class HC1 consists of Pnnnty aims against
NCEFC.

Unimpaired - not entitled
to vote

Unimpaired - not entitle
to vote

Class HC2 Clags HC2 consists of Secured Claims against Unimpaired - not entitled
NCFC, to vote
Class HC3a Class HC3a consists of Special Deficiency Impaired - entitled to vote
Claims against NCFC.
Class HC3b Class HC3b consists of Other Unsecured Claims | Impaired - entitled to vote
against NCFC. .
Class HC4a Class HC4a consists of Series A Preferred Stock | Deemed to reject - not
Interests, : entitled to vote
Class HC4b Class HC4b consists of Series A 510(b) Claims. | Deemed to reject - not
: entitled to vote
Class HCAc Class HC4< consists of Series B Preferred Stock | Deemed to reject - not
Interests. entitled to vote
Class HC4d Class HC4d consists of Series B 510(b) Claims. | Deemed to reject - not
entitled to vote
Class HC4e Class HCAe consists of Common Stock Deemed fo reject - not
Interests, Option Interests, Warrant Interests, entitled to vote
and Common Stock 510(b) Claims.
Class HC5 Clags HCS consists of Priority Claims against Unimpaired - not entitled
TRS Holdings. to vote
Class HC6 Class HC6 consists of Secured Claims against Unimpaired - not entitled
TRS Holdings. to vote
Class IIC7 Class HC7 consists of Other Unsecured Claims | Impaired - entitled to vote
against TRS Holdings.
Class HC8 Class HCS consists of Priority Claims against Unimpaired - not entiiled
NC Credit. to vote
Class HC9 Class HCY consists of Secured Claims against | Unimpaired - not entitled
NC Credit. to vote
Class HC10a | Class HC10a consists of Special Deficiency Impaired - entitled to vote
Claims against NC Credit.
Class HC10b | Class HC10b consists of Other Unsecured Tmpaired - entitled to vote
Claims against NC Credit.
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against NC Residual TV,

CLASS DESCRIFTION STATUS
Class HC11 Clags HC11 consists of Priority Claims against | Unimpaired - not entitled
NC Residual [V. to vote
 Class HC12 Class HC12 consists of Secured Claims against | Unimpaired - not entitled
NC Residual IV. to vote
Class HC13 Class HC13 consists of Other Unsecured Claims Impaired - entitled to vote

lass OP1 Class OP1 consists of Priority ! Cla.lms against Unimpaired - not entitied

NCMC. to vote

Class OP2 Class OP2 consists of ¢ Sacured\Clmms agalnst Unimpaired - not entitled
NCMC, to vote

Class OP3a | Class OP3a consists of Speclai Deficiency Impaired - entitled to vote
Claims against NCMC.

Class OP3b Class OP3b consists of EPD/Breach Claims Impaired - entitled to vote
against NCMC.

Class OP3c Class OP3c consists of Other Unsecu:ed Claims | Impaired - entitled to vote
against NCMC,

Class OP4 Class OP4 consists of Pnonty C[alms against Unimpaired - not entitled
NC Capital, to vote

Class OP5 Class OP5 consists of Secured Clalms apainst Unimpaired - not entitled
NC Capital. to vote

Class OP6a Class OP6a consists of Special Deficiency Impaired - entitled to vote
Claims against NC Capital.

Class OP6b Class OP6b consists of EPD/Breach Claims Impaired - entitled to vote

_ against NC Capital,

Class OP6c Class OP6c consisis of Other Unsecured Claims | Impaired - entitled to vote
against NC Capital.

Class OP7 Class OP7 consists of Priority Claims against Unimpaired - not entitled
Homel23. to vote

Class OP8 Class OP8 consists of Secured Claims against Unimpaired - not entitled
Home123. to vote

Class OP9a Class OP9a consists of Special Deficiency Impaired - entitled to vote
Claims against Homel23,

Class OP%b Class OP%b consists of Other Unsecured Claims | Impaired - entitled fo vote

against Homel23
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CLASS DESCRIPTION STATUS

Class OP10 Class OP10 consists of Priority Claims against | Unimpaired - not cntitled
NC Asgset Holding, NC Deltex, NC REO, NC to vote

REQ II, NC REQ T, NC Residual ITI, NCM
Ventures, and NCoral.

Class OP11 Class OP11 consists of Secured Claims against | Unimpaired - not cntitled
NC Asset Holding, NC Deltex, NC REO, NC to vote
REQ LI, NC REO III, NC Residual HI, NCM
Ventures, and NCoral.

"Class OP12 | Class OP12 consists of Other Unsecured Claims | Impaired - entitled to vote
against NC Asset Holding, NC Deltex, NC

REO, NC REO 11, NC REO I1I, NC Residual
[T, NCM Ventures, and NCoral

C rity| Claims against | Unimpaired - not ent
Access Lending. to vote

Class AL2 Class AL2 consists of Secured Claims against Unimpaired - not entitled
Access Lending. to vote

Class AL3 Class AL3 consists of Other Unsecured Claims | Fmpaired - entitled to vote
against Access Lending,

B. Classification. The Claims agb.inst 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 Bankrupicy 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 HCI. Class HC1 consists of Priority Claims against NCFC.
2. Class HC2. Class HC2 ¢onsists of Secured Claims against NCFC.
3. Classes HC3a-b. Class HC3 consists of Unsecured Claims against NCFC,
and shall be further classified in separate Classes as follows:
(8)  Class HC3a consists of Special Deficiency Claims against NCFC.
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(b)  Class HC3b consists of Other Unsecured Claims against NCFC.
4, Class HC4A. Class HC4 consists of NCFC Interests and 510(b) Claims
against NCFC, and shall be further classified in separate Classes as Jollows:
(a) Class HC4a consists of Series A Preferred Stock Interests.
(t)  Class HC4b consists of Series A 510(b) Claims.
(c) Class HC4dc consfsts of Series B Preferred Stock Interests.
(d) Class HCA4d coﬁsts of Series B 510(b) Claims.
(e) Class HCde cond;ists of Common Stock Interests, Option Interests,

Warrant Interests, and Cormmon Stock 510(b) Claims.
5. Class HCS5. Class HCS #:nsisls of Priority Claims agains{ TRS Holdings.
6. Class HC6. Class HC6 | nsists of Secured Claims against TRS Holdings.
7. Class HC7, Class HC7 consists of Other Unsecured Claims against TRS
Holdings.
8. Class HC8. Class HC8 consists of Priority Claims against NC Credit.
0. Class £1C9. Class HC9 @onsists of Secured Claims against NC Credit.
10.  Classes HC10a-b. Clasaé HC10 consists of Unsecured Claims against NC
Credit, and shall be further classified in separate Classes as follows:
(a) Class HC10a comsists of Special Deficiency Claims against NC
Credit.
(b) Class HC10b congists of Other Unsecured Claims against NC
Credit.

11.  Class HCII. Class HC11 consists of Priority Claims against NC Residual

V.
| 12. C’Iass HC12. Class HC12 consists of Secured Claims against NC Residual
Iv.
13.  Class HCI3. Class HC13 consists of Other Unsecured Claims against NC
Residual IV,
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14, Class OP1. Class OPI consists of Priority Claims against NCMC,
15.  Class OP2. Class QP2 c{j)nsists of Secured Claims against NCMC,
16, Classes OP3a-¢. Class DP3 consists of Unsecured Claims against NCMC,
and shall be further classified in separate Classes as follows:
()  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.
17. Class OP4. Class OP4 cni:)nsists of Priority Claims against NC Capital.
18.  Class OP5. Class OP3 consists of Secured Claims against NC Capital.
19.  Classes OP6a-c. ClassJ OP6 consists of Unsecured Claims against NC

Capital, and shall be further classified in separate Classcs as follows:

(a) Class OP6a mnqlsts of Special Deficiency Claims against NC
Capital.
(b)  Class OP6b consists of EPD/Breach Claims against NC Capital.
(c) Class OP6c consists of Other Unsecured Claims against NC
Capital.
20.  Class OP7. Class OP7 consists of Priority Claims against Home123,
21.  Class OP8. Class OP8 consists of Secured Claims against Home123.
22,  Classes OP%a-b. Class OP9 consists of Unsecured Claims against
Home123, and shali be further classified in separate Classes as follows:
(a) Class OP9a consists of Special Deficiency Claims against
Homel23.
M) Class OP9b consists of Other Unsecured Claims against Home 123,
23. Class OP10. Class OP10 consists of Priority Claims against NC Asset
Holding, NC Deltex, NC REO, NC REO II, NC REO IIl, NC Residual III, NCM

Ventures, and NC Coral,
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24.  Class OP11. Class OPl1 consists of Secured Claims against NC Asset
Holding, NC Deltex, NC REO, NC REO II, NC REO III, NC Residual IIl, NCM -
Ventures, and NC Coral.

'25.  Class OP12. Class OP12 consists of Other Unsecured Claims against NC
Asset Holding, NC Deltex, NC REO, NC REOQ II, NC REO HI, NC Residual III, NCM
Ventures, and NCoral. |

26.  Class ALI. Class Aljl consists of Priority Claims against Access
Lending.

217. Class AL2. Class AL2 consists of Secured Claims against Access
Lending.

28.  Class AL3. Class AL3 consists of Other General Claims against Access

Lending. |
ARTfCLE 3.
TREATMENT OF ADMINISTRATIVE CLAIMS AND PRIORITY TAX CLAIVMIS
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.
1, Non-Professional Fee Administrative Claims. Each Holder of an
Administrative Claim (other than Professional Fee 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 I'ce

Claims) the full amount of such Allowed Administrative Claim, without interest, in Cash,
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as soon as practicable after the Effc&tive 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 Bffective Date) and the Liquidating Trustee Gif afier the
Effective Date) may pay in the Drdjnaryi course of business any cxpenses of administering
the Debtors® estates incurred in the m'I inary course of business. Without limiling the
foregoing, all outstanding fecs payable|to the U.S. Trustee under 28 U.S.C. § 1930 thai
have not been‘ paid as of the Effective Pate shall be paid by the Liquidating Trustee no
later than thirty (30) days after the Eﬂ‘e&tivc Date or when due in the ordinary course,

2. Professional Fee C]qiim& The Liquidating Trustee shall pay
Professionals who are entitled to reimbif.u’scment or allowance of fees and expenses from
the Estates pursuant to sections 503(b)(2) - (b)(6) of the Bankrptey Code, in Cash, in the
amount awarded 1o such Professionals by Final Order of the Bankruptey Court, as soon
as practicable afler 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 Caées, and after application of any retainer received
by such Professionals.

Any final application for allowance of a Professional Fee Claim for services
rendered and costs incwrred 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 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
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successors, their assigns, or their Assets. Allowed Professional lice Claims must be paid

in full or reserved for in Cash to pay Professional Fee Claims pending allowance by the

Bankruptey Court prior to any payment to Holders of Allowed Unsecured Claims.

B. Priority Tax Claims. The Liquidating Trustce shall pay, at the Liquidating
Trustee’s discretion, each ITolder 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 (ii) over ﬂ period ending not later than five (5) years after
the Petition Date, with deferred Cash paymeﬁts in equal amounts on a quarterly basis in an
aggregate amount equal to any such Allowed §ri0rity Tax Claim, together with interest thereon
(if and so required) at the legal rate required for such Claim in chapter 11 cases. All Allowed
Priority Tax Claims which are not due and payable on or before the Effective Date shall be paid
in the ordinary course of business in accordanc:é with the terms thereof. The Liquidating Trustee
may prepay any Allowed Priority Tax Claim gt any time after the Effective Date without any
penalty or charge. Holders of Allowed Pn'c»ﬁt%y Tax Claims will not be entitled to receive any
payment on account of any penalty arising wiﬂ1 respect to, or in connection with such Claims,
Any Claim for any such penalty, or demand for any such penaity, will be deemed disallowed by
confirmation of this Plan.

ARTICLE 4.
TREATMENT OF CLASSIFIED CLAIMS AND INTERESTS

As required by the Bankruptcy Code, this Plan places Claims and Interests 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 Claims Against All Debtors (Classes HC1, HCS5, HC8, HC11, OP1,
OP4, OFP7, OP10, and AL1). Each of Classes HC1, HC5, HCS, HC11, OP1, OP4, OP7, OP10,
and ALl, 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 Daie) agrée to a different treatment, the Liquidating Trustee
shall pay each such Holder of an Allowed Prigrity Claim, in full, in Cash, without interest, as
soon as practicable after the Effective Date. ‘

B. Secured Claims Against All Debtors {Clagses HC2, HC6, HC9, HC12, OP2,
OP5, OP8, OP11, and AL2). Fach of Classes HC2, HC6, HC9, HC10, OP2, OP5, OP§, OP11,
and AL2, which are unimpaired, consists of fiﬂ]l Allowed Secured Claims against a particular
Debtor. Al the sole option of the Liquidatir;g Trustee, (i) Allowed Secured Claims will be
unaltered and, subject io the requirements of ;Sectinn 1124(2) of the Bankruptcy Code, on the
Effective Date, the legal, equitable, and contréactual rights of the Holders of Allowed Secured
Claims shall be reinstated jn full, or (ii) cach Holder of an Allowed Secured Claim shall receive,
in full satisfaction, seitlement, and release of, and in exchange for, the Holder's Allowed Secured
Claim (a) Cash in the amount of the 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 whioh constitutes collateral for such 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 thereafier as practicable, or (c) such other treatment as may be
aprecd 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 Allewed Special Deficiency Claims against NCFC.,

Each Helder of an Allowed Class HC3a Claim shall receive its Pro Rata share, at the

election of the Holder, of () 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 sct forth in this Article 4,C.1) divided by the sum of the Determined
Distribution Amounts of all Allowed Class HC3, HC7, HCI0, and HC13 Claims. The
Determined Distribution Amount for each Allowed Class HC3a Claim shall be, based on
the election made by the Holder of sw:h 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 ;rto the Multi-Debtor Claim Protocol to the extent
the Holder elects to share in the Hu]dilrng Company Debtor Portion of the Restatement
Litigation Proceeds. The election to Eua 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 be
madc in writing and submitted to the Liguidating 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 fai'lsi to make a timely election, such Holder shall be
deemed to have elected (o 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 Other Unsecured Claims against NCFC.
Subject to Article 4.C.3 and Article 9.G 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 Amounis of all Allowed Class HC3,
HC7, HC10, 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, HC10b, 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 of Capital Trust Claims, to Article 4.C.3 of this Plan.
3. Senior Claim Procedure,

()  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 the Bankruptcy

Court and serve on the Debtors, the H@Idcrs of the Capital Trust Claims, the Liquidating

Trustee, and the Indenture Trustee a Fubnrdination Statement no later than thity (30)

days after the Bffective Date. j

(b) If any Holder of a Cldjss HC3b Claim files a Subordination Statement,
any distributions that would otherwise be made on account of Allowed Capital Trust
Claims in accordance with Article 9 df this Plan shall be turned over to a reserve to be
held by the Liquidating Trustec (the “$elﬁor/ Sub Reserve™) in a separate interest bearing
account and to be distributed in accorﬂance with this Article 4.C.3; provided, however,
that prior to turning over any such distributions to the Senior/Sub Reserve, the
Tiquidating 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 Frustee in reserve (the “Future Expense
Reserve™) for payment of fulure Indenture Trustee Expenses, all of which Indenturc
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 future Indenture Trustee Expenses exceeds $100,000 and the Future
Expense Reserve is depleted, the Liquidating Trustee shall pay out 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

LA3:1146802.9 31




the Indenture Trustee Expenses be p;lid from any Assets excepl from the Senior/Sub
Reserve, the Future Expense Reserve and from any distributions that would otherwise
be made on account of Allowed C@ital Trust Claims. All amounts owing to the
Indenture Trustee for its Indentiwe Trustee Expenses or payable to the Future Expense
Reserve shall be paid prior to any distribution to any Holder of a Senior Class HC3b
Claim and prior to any distribution to any Holder of a Capital Trust Claim, due to its
Indenture Trustee charging lien. Upon the earlier of the (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 thiz 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 1o each
Subordination Statement, (i) the Bankruptcy Court has made a determination as to
whether and to what extent the Holder of a Class HC3b Claim ihat 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 rcach and obtain approval of a settlement as set forth in Article
4.C3.d hereof. If no Holder of a Class HC3b Claim timely files and serves a
Subordination Statement or, with respect 1o each timely filed Subordination Statement
either (1) the Bankruptcy Court determines 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 seitlement (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 trcatment of Allowed Class HC3b Claims, but subject to

the Indenture Trustee’s charging lien for payment of its Indenture Trustee Expenses.
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(¢}  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 amounts held in the Senior/Sub Reserve until they are
paid. in full. If a Debtor(s) other than NCFC is jointly and/or severally hable with
NCFC for the amount of a Senior Class HC3b Claim and the Holder of a Senior Class
HC3b Claim holds an Allowed Unsecured 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 Class 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. 1f all
Holders of Senior Class HC3b Claims (if any) have been paid in full on account of their
Senior Class HC3b Claims, (i) any additional amounts distributed to Holders of
Allowed Class HIC3b 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)  Altematively, if thc Holders of Allowed Capital Trust Claims and the -
Holder(s} of Class HC3b 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 nofice of setflement that is
executed by the Holders of Allowed Capital Trust Claims and the settling Holder(s) of
Class HC3b Claims thai filed Subordination Statements. Such settlement notice shall
list the proposed Class HC3b Claim amounts (if any) for each of the signatories. If no
written objection to the notice is filed within 10 calendar days after the notice is served,
the Bankruptey Court shall approve al;:d allow the Class HC3b Claims in the amounts
proposed in the notice, provided that such settlement shall not operate to increase the
amoutit of any Senior Class HC3b Claim unless it correspondingly reduces the amount
of the Allowed Capital Trust Claim. If any Holder of a Class HC3b Claim asserts that it
holds a Senior Class HC3b Claim, thé Indenture Trustee shall bé authorized, but not
required, to litigate and/or settle such aéserted Claim, on behalf of the Holders of Capital
Trust Clairmns. The foregoing, however, shall not in any way limit or itpair 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 al Serics A Preferred Stock Interests. Holders of Interests in Class
HC4a shall receive no distribution or dividend on account of such Interests, Subject to
the provigsions of Arlicle 9.K herein, the entry of the Confirmation Order shall act as an
order approving and effecting the cancellation of all shares of Scries 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 thereof or distribution with respect thereto.
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2. Class IIC4b: Serics A 510(b) Claims. Class HC4b, which is impaired,
consists of all Series A 510(b) Claims. Holders of Claims in Class HC4b shall receive no
distribution on account of such Claims under this Plan,

3, (Class HC4c: Series B Ireferred Stock Imterests. Class [IC4c, 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 hetein, the entry of the Confirmation Order shall act as an
order approving and effecting the cancellation of all shares of Series B Preferred Stock
Interests (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 without 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 510(b) Claims. Holders of Claims in Class HCA4d shall 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
Common Stock 510(b) Claims. Holders of Interests or Claims in Class HC4e shall
receive no distribution or dividend on account of such Interests or Claims. Subject to the
provisions of Article 9.K herein, the eniry of the Confirmation Order shall act as an order
approving and effecting the cancellation of all shares of Common Stock Interests (and all
securities convertible or cxercisable 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 Unsccured Claims against TRS Holdings, Class HC7,
which is impaired, consists of all Allowed Other Unsecured Claims against TRS 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, HC10, 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
HC3h, HC7, HC10b, and BC13 Claims. The Determined Distribution Amount for each Allowed
Class HC7 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 HC10: Unsecured Claims Against NC Credit.
1. Class HC10a: Special Deficiency Claims against NC Credit. Class
HC10a, which is impaired, consists of all Allowed Special Deficiency Claims against NC
Credit. Each Holder of an Allowed Class HC10a Claim shall receive its Pro Rata share,
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
Claim (as set forth in this Article 4.F.1) divided by the sum of the Determined
Distribution Amounts of all Allowed Class HC3, HC7, HC10, and HC13 Claims. The
Determined Distribution Amount for each Allowed Class HC10=a 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 io
share in the ITolding Company Debtor Portion of the Litigation Proceeds or (b) 130% of
the allowed amount of such Claim subject t0 the Multi-Debtor Claim Protocol to the
extent the Holder elects to share in the Holding Company Debtor Portion of the
Restatementi 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 (i1} Holding
Company 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
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Effective Date or such other date as may be agreed to in writing by such Holder and the
Liquidating Trustec. In the cvent any Hblder fails 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 HC10b: Other Unsecured Claims against NC Credit. Class
HC10b, which is impaired, consists of all Allowed Other Unsecured Claims against NC
Credit. Each Holder of an Allowed Class HC10b Claim shall receive (i) its Pro Rata
share ol the Holding Company Debtor iPm'tinn of the Litigation Proceeds, based on the
Determined Distribution Amount of sut:;h Claim divided by the sum of the Determined
Distribution Amounts of all Allowed Cl;ass HC3, HC7, HC10, and HC13 Claims, and (ii)
ils Pro Rata share of the Holding Compa:ny 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 Cl#ss HC3b, HC7, HC10b, and HC13 Claims. The
Determined Distribution Amount for caﬂh Allowed Class HC10b 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.
G. Class HC13: Other Unsccured Claims against NC Residual IV, Class HC13,
which is impaired, consists of all Allowed Other Unsecured Claims against NC Residual IV.
Each Holder of an Allowed Class HC13 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 Class HC3, HC7, HC10, and HC13 Claims, and (ji) 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, HC10b, and HC13 Claims. The Determined Distribution Amount for cach Allowed
Class HC13 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 Claims Against NCMC.

1. Class OP3a: Special Deficiency Claims against NCMC. Class OP3a,
which is impaired, consists of all AJIDWEd Special Deficiency Claims against NCMC.
Each Holder of an Allowed Class DP?;a 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 Amouni of such Claim (as set forth in
this Article 4.H.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 cach Allowed Class OP3a 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 clects 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 by the Holder to share in either the (i) Operating
Deblor Poriion of the Litigation Proceeds or (ii) Operating Debtor Portion of the
Restatement Litigation Proceeds shall be frrevocable 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 Opcrating Debtor Portion of the Litigation Proceeds,

2, Class OP3b: EPD/Breach Claims against NCMC. Class OP3b, which
15 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 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 of each Allowed Class
OP3b Claim shall be 100% of the damage amount determined for such Claim in
accordance with the EPD/Breach Claim:Protocol.

3. Class OP3c: Other Unsecured Claims against NCMC. Class OP3c,
which is impaired, consists of all Allowed Other Unsecured Claims against NCMC.
Each Holder of an Allowed Class OP3¢ 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 Operating Diebtor Unsecured Claims other than Class OPth
Claimsg, 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 QP9 Claims. The Determined Distribution Amount
for each Allowed Class OP3c¢ 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.
L Class OP6: Ungecured Claims Against NC Capital,

1. Class OPéa: Special Deficiency Claims against NC Capital, Class
OP6a, which is impaired, consists of all Allowed Special Deficiency Claims against NC
Capital. Each Holder of an 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) the Operating Debtor Portion of the Restatement Litigation Proceeds, in either case
based on the applicable Determined Digtribution Amount of such Claim (as set forth in
this Article 4.1.1) divided by the sum.of the Determincd 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 sucﬁ 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
Holder elects to share in the Opemtirig Debtor Portion of the Restatement Litigation
Proceeds. The clection o be made by the Holder to share in cither the (i) Operating
Debtor Portion of the Litigation Pro%eeds or (ii) Operating Debtor Portion of the
Restatement Litigation Proceeds shall 4’)0 irrevocable and shall be made in writing and
submitted to the Liquidating Trustec onior 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 clcction,? such Holder shall be deemed to have elected to
share in the Operating Debtor Portion of the Litigation Proceeds.

2. Class OP6h: EPD/Breach Claims against NC Capital. Class OP6b,
which is impaired, consists of all Allowed EPD Breach Claims against NC Capital. Each
Holder of an Allawed Class OP6b Claim shall receive (i) its Pro Rata share of the NC
Capital EPD/Breach 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 of the Determined Distribution Amounts of all
Allowed Operating Debtor Unsecured Claims other than Class OP3a, OP6a, and OP9a
Claims. The Determined Distribution Amount of each Allowed Class OP6b Claim shall
bc 100% of the damage amowmt determined for such Claim in accordance with the
EPD/Breach Claim Protocol for purposes of receiving a Pro Rata share of the NC Capital
EPT)/Breach Claimant Portion of the Litigation Proceeds and shall be 50% of the damage
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amount determined for such Claim in ir’:u::lt‘.t:'rdla,nce: with the EPD/Breach Claim Protocol
for purposes of recciving a distributionj of its Pro Rata share of the Operating Debior Net
Distributable Assets.

3 Class OP6¢c: Other Unsecured Claims against NC Capital, Class
OPé6c, which is imnpaired, consists of all Allowed Other Unsecured Claims against NC
Capital. Each Holder of an Allowed Class QOPéc 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 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 OP%a Claims. The Determined Distribution Amount
for each Allowed Class OP6¢ 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 Homel23.

1. Class OFP9a: Special Deficiency Claims against Homel23. Class OP9;,
which is impaired, consisis of all Allowed Special Deficiency Claims against Home123.
Fach 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 ail
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 Muiti-Debtor Claim Protocol to the extent the Holder elects to share
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in the Operating Debtor Portion of the Litigation Proceeds or (b) 130% of the allowed
amount of such Claim subject to the Mulli-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 by the Holder to share in cither the (i) Operating
Debtor Portion of the Litigation Proceeds or (ii) Operating Debtor Portion of the
Restatement Litigation Proceeds shall be frrevocable 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 ¢lection, such Holder shall be deemed to have elected to
share in the Operating Debtor Portion of the Litigation Proceeds.
2. Class OP9b: Other Unsecured Claims against Homel23. Class OP9b,
which is impaired, consists of all Allowed Other Unsecured Claims against Home123,
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 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 OP6b
Claims, and (ii) its Pro Rata share of the Operating Debtor Net Distributable Assets,
based on the Determined Distribution Amﬁunt 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) the Intercompany Claim Protocol.
K. Class OP12: Other Unsecured Claims Against NC Asset Holding, NC Deltex,
NC REQ, NC REQ II, NC REO III, NC Residual III, NCM Ventures, and NCoral. Class
(OP12, 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 III, NCM Ventures, and
NCoral. Each Holder of an Allowed Class OP12 Claim shall receive (i) its Pro Rata share of the
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Operating Debtor Portion of the Litigation ]?fmceeds, based on the Determined Distribution
Amount of such Claim divided by the sum ﬁf the Determined Distribution Amounts of all
Allowed Operating Debtor Unsecured Claims (ﬁhm’ 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, QOP6a, and OP%a Claims.
The Determined Distribution Amount for each Allowed Class QP12 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, consigts of all Allowed Other Unsecured Claims against Access Lending.
Each Helder 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 distrnbutions
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% of the allowed amount of their Class AL3
Claims on account of such Claims, the NCMC AL3 Claim shall 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.
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ARTICLE 5.
ACCEPTANCE OR REJECTION OF THIS PLAN

A. Impaired Classes of Claims Enﬁtléd 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 Deficicncy Claims against NCFC

Class HC3b Other Ungecured Claims Against NCFC

Class HC7 Other Unsecured Claims Against TRS Holdings

Class HC10a Special Deficiency Claims against NC Credit

Class HC10b Other Ungecured Claims against NC Credit

Class HC13 Other Ungecured Claims against NC Residual IV

Class OP3a Special Deficiency Claims against NCMC

Class OP3b EPD/Breach Claims against NCMC

Class OP3¢ ‘ Other Unsecured Claims against NCMC

Class OP6a Special Deficiency Claims against NC Capital

Class OP6b EPD/Breach Claims against NC Capital

Class OP6c Other Unsecured Claims against NC Capital

Class OP%a Special Deficiency Claims against Home123

Class OP9b Other Unsecured Claims against Home123

Class OP12 ‘Other Unsecured Claims against NC Asset Holding,
NC Deltex, NC REC, NC REO II, NCREC IIL, NC
Residual 11T, NCM Ventures, and NCoral

Clags A1.3 Other Unsecured Claims against Access Lending

Each of Classes HC3a, HC3b, HC10a, HC10b, OP3a, OP3b, OP3c, OP6a, OP6b, OP6e,
OP9a, and OP9b, shall be considered a separate Class for purposes of voting 1o accept or reject
this Plan. If and to the extent any Class identified as being unimpaired is impaired (whether as a
result of the teﬁs 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.

Classcs Decmed to Aceept this Plan. The Classes set forth in the following

table are unimpaired and shall be deemed to ac&ept this Plan:

Class Descripﬁun

Class HC1 Priority Claims against NCFC T

Class 1IC2 Secured Claims against NCFC

Class HC5 Priority Claims against TRS Holdings

Class HCé Securcd Claims against TRS Holdings

Class HC8 Priority Claims against NC Credit

Class HC9 Secured Claims against NC Credit

Class HC11 Priority Claims against NC Residual IV

Class HC12 Secured Claims against NC Residual IV

Class OP1 Priority Claims against NCMC

Class OP2 Secured Claims against NCMC

Class OP4 | Priority Claims against NC Capital

Class OP5 Secured Claims against NC Capital

Class OP7 Priority Claims against Home123

Class OP8 Secured Claims against Home123

Class OP10 Priority Claims against NC Asset Holding, NC Deltex,
NC REO, NC REO I, NC REO III, NC Residual ITI,
NCM Ventures, and NCoral

Class OP11 Secured Claims against NC Asset Holding, NC Deltex,
NC REQ, NC REO I, NC REO III, NC Residual ITT,
NCM Ventures, and NCoral

Class AL Priority Claims against Access Lending

Class AL2 Secured Claims against Access Lending

Pursuant to sections 1126(f) of the Bankruptcy Code, Classes HC1, HC2, HCS5, IIC6, IIC8, IIC9,
HCI11, HC12, OP1, OP2, OP4, OP5, OP7, OP8, OP10, OP1], AL1, 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 Plan. Holders of Claims in the Classcs set forth

in the following table are not entitled to receive or relain any property under this Plan on account

of such Claims and Interests:

Class Description
[ Class 1IC4a Series A Preferred Stock Interests
Class HC4b Series A 510(b) Claims o
Class HC4c Serics B Preferred Stock Interests
Class HC4d Series B 510(b) Claims
Class I[C4e Ci)rmnon Stock Interests and Common Stock 510(b)
Claims

Pursuant to section 1126(g) of the Bankrptcy Code, Classes HC4a, HC4b, HC4c, HC4d, and
HCde are impaired and are conclusively presumed to have rejecied this Plan, and the votes of
Holders of Claims and Interests in such Classes therefore will not be solicited.

D. Nonconsenseal Confirmation. As set forth in Article 16 hereof, if any impaired
Class fails to accept this Plan, the Plan Pmponcﬁts intend to request that the Bankruptcy Court
confirm this Plan as a Cramdown Plan pursuant o 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 Debfor(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 10 any other Debtor except as set forth in Article
10.1 of this Plan.
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ARTICLE 6.
IIE MULTI-DEBTOR CLAIM PROTOCOL FOR

TREATMENT OF CLAIMS AL} AINST 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 Compaﬁy Debtor Unsecuted Claims in the amount of the
highest Determined Distribution Amount provided for in the Classes in which the Creditor’s
Allowed Holding Company Debtor Unsecuted 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; nrovidcd howgver, that where a Creditor holds Allowed

Holding Company Debtor Unsecured Claims, other than Allowed Class HC3a Claims and
Allowed Class HC10a 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) assigned a Determined Distribution Amount of 0% of the 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 more 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
Opcrating Deblor Unsecured Claims in the amount of the highest Determined Distribution
Amount previded for in the Classes in which the Creditor’s Allowed Operating Debtor
Unsecured Claims are classified and (ii) assigned a Determuned 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, and Allowed Class OP2a Claims, for which each of

NCMC, NC Capital, and Home123 are jointly and/or severally liable, such Creditor shall be (i)
assigned a Determined Distribution Amount oﬁ account of its Allowed Unsecured Claim against
NCMC of 130% of the amount of such Allowed Unsecured Claim and (i) assigned a
Determined Distribution Amount of 0% of the amount of all of its other Allowed Operating
Debtor Unsecured Claims.

C. Separatc Application to Debtor Groups. The adjustment of Determined
Distribution Amounis of a particular Creditor's Allowed Unsecured 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. Imapplicable to Claims Apainst 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.
THE INTERCOMPANY PROTOCOL. FOR
TREATMENT OF INTE MPANY CLAIMS

A Claims of Holding Company Debtors Against Other Holding Company
Debtors. The Determined Distribution Amaount for cach 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
Determined 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. Chims of Holding Company Dcbtors Against Operating Debtors. The

Determined Distribution Amount for each Allowed Claim held by a Holding Company Debtor
against an Operating Debtor shall be 50% of the allowed amount of such Claim; provided,

however, 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 Determined Distribution Amounts for Allowed Claims in Classes QOP6b, OP9b, and
(P12 were 100% of the 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% of the allowed amount of such Claim.

ARTICLE 8.
MEANS OF IMPLEMENTING THIS PL

A. Implementation of Joint Plan. The Plan Proponents propose that the Plan be
implemented and consummated through the means contemplated by sections 1123(a)(5)(B)}, (D),
(E), (F) and (G) and 1123(b)(2), (b)(3) and (b)4) of the Bankruptcy Code on and afier the
Effective Date.

B. Corporate Action. On the Effective Date, the matters under this Plan involving
or requiring corporate action of the Debtors ar 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 the
Confirmation 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 ot
their subsidiaries. The officers and directors of the Debtors shall cease to serve immediately
after the Effective Date.

C. Dissolution of Debtors Other than 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)
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and their subsidiaries under applicable laws, including without limitation under the laws of the
jurisdictions in which they may be organized or registered, and to pay all reasonable costs and
expenses in connection with such dissolutions, mncluding the costs of preparing or filing any

nceessary paperwork or documentation; provided, however, (i) after all distributions have been

made to Holders of Allowed 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 Liguidating Trustee shall not be compelled to dissolve any of the
Debtors (other than NCFC) or their subsidiaries if to do o would unduly burden the Liquidating
Trust; and (iii) no assets shall revest in the Debtors (pther than Access Lending). Other than with
respect to NCIFC, which shall be dissolved as set forth in this Article 8.C, the Liquidating Trustee
shall have no liability for using his discretion to dissolve ot not dissolve any of the Debtors or
their subsidiaries. Whether or not dissolved, immediately after the Effective Date, the Debtors
shall have no authorization (o implement the provisions of this Plan, unless specifically provided
for in the Plan.

D. Dissolution of the Committeti- On the Effective Date, the Commitiee shall
dissolve automatically, whercupon its member : , Professionals and agents shall be released from
aliy further duties and responsibilities in the Chapter 11 Cases and under the Bankruptcy Code,
except thal such parties shall contibne to) be bound by anmy obligations arising under
confidentiality agreements, joint interest ag;reéments, and protective orders entered during the
Chapter 11 Cases which shall remain in full férce and effect according to their terms and such
parties shall continue to have a right to be he#d with respect to any and all (i) applications for
Professional Fee Claims; (ii) requests for compensation and reimbursement of expenses pursvant
to section 503(b) of the Bankruptcy Code for making a substantial contribution in any of the
Chapter 11 Cases; and (jii) any motions or other actions seeking enforcement or imnplementation

of the provisions of this Plan or the Confirmation Order,
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E. Vesting of Assets in Liquidating Trust; Assumption of Plan Obligations.

1. Distribution to Liquidating Trust. On the Effective Date, the Dcbtors
other than Access Lending shall distribute and shall be deemed for all purposes to have
distributed all Assets of the Debtors, iﬁcluding 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 o|f the Liquidating Trust Assets, the Debtors shall
have no further interest in or with llfespect to the Liquidating Trust Assets or the
Liquidating Trust.

2. Transfer of Assets. On t]?pe Effective Date, the Liguidating Trust Asscts, as
described in paragraph (E)(1) above, will be conveyed directly by the Debtors other than
Access Lending to the Liquidating 'I‘rusf on behalf of the beneficiaries thereof.

3. Assumption of Plan Obligations. On the Effective Date, all of the
Debtors’ rights and obligations with respect to each A/P/S Claim (other than A/P/S
Claims against Access Lending) and all other rights and obligations of the Debtors (other
than Access Lending) under this Pl#n shall be assigned 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 Ligquidating Trustce, the Holders of
lolding Company Debtor Unsecured Claims and the Holders of Operating Debtor
Unsecured Claims) shall treat the transfer of the Liguidating Trust Assets, which term,
for purposcs 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, as:

(a) first, a transfer of such Assets o the Holders of Holding Company Debtor

Unsecured Claims and Holders of Operating Debtor Unsecured Claims, whether or not
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such Claims are Allowed as of the Effective Date, with each such Holder receiving an
undivided interest in the specific Assets, 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 treated 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 i[hc Liquidating Trust Assets such Holder was
deemed to receive pursuant to subparagraph (a), above, in exchange for a beneficial
interest in the Iiquidating Trust. Each such Holder, as a holder of a beneficial interest in
the Liquidating Trust, shall be freated as the grantor and owner of the undivided interest
of that portion of the Liquidating Trust k\sscts such Holder was deemed to transfer to the
Liquidating Trust pursuant to this Subpa‘{agraph (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 Ilolders of Operating Debtor Unsecured Claims shall be the sole
beneficiaries of the Liquidating Trust. Holders of Unsecured Claims against Access
Lending shall not be beneficiaries of the Liquidating Trust.

2, Liguidating 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 Agreement, the provision of the Liquidation Trust

Agreement shall control.

LAZ1146802.9

3. Appointment of the quui&aling Trustee,

(8)  No laler than ten (10) days prior to the deadline to vote to accept or
reject this Plan, the Plan Proponents will file the Liguidating Trust Agreement
with the Bankruptey Court, which Liquidating Trust 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 Eff%ctive Date; provided, however, that the party
appointed as Liguidating Trust | shall be permitted to act in accordance with the
terms of the Liquidating Trust Agreement from the Confirmation Date (or such
earlier date as avthorized by the %L‘omrnittec) through the Effective Date and shall
be entitled to seck (:t:m:q:amas.ft‘rio»mI in accordance with the terms of the Ligquidating
Trust Agreement and this Plan,

(by The Liquidatingg 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, defenscs, offscts and privileges), to the extent not inconsistent with the
stalus of the Liquidating Trust as a liquidating trust within the meaning of
Treasury Regulations 301.7701-4{d) for {federal income tax purposes.
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(c) The Confirmation Order shall state that without the permission of
the Bankruptcy Cowrt, no judicial, administrative, arbitral, or other action or
proceeding shall be commenced against the Liquidating Trustee in its official
capacity, with respect to its *i;tatus, duties, powers, acts, or omissions as
Liquidating Trustee in any forum other than the Bankruptey Court.

(d) The Liquidating Trustee shall at all times maintain a bond
acceptable 10 the Plan Advisory Committee and the U.S. Trustee, or approved by
the Bankruptcy Court.

4, Term and Compensation of the Liguidating Trustee,

(a)  The Liquidating Tfmstee shall initially be compensated as set forth
in the Liquidating Trust Agracmit:nt (which compensation may be revised by the
Liguidating Trust with the conseljlt of the Plan Advisory Committee) and shall not
be required to file a fee applic:iftinn to receive compensation. The Liquidating
Trustee’s compensation shall, ihDWEVEI', be subject to the review and, if
appropriale, objection of the Plun 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 Commitiee in accordance with the procedures in the
Liquidating Trust Agreement. In the event of the death or incompetency (in the
case of a Liqnidating Trustee thal is a natural person), dissolution (in the case of a
Liquidating Trustee that iz a corporation or other entity), bankruptcy, insolvency,
resignation, or removal of the Liguidating Trustee, the Plan Advisory Committee
shall have the authority to appoint a successor trustee as set forth in the

Liquidating Trusl Agrecment.
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5. Liguidation of Liquidating Trust Assets;, Responsibilities of Liguidating

Trustee,

LA3:1146802.9

(a)  The Liguidating Trustee shall be vested with the rights, powers and
benefits set forth in the Liquidating Trust Agreement. The Liquidating Trustee
shall be subject to the directions of the Plan Advisory Committee as set forth in
the Liquidaling Trust Agreement. Notwithstanding anything to the contrary
contained in this Plan or the Confirmation Order, any act by the Liquidating
Trustee, including discretionary ;acts, will require the consent of or consullation
with the Plan Advisory Committee in accordance with the terms of the
Liguidating Trust Agreement. If there is any inconsistency or ambiguity in the
Plan, Confirmation Order or the Liquidating Trust Agreement in respect of the
Plan Advisory Committee’s role in the Liquidating Trustee’s authority 1o act, the
provision of the Liquidating ’I'ru:’;t Agreement shall control.

(b)  The Liquidating Trusmc, in its reasonable business judgment, and
in an expeditious bul orderly manner, shall liquidate and convert to cash the
Liquidating Trust Assets, make timely distributions and not unduly prolong the
tluration of the Liquidating Trust. The liquidation of the Liquidating Trust Asscts
may be accomplished cither through the sale of Liquidating Trust Assets (in
whole or in combination), including the sale of Causes of Action, or ﬂu‘ough
prosecution or settlement of any Causes of Action, or otherwise.

(¢)  ‘The Liquidating Trustee (including, with respect to Reorganized
Access Lending, in its capacily as Plan Administrator) shall be expressly
authorized to do the following:

(i) institute, prosccute, collect, compromise and settle any

Causes of Actions in accordance herewith and withowt further approval of

or application to the Bankmptcy Court, except as otherwise provided

herein;
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(@) [ile, prosefutc, compromise and settle objections to Claims
without further approval of or application to the Bankruptcy Court, except
as otherwisc provided herein;

(ili) open and maintain bank accounts in the name of the
Liguidating 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 connection with, the liquidation of the Assets and
the exercise of the Liquidation Trustee’s powers granted herein, including,
but not limited to the jexercisc of the Debtors’ or the Committee’s
respective rights to condjuct discovery and oral cxamination of any party
under Rule 2004 of the Federal Rules of Bankruptcy Procedure;

(v}  hold legal title to any and all rights of the beneficiaries in or
arising from the Assets, inc]uding but not hmited to, the right to vote any
claim or interest in an varelated 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, if necessary, 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 of Article 4 hereof}
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(ix) ~make all: nccessary filings in accordance with any
applicable law, statute or regulation;

() determinc: 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 Liguidating Trust in accordance with Article 8.F.8
of this Plan;

(xii) wutilize the Liquidating Trust Assefs to purchase or creaie
and carry all appropriate insurance policies and pay all insurance
premiums and costs nd;:cessary or advisable to insure the acts and
omissions of the Liquid#ﬁng Trustee, the Plan Advisory Committee and
the members of the Plan Advisory Committee; and

(xiii} prepare and report telephonically, and if requested by the
Plan Advisory Committe;c, 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 determination

of taxes of the Liguidating Trust under section 505(b) of the Bankruptcy Code for
all returns filed for, or on behalf of, the Liquidating Trust for all taxable periods
through the dissolution of the Liguidating Trust,

Valuation of Assets. As soon as practicable after the Effective Dale, 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 Liguidating 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 Liguidating Trust. The Liquidating Trust shall make
distributions to Holders of Allowed Claitlm in accordance with Article 9 of this Plan.

8. Investment Powers of the Liguidating Trustee and Permitted Cash
Expenditures. All funds held by the L?iquidating 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 carned by the Liquidating Trust, shall be
limited to the right and power that a liquidating trust is permitied to exercise pursvant to
the ‘Ireasury Regulations, or any modiﬁé:ation in the IRS guidelines, whether set forth in
RS rilings, other IRS pronouncementis or otherwise, The Liquidating Trustee may
expend the cash 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 liguidation, (y) to pay the rcasoﬁable administrative expenses (including, but not
limited to, any taxes imposed on the Liguidating Trust) and (z) to satisfy other respective
liabilities incurred by the Liquidating Trust in accordance with this Plan or the
Liquidating Trust Agrecment.
9. Reporting Duties.

(8  Subject to definitive guidance from the IRS or a court of
competent jurisdiction to the contrary (including the receipt by the Liquidating
Trustee of a private letter ruling if the Liguidating Trustee so requests one, or the
receipt of an adverse determination by the IRS upon audit if not contested by the
Liquidating Trustee), the Liguidating 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 seiting forth the holder’s share of items of -
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income, gain, loss, deduction or ¢redit and provide to all such holders information
for reporting such items on their iji'edcral income tax refurns, as appropriate,

()  Allocations of Liquidating Trust taxable income shall be
determined by reference to the manner in which an amount of cash equal to such
taxable income would be distributed (without regard fo any restrictions on
distributions described herein) if, immediately prior to such deemed distribution,
the Liguidating Trust had distributed all of its other assets (valued for this purpose
at their tax book value) to the huidErS of the benelicial interests in the Liquidating
Trust (treating any holder of a iDisputcd Claim, for this putpose, as a current
holder of a beneficial interest in the Liquidating Trust entitled to distributions),
taking into account all prior and concurrent distributions from the Liquidating

Trust (including all distributions held in reserve pending the resolution of

Disputed Claims). Similarly, Fixablc loss of the Liquidating Trust shall be
allocated by reference to the ma!pner in which an economic loss would be 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, if later, 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.

()  The Liquidating Trustec shall file (or cause to be filed} any other
statements, returns or disclosures relating to the Liquidating Trust that are
required by any governmental unit.

10.  Regisiry 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-transferablc, 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 Trust Agreement. The Liquidaling 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 termination date, the Bankruptcy Court, upon motion by a
party in interest, may extend the tenﬂ of the Liquidating Trust if it is necessary to
facilitate or complete the liquidation of fhc Liguidating Trust Assets administered by the
Liquidating Trust. Notwithstanding the foregoing, multiple extensions 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 the aggregate of all such
extensions shall not exceed three (3) fears, unless the Liquidating Trusiee 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.

13.  Pwrpose 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 301.7701-4(d), with no objective
to continuc 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 of the Estates for delineated purposes within the
meaning of section 1123(b)X3) of the B ptcy Code,
G. - Plan Advisory Committee.

1. Appointment. Qn the E.f%ective Date, the Plan Advisory Committee shall
be deemed appointed and shall adopt bylaws to govern the actions of the Plan Advisory
Cormrnittee.

2. Membership. The Plan Advisory Committee shall consist of up to five (5)
members of the Committee chosen from those members of the Committce that notify
counsel to the Committee in writing no later than fifteen (15) days prior to the deadline to
vote to accept or reject this Plan of !their intention to serve on the Plan Advisory
Committee. In the event that less than jﬁvc (5) of the members of the Committee notify
counsel to the Committee of their intent}tu serve on the Plan Advisory Committec within
fifteen (15) days prior to the deadline; to vote to accept or reject this Plan, then the
Cormmittee will choose from among the é]—lolders of Unsecured Claims to fill any vacancy
until five (5) members have been desi@ated, 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 Commitiee, 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 1o the Plan Advisory Committee. The duties and powers of the Plan Advisory

Committee shall terminate upon the termination of the Liquidating Trust.
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4, Rights and Duties. The Plan Advisory Committee’s role shall be to advise

and approve the actions of the Liquidating Trusiee as more particularly set forth in the

Liquidating Trust Agreement. The Plan Advisory Committee shall have the rights and

duties sct forth in the Liquidating Trust Agreement, including without Emitation:

L.A3:1146802.9

(a) 1o terminate the Liquidating Trustee with or without cause and

upon such termination or upon the resignation, death, incapacity or removal of ihe

Liquidating Trustee, to appoint a successor Liquidating Trustee; provided, that the

Plan Advisory Committee shall file with the Bankruptey Court a notice
appointing such successor trustoip;

(b)  to approve any ﬁ:'elcase or indemnity in favor of any third party
granied or agreed to by the Liqujidating ‘Trustee other than as set forth in the Plan;

(c) 1o authorize the j[,iquidating Trustee to commence or continue to
prosecute any Cause of Action including, in the Liguidating Trustee’s capacity as
Plan Administrator, any Access Lending Cause of Action;

{(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
docurment initiating or evidencing such Cause of Action exceeds $100,000;

(¢} 1o 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, o 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 mandaiory distributions required under the Plan,
to approve the making of interim distributions if such distributions are warranted

and economical;
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§)) to review and obcht to fees and expenscs of professionals retained
by the Liguidating Trust; and
1)) to approve of an}lr investment of Cash or other Liquidating Trust

Assets pending distributions 1o hlj)lders of the beneficial interests.

5. No Compensation. Except for the reimbursement of reasonable actual
costs and expenses incurred in connection with their duties as members of the Plan
Advisory Committee, including reasonable attomeys fees subject to a cap to be
cstablished by the Plan Advisory Committee in its discretion, the members of the Plan
Advisory Committee shall serve without compensation. Reasonable cxpenses, as set
forth in this Article 8.G.5, incurred by n:;lembers of the Plan Advisory Committee may be
paid by the Liquidating Trust without nﬁbd for approval of the Bankruptcy Court.

6. . Objection to Fees. The iPlan Advisory Committee shall have thirty (30)
days, or such other period as dctcrmi%ned by the Plan Advisory Committee and the
Liguidating Trustee, from the delivery |of a fee statement to object to the fees of any
professional retained by either the Liquijtlat'mg 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 submitied 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.

H. Liability, Indemnification, Neither the Liquidating Trustee (including in its
capacity as Plan Administrator), the Plan Advisory Committce, their respective members,
desipnees or professionals, or any duly designated agent or representative of the Liquidating
Trusiee or the Plan Advisory Committee, 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
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capacity as Plan Administrator), or any member of the Plan Advisory Committee, be liable for
any act or omission taken or omitted to be t:lln in its capacity as Liquidating Trustee or Plan
Administrator, or as a member of the Plan Ajdvisory Committee, respectively, other than for
specific acts or omissions resulting from such;]'.,iquidating Trustee’s or sich 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 whethex
such advice or opinions are provided in wﬁtii;;:g. Notwithstanding such authority, neither the
Liquidating Trustee (including in its capacitj:r as Plan Administrator) or the Plan Advisory
Committee shall be under any obligation to ¢onsult with its attorneys, accountants, financial
advisors or agents, and their determination ncot 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 Commiitee or their respective members and/or designees, unless such determination is
based on willful misconduct, gross negligence, or fraud. The Liguidating Trust shall indemnify
and hold harmless the Liguidating 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, damagcs; claims, costs
and expenses (including, without limitation, reasonable attorneys’ fees, disbursements, and
related expenses) which such parties may incur or to which such 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 hereundcer; 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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Retention of Professionals.
1. Liquidating Trust Profess"onals.

(a) The Liquidating Trustee may relain professionals, including but
not limited to, counsel, accountants, investment advisors, auditors, professionals
from the Liquidating Trustee’s own firm, and other agents on behalf of the
Liquidating Trust as necessary or desirable to carry out the obligations of the
Liquidaiing Trustee hereunder and under the Liquidating Trust Agreement. More
specifically, the Liquidating Trustee may retain counsel in any matter 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 E‘.ffec;tive Date, the Commitiee shall approve a budget
for the six (6) month period baéimﬁng on the Effective Date, on a professional-
by-professional basis, for proféssiunal fees for services to be rendered to the
Liquidating Trust, which budget may be altered from 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 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 Commiltee shall only be entitled to compensation for services performed and
expenses incurred afier 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 Bankruptey Court or any
other courl of competent jurisdiction, such professionals retained by the

Liquidating Trust in accordance with agreements that the Liquidating Trustee
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determines to be reasonable. The Plan Advisory Committee shall approve in

advance the Liquidating Trufstee’s retention of professionals and their
compensation arrangements.

2, Plan Advisory Commitiee Professionals. The Plan Advisory Committee

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

the Liquidating Trustee or for other purposes set forth in the Liquidating Tmst

Agreement and the reasonable fees and expenses of such counsel shall be paid by the

Liquidating Trust,

X Preservation of All Causes of Actien. Except as otherwise provided in the Plan
or in any contract, instrument, release or agree%nent entered into in connection with the Plan, in
accordance with the provisions of the Barﬂcruiptcy Code, including but not limited to section
1123(b) of the Bankruptcy Code, the Liquidatin;g Trustee (including, with respect to Reorganized
Access Lending, in its capacity as Plan Administrator) shall be vested with, retain, and may
exclusively enforce and prosecute any claims 011* Causcs of Action that the Debtors or the Listates
may have against any Pcrson or entity. The Liqﬁlidaﬁng Trustee may pursue such retained claims
(other than those of Access Lending) or Causef{ of Action (other than Access Lending Causes of
Action) in accordance with the best interests of the creditors of Debtors other than Access
Lending, the Estaies (other than the Estate of Access Lending), or the Liquidating Trust. The
Plan Administrafor 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 of Access Lending, or Reorganized Access Lending.

K. Suceessors. The Liquidating Trust shall be the successor to the Debtors (vther
than Access Lending) and their Estates for the purposes of sections 1123, 1129, and 1145 of the
Bankruptey 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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Trustce may waive the attorney-client privilege with respect to any Cause of Action or other
lLitigation-related matter, or portion thereof, in ﬂle 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 Causcs of Action and other litigation-related matters, and the Liquidating
Trustee, it its capacity as Plan Adminjst['atni; may waive the attorney-client privilege with
respect 10 any Access Lending Causes of Ac:pion or other litigation-related matter, or portion
thereof, in the Liquidating Trustee's discretion.i
AR'l‘llCLE 9.
DISTRIBU !IQNEEUNDER THIS PLAN

A. Timing of Distributions.

1. Distributions on Account of Allowed A/P/S Claims. The Liquidating
Trustee shall pay any Allowed A/P/S 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 of Allowed 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 Df this Plan, (a) the
Liquidating Trustee shall make an interim distribution at least annually of its net income
and the net proceeds from the sale of Liquidating Trust Assets provided that any such
distibution is not unduly burdensome to the Liguidating Trust, and (b) shall have the

" right to make more frequent interim distributions, to Iolders of Allowed Holding
Company Dcbtor Unsecured Claims and Holders of Allowed Operating Debtor

Unsecured Claimsg if the Liquidating Trustee determines that such interim distributions
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arc warranted and economical; provided, however, that any such distribution shall only
be made if (i) the Administrative Fun | and the A/P/S Claims Reserve are fully funded;
(ii) with respect to interim distributionsi to Holders of Allowed Unsecured Claims against
Holding Company Debtors, the Hnldiné Company Debtor Claims Reserve is fully funded
and will remain fully funded afier such. interim distributions are made; (i) 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 écontingent liabilities, to maintain the value of the
Liquidating Trust Assets during lilquidi:at;im:n1 and to satisfy other liabilities or expenses
incurred by the Liquidating Trust in accordance with this Plan or the Liquidating Trust
Agreement. This provision shall be interpreted to be consistent with Revenue Procedure
94-45 § 3.10.

3. Final Distributions on. Allowed Unsecured Claims. Notwithstanding
anything clsc in this Plan, upon the settlement and satisfaction of all A/P/S Claims, the
settlement and satisfaction of all Claims against Access Lending, the dissolution of
Reorganized Acccss 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 the
terms of this Plan using the calculations set forth in Article 9.C of this 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 Liguidating Trust’s obligations under this Plan and the Liquidating Trust
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Agreement and will include the amount budgeted for the Liquidating Trust's
professionals pursuant to Article 8.1.1 of this Plan. The Liquidating Trust shall pay all
costs and expenscs related to carrying out its obligations under this Plan and the
Liquidating Trust Agreement from the Administrative Fund and, in the Liquidating
Trustee’s discretion, and with approval of the Plan Advisory Committee, may add
additional amounts 1o the Administrative Fund to prosecute the Causes of Action (other
than Access Lending Causcs of Action) or for administration and other miscellancous
needs of the Liquidating Trusts without further notice or motion in accordance with the
terms of the Liquidating Trust Agreement. |

2. A/P/S Claims Reserve, 'On the Effective Date, the Liguidating Trustee
shall establish the A/P/S Claims Reserve for all A/P/S Claims that are Disputed A/P/S
Claims or Allowed A/P/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 A/P/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; 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
A/P/S Reserve on account of only one such Claim. The amount resetved 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 Effective Datc shall be based upon such Claim being in the lower of (i)

the amount set forth in the Prool of Claim filed by the Holder of such Claim, or if no
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Proof of Claim has been Filed, the Scheduled amount set forth for such Claim if it is
shown on the Schedules as being noncontingent, liquidated, and undisputed and (ii) the
estimated amount of such Claim for distribution purposes, as determined by the
Bankruptcy Court as set forth in Arl:iclei 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 A/P/S Reserve on
account of only one such Claim. As; soon as practicable after (and to the extent) a
Disputed A/P/S Claim becomcs an Allowed A/P/S Claim, the Liquidating Trustee shall
make a payment from the A/P/S Claims Reserve to the Holder of such Claim based on
the Allowed amount of such Claim. Aﬂtﬁr {(and to the extent) a Disputed A/P/S Claim or
2 Disallowed Claim is determined not to be an A/P/S Claim, the portion of the A/P/S
Claims Rescrve reserved for such Claim shall be released from the A/P/S 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 A/P/S Claims shall be
released from the A/P/S Claims Reserve and shall be distributed pursuant to the terms of
this Plan,

3. Holding Comparny Debtor Claims Reserve. On the Effective Date, the
Liguidating Trustee shall establish the Holding Compuany Debtor Claims Reserve. With
regpect to any nterim 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 (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 Unsecured Claim apainst a

Holding Company Debtor becomes an Allowed Unsecured Claim against such Holding
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Company Debtor, the Liquidating Trustee shall make a payment, subject to the Multi-
Debtor Claim Protocol, from the Holding Company Debtor Claims Reserve to the Holder
of such Claim based on the proportiondte amount, if any, that the Liquidating Trust has
paid on accoun{ of Allowed Claims belianging to the same Class as such Claim, and any
reimaining amount rescrved 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 Rescﬁve reserved for such Claim shall be released from
the Holding Company Debtor Claims Bescrve and shall be distributed pursuant to the
terms of this Plan. Any amount rem%aining in the Holding Company Debtor Claims
Reserve following the final disposition q‘!:f all Disputed Unsecured Claims against Holding
Company Debtors shall be released from the Holding Company Deblor Claims Reserve
and shall be distributed pursuant to the terms of this Plan.

4, Operating Debtor laim;s' Reserve, On the Effective Date, the Liquidating
Trustee shall establish the Operating Debtor Claims Reserve. With respect to any interim
distribution made to Ilolders of Allowed Operating Debtor Unsecured Claims, the
amount rcscrved 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 (ii) the
estimated amount of such Claim for distribution purposes, as determined by the
Bankruptey Court as set forth in Article 11.F of this Plan. As soon as practicable afier
(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
make 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 such Claim shall
be released from the Operating Deht&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 Qperating Debtor Claims Reserve
following the final disposition of alli Disputed Unsecured Claims against Operating
Debtors shall be released from the Pperating Debtor Claims Reserve and shall be
distribuled pursuant to the terms of this‘Plan.

C. Distribution Calculations. i

1. Calculation of Lirigatidn Proceeds, The Litigation Proceeds shall be
calculated by deducting all expenses rélated to any Causes of Action {other than Access
Lending Causes of Action) ipcluding, but not limited to, fees and costs of attorneys, other
professionals, and cxpert witnesses, and all expenses incurred in the pursuit of such
Causes of Action, as determined by the Liquidating Trustee, from the proceeds of all
Causes of Action (other than Access Lending Causes of Action) whether from judgment,
settlement, or claim on insurance. The Holding Company Debtor Portion of Litigation
Proceeds is 27.5% of the Litigation Proceeds. The Operating Debtor Portion of
Litigation Procceds is 27.5% of the Litigation Proceeds, The NC Capital EPD/Breach
Claimant Poﬁion of Litigation Proceeds is 45% of the Litigation Proceeds,

2, Calculation of Holding Company Debtor Net Distributable Assets. The
Iolding Company Debtor Net Distributable Assets shall be calculated by deducting {rom
the gross amount (other than Litipation Proceeds) available from the liquidation of the
Holding Company Debtors® Assets: (i) the amount of all Allowed A/P/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 Date and paid by the Debtors on or before the
Effective Date in the ordinary course, (iii) the Joint Administrative Expense Share of the
Holding Company Dcbtors paid by the Debtors prior to or on the Effective Date or by the
Liguidating Trustee after the Effective Date, and (iv) the Holding Company Debtors®
proportionate share of the Trust Operating Expenses as determined by the Liquidating
Trustee.

3. Calculation of Operating Debtor Net Distributable Assets. The Operating
Debtor Nel Disiributable Assets shall be calculated by deducting from the gross amount
available from the liquidation of the Opérating Debtors’ Assets, which gross amount shall
inctude the Adequate Protection Proceeds but exclude the Litigation Proceeds: (i) the
amount of all Allowed A/P/S Claims allowed 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
Liguidating Trustee, incurred in the ordinary course prior to the Effective Date and paid
by the Debtors on or before the Effective Date, (i) 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 of the expenses of the 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:
{ay  thc Liquidating Trustee may make an interim djstribuﬁon 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
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Holding Company Debtor Claim‘ls Reserve pursuant to Article 9.B.3 of this Plan
and (ii} to fully fund the Holdﬁg 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 Unsecured 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 Arficle 9.C.3 of this Plan) plus the

Operating Debtor Portion of theﬁ Litigation Proceeds 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 (ji) to fully fund the Operating

Debtors’ proportionate share of the Administrative Fund and the A/P/S Claims

Reserve.

D. Payment in ¥ull of Unseenred 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 Claim plus interest
thereon (calculated as 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 Debior 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 ratc 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 Unsecureqd Claim plus interest thereon (calculated as of the
Petition Date at a rate 1o be dctermine:iy the Bankruptcy Court).

2. Payment of Interest on Allowed Unsecured Claims. Notwithstanding the
Determined Distribution Amounts assilgned to Allowed Unsecured Claims pursuant to
Articles 4, 6, and/or 7 of this Plan, (i} if, and only if, all Holders of Allowed Unsecured
Claims against the Holding Company Debtors and all Holders of Allowed Unsecured
Claims against Operating Debtors have been paid 100% of the amount of their Allowed
Claims, such Holders shall be entitled to receive interest (calculated as of the Petilion
Date at a rate to be determined by tha Bankruptcy Court) on account of such Allowed
Claims, from any remaining proceeds realized 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 apainst 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
the 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 payablc on such Claims pursuant io the terms of this
Article 9.D.2 based on the allowed amount of the joint and/or several liability fixed by
such Claims.

3. Payment in Full of Allowed Unsecured Claims for Which Debtors in More
than One Deblor Group Are Jointly and/or 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 Hable is paid 100% of the allowed amount of the joint andfor several
liahility fixed 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 effect, if applicable, to the Multi-Debtor Claim Protocol) as if only Debtors
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within a single Debtor Group werc liable for such Claim until the Liquidating Trustee
makes a linal distribution under this PIaL'l. Prior to making a final distribution under this
Plan, the Liquidating Trustee shall determine, with respect to every Allowed Unsecured
Claim for which Debtors in more Lhali 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 amouni 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 s¢veral liability,

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 Iolding Company Debtor Unsecured Claims, any remaining amount of the
Holding Company Debtor Net Distributable Assets or the Holding Company Debtor
Portion of Litigation Proceeds shall be paid, in a.ccordaﬁcc 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.
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.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 of NCFC Interests,

5. Payment in Full of All Allowed Operating Debtor Unsecured Claims
Other Than EPD/Breach Claims Against NC Capital. 1f, in accordance with the terms of
this Plan, all Holders of Allowed Operating Debtor Unsecured Claims other than Holders
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of Allowed Class OP6b Claims have been paid 100% of the allowed amount of their
Allowed Operating Debtor Unsecured Claims, any remaining amount of the Operating
Debtor Net Distributable Assels or the Operating Debtor 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 Class OP6b
Claims on account of such Claims until such Claims are paid 100% of their allowed
amounts, and second to Holders of Alloirwed Holding Company Debtor Unsecured Claims
on account of such Claims until such plaims are paid 100% of their allowed amounts,
After all Holders of Allowed Operating Debtor Unsecured Claims and all Holders of
Allowed Holding Company Debtor [Jnsecured Claims have been paid in full in
accordance with Article 9.1.1 and 9.D.I hereof, any remaining amount of the Operating
Debtor Net Distributable Assets or theé()perating Debtor Portion of Litigation Proceeds
shall be paid to Holders of NCFC Inﬁests in accordance with applicable liquidation
preferences of NCIC Interests. |

6. Payment in Full of ANl 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 EPD/Breach 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 Aliowed
Operating Debtor Claims other than Allowed Class OP6b Claims on account of such
Claims until such Claims are 100% 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 100% 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.D.1 and
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9.D.2 hereof, any remaining amount Pf NC Capital EPD/Breach Claimant Portion of
Litigation Proceeds shall be paid to Tolders of NCEC Interests in accordance with
applicable ligquidation preferences of NCFC Interests.

E. Manner of Distribution. ALt the option of the Liquidating Trustes, 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 undcr this Plan, Cash will be issued to Holders entitled
to receive a distribution of Cash in whole canﬁs (rounded to the nearest whole cent when and as
necessary), |

F. De Minimis Distributions. Aill De Minimis Distributions will be held by the
Liquidating Trust for the bencfit of the Holders of Allowed Claims entitled to De Minimis
Distributions. When the aggregate amount of be Minimis Distributions held by the Liqudating

Tust 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 ileld by the 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 Trust and be distributed to other Holders of Allowed Claims in
accordance with the terms of this 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 Trustee, if after the Bffective 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 Liguidating Trust
have been notified in writing of a chanpe of address), (ii) at the addresses set forth in any written
notices of address changes dehivered 1o 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 dssert its charging lien against the distributions for
payment of the Indenture Trustee Expenses, shall {ransmit the distributions to the Holders of
Capital Trust Claims.

H. Undeliverable Distributions.. If payment or distribution 10 the Holder of an
Allowed Claim under this Plan is returned for lack of a current address for the Holder or
otherwise, the Liquidating Trustee shall file with the Bankruptey Court the name, if known, and
Jast known address of the Holder and the IE&S(?II for its inability to make payment. If, after the
passage of nincty (90) days, the payment or 4ish~ibutinn still cannot be made, the payment or
distribution and eny further payment or dish%bution to the holder shall be distributed to the
Holders of Allowed Claims in the appropriate tl%s or Classes, and the Allowed Claim shall be
deemed satisfied to the samc cxtent ag if paymént or distribution had been made to the holder of
the Allowed Claim. .

L 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 Daté, may, pursuant to sections 502(h}, 553, and 558
of the Bankruptey Code or applicable non-bankruptcy law, bui shall not be required to, set off
against or recoup from any Claim on which payments are to be made pursnant to this Plan, any
¢laims or Causes of Action of any nature whatsoever that are proven valid that the Debiors 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 Claitn 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 of any other c¢laim or Cause of Action and (ii) nothing in this Article 9.1 shall lirnit 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 any Claim
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based on any right of setoff or recoupment that the Debtors or the Estates may have with respect
. to such Claim under the Bankruptcy Code, incllJ\ding but not limited to under section 502(d).

J. Distributions in Satisfaction; 4llocatiun. Except for the obligations expressly
imposed by this Plan and the property and rigﬂts 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 Intercsts in the Debtors and the
Estates and the assets and properties of the Debiors 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. I
K. Cancellation of Notes and Ins.{:trumeuts. 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 Ihemunderé of the holders thereof shall, with respect to the
Debtors, be canceled and decmed null and void and of no further force and effect, and 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 distributions
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 duc 2036,
the Amended and Restated Trust Agreement, dated as of September 13, 2006, and the Amended
.and Restated Trust Agreement, dated as of November 16, 2006, and the two series of trust

preferred securities and trust common securities, respectively, shall be deemed automatically

canccled 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 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 licn against such distri: utions for payment of the Indenture Trustee
Expenses, and (iv) authorizing, but not requinng, the Indenture Trustee to litigate and/or settle
any Claim asserted by a purported Holder of a|Senior Class HC3b Claim under Article 4.C.3 of
this Plan. The Capital Trust Indenturcs anl:l related notes and documents shall terminate
comptelely 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 of the Capital Trust Indentures.

L. No Interest on Claims. Unles% otherwise specifically provided for in this Plan
and except as set forth in Article 9 hereof, the Confirmation Order, or a postpétition agreement in
writing between the Debtors and a Holder |of a Claim and approved by an order of the
Bankruptcy Court, postpetition interest shall not accrue or be paid on any Claim, and no Holder
of a Claim shall be entitled to interest accminé on or after the Petition Date on any Claim. In
addition, and without limiting the forcgoing,éinterest shall not accrue on or be paid on any
Disputed Claim in respect of the period from the Effective Date to the date a final distribution is
made when and if such Disputed Claim becomés 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 mﬁy be deemed necessary for the Debtors, if on the Effective Date, and the
Figqudating Trustee, if after the Effective Date, to comply with applicable tax reporting and
witkholding laws.

N. Reports. [rom the Effective Date, until a Final Decree is entered, the Liguidating
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 Re?rganized Access Lending as required by the U.S.
Trustee guidelines. |
ARTICLE 10.
IMPLEMENTATION OF PLAN AND DIS ! RIBUTIONS WITH RESPECT TO ACCESS
LENDING

Al Transfer of Access Lending Stock. On the Effective Date, pursuant to Article
8.E of the Plan, TRS Holdings shall distribute the stock of Access Lending to the Liquidating
Trust, which shall beccome the sole shareholder of Reorganized Access Lending,

B. The Plan Administrator. The Liquidating Trustee shall act as Plan
Administrator 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 Confirmation Hearing. The initial Plan Administrator, and each
successor Plan Administrator, shall serve until the carlier of (i) the dissolution of Reorganized
Access Lending or (ii)} such Plan Administrator’s reéignatic-n, 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.

C. Reimbursement of Debtors and Liquidating Trust. Subject to Article 10.F.4
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 A/P/S
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Reserve, the Plan Administrator shall pay from the Assets of Reorganized Access Lending to the

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

Liquidating Trust (i) the amount of al} AI]DWC1MIS Claims allowed against Access Lending
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 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 F,cnding on or before the Effective Date or by the
Liquidating Trustee after the Effective Date. ‘

D. Resolution of Claims and Pma%cutinn of Access Lending Causes of Action.
The Plan Administrator shall resobve all Disput&:d Claims against Access Lending as soon as
practicable following the Effective Date; provided, however, that all Creditors of Access
Lending shall have the right to object to any Claims against Access Lending other than the
Goldman AL3 Claim and the NCMC AL3 Claim. The Plan Administrator shall have the
exclusive right to prosecute all Access Lending; Causes of Action.

E. Timing of Distributions on Account of Claims Apainst Access Lending,

1. Puyment of Allowed A/P/S Claims Against Access Lending. Subject to

Article 10.)°.4 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; provided,

however, that any such distribution shall only be made if (i) subject to Article 10.F.4 of

this Plan, the Access Lending Administrative Fund and the Access Lending A/P/S Claims

Reserve are fully funded (subject to Article 10.F.4 of this Plan); (ii) the Access Lending
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Claims Reserve is fully funded :md.i will remain- fully funded after such interim
distributions are made; and (iii) subject to Article 10.F.4 of this Plan, the Plan
Administrator retains amounts reasondbly necessary to meet contingent liabilitics, to
maintain the value of the assets of Reorganized Access Lending during liquidation, and to
satisfy other labilities or expenses incurred by Reorganized Access Lending in
accordance with this Plan.

3, Final Distributions on A(Iowed Access Lending Unsecured Claims. Upon
resolution of all Disputed Unsecured fCIaims against Access Lending and all Access
Lending Causcs of Action, the Plan Adﬁ‘ﬁnistrator shall pay all of the Allowed Unsecured
Claims against Access Lending from %.ll remaining Access Lending Net Distributable
Assets in accordance with Article 10.F.4 of this Plan.

F, Access Lending Reserves.

1. Access Lending Adrnini.s%tmtive Fund, On the Effective Date, the Plan
Administrator shall establish the Access Lending Administrative Fund. Subject to Article
10.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 (o
carrying out ils 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 notice or motion and such additional
amounts shall be funded from Access Lending’s Assets subject to Article 10.F.4 of this
Plan.
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2. Access Lending A/P/S ic,u'rrzs Reserve. On the Effective Date, the Plan
Administrator shall establish the Access Lending A/P/S Claims Reserve for all Access
Lending A/P/S Claims that are Disputed Access Lending A/P/S Claims or Allowed
Access Lending A/P/§ Claims that not paid on the Effective Date. The amount
rescrved for euch Disputed Administrative Claim against Access Lending and each
Allowed Administrative Claim against Access Lending 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 R#quest filed by the Holder of such Claim, or if no
Administrative Claim Request has heen? Filed, the amount set forth for such Claim in the
Debtors® books and records, and (ii) th& estimated amount of such Claim for distribution
purposes, as determined by the Bankruptcy Court as set forth in Article 11.F of this Plan.
The amount reserved for a Disputed Priority Tax Claim, Disputed Priority Claim, lm‘
Disputed Secured Claim against Access Lending or for an Allowed Priority Tax Claim,
Allowed Priority Claim, or Allowed Securcd 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 Proof of Claim filed by the Holder of such Claim, or if no Proof of
Claim has been Filed, the Scheduled amount set forth for such Claim if it is shown on the
Schedules as being noncontingent, liguidated, and undisputed and (ii) the estimated
amount of such Claim for distribution purposes, as determined by the Bankruptey Court -
as set forth in Article 11.F of this Plan. As soon as practicable after (and to the extent) a
Disputed Access Lending A/P/S Claim becomes an Allowed Access Lending A/P/S
Claim, the Plan Administrator shall make a payment from the Access Lending A/P/S
Claims Reserve to the Holdcer 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
i3 defermined not to be an Access Lending A/P/S Claim, the portion of the Access
Lending A/P/S Claims Reserve reserved for such Claim shall be released from the Access
Lending A/P/S Claims Reserve to Reorganized Access Lending and shall be distributed
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pursuant io the terms of this Plan. Aﬂyii amount rernaining in the Access Lending A/P/S
Claims Reserve following the final disppsition of all Access Lending A/P/S Claims shall
be released from the Access Lending A/P/S Claims Reserve to Reorpanized Access
Lending and shall be distributed pursuant to the terms of this Plan.

3. Access Lending Claims Reserve. On the Effective Date, the Plan
Administrator shall cstablish the Access Lending Claims Reserve. With respect to any
interim distribution made to Holders of Allowed Access Lending Unsecured Claims, the
amount teserved for each Disputed Unsécured Claim against Access Lending shall be the
amount that would be distributed on acq:;ount of such Claim if it was an Allowed Access
Lending Unsccured Claim based upon tjhe Claim being in the lower of (i} the amount set
forth in Proof of Claim filed by the Holcier of such Claim 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
Unsecured Claim against Access Iending 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 Unsecured
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 rclecased from the Access Lending Claims Reserve to Reorganized

Access Lending and shall be distributed pursuant to the terms of this Plan.
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4, Calculation of Access ‘endz'ng Net Distributable Assets. The Access
Lending Net Distributable Assets shall be calculated by deducting from the gross amount
available from the liquidation of Reorganized Access Lending’s Assets and the
prosecution of the Access Lending Causes of Action (i) the amount paid by Access
Lending to the Liguidating Trust pursuant to Article 10.C of this Plan; (ii) the amount of
all Allowed A/P/S Claims allowed against 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 ?Em:ctivf: Date; (iii) the amount of administering
the Estate of Access Lending incurred in the ordinary course prior to the Effective Date
and paid by Access Lending on or befare the Effective Date in the ordinary course; (iv)
the Joint Administrative Expense Share|of Access Lending paid by Access Lending on or

before the Effective Date; (v) any taxes paid by the Plan Administrator from Reorganized

Access Lending’s Assets pursuant to A_“j(ﬁcle 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 Operatixig Expenses and expenses incurred by the Plan
Administrator in connection with performing ils dutics under this Plan; provided,
however, that to the extent the amount of the swn of (i) through (vii) of this Article
10.F.4 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 of the NCMC AL3
Claim.
G. Dissolution of Reorganized Access Lending. After all distributions have been
made to Holders of Allowed Claims apainst 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 Trust Assets that may be

distributed pursuant to the terms of this Plan.
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H. Access Lending Income; Returns. Any income carned by the Assets of
Reorganized Access Lending is attributable to Reorganized Access Lending and not to the

Liquidating Trust or its beneficiaries, The Plant Administrator shall make and file, if necessary,

any and all tax returns for Reorganized Access Lending with respect to such taxable income, and
shall pay taxes, if any, 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
slalements, returns or disclosures relating to Reorganized Access Lending that are required by
any governmental unit or the Plan Advisory Committee.

f 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 shall be removed from this Plan, and the Plan
shall omit any treatment of the assets and liabilities of Access 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 11.
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, 510(b) Claims, Interests, Licns 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 Bankruptcy
Court when and if such Claim is sought to be eﬂiforccd by the Bolder 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 vtherwise reselving and making distributions, if any, with respect
to all Claims (including those Claims that Eu'c subject to objcction by the Debtors as of the
Effective Date), subject to any approvals of the Plan Advisory Committee as set forth in the
Liquidating Trusi Agreement; provided, howevyer, that Creditors of Access Lending will have
standing to object to Claims against Access Lending. Unless otherwise provided in this Plan or

by order of the Bankruptcy Court, any objections to Claims by the Liquidating Trustee 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 Liqu%ﬁng Trustee may request (and the Bankruptcy
Court may grant) an extension of such deadline by filing a motion with the Bankruptey Court,
based upon a reasonable exercise of the Liquidating Trustee’s business judgment. A motion
secking 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 he deemed properly served
on the Holder of such Claim if the Liquidating Trustee effects service by any of the following
methods: (i) in accordance with Rule 4 of (he 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, postage prepaid, on any counsel that has appeared on the behalf of such Holdet
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 payment was timely filed in the Chapter 11 Cases may
be determined and (so long as such detenninatii)n has not been stayed, reversed or amended and
as to which determination (or any revision, némdi.‘lication or amendment thereof) the time to
appeal or seck review or rehearing has expired ;and as 1o which no appeal or petition for review
or rchearing was filed or, il filed, remains pending) liquidated pursuant to (i) an order of the
Bankruptcy Court, (ii) applicable bankruptcy 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 subordinate such Claim and (c) an apialication to otherwise limit recovery with respect
to such Claim, filed by the Debtors or the Liguidating 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 deemed to be an Allowed Claim for such liquidated amount
and shall be satisfied in accordance with this Plan. Nothing contained in this Article 11 shal
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, inciuding without limitation any rights under 28
US.C. §157.

E. No Distributions Pending Allgwance. 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 withdrawn or have been deterrined 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 Claim, the Liquidating Trustee may make, in his or
her discretion, a distribution pursnant to the Plﬁn 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 the Chapter 11 Cases, the Debtors (if on or prior 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 Disﬁutcd Claim), shall have the right
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to seck an order of the Bankmptcy Court, pui'suant to section 502(c) of the Bankmpicy Code,
estimating or limiting the amount of property that must be withheld from distribution on account

“of Disputed Claims; provided, howeyver, that the Bankruptcy 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 procedurcs for such estimation proceedings, if any.

G. Allowance of Claims Subject to Section 502 of the Bankrupicy Code.
Allowance of Claims shall be in all respects subject to the provisions of section 502 of the
Bankruptcy Cede, including without limitationé subsections {b), (d), (e), (g), (h), and (i) thereof,

H. Goldman HC3b Claim. The boldman HC3b Claim shall be an Allowed Class
HC3b Claim in the amount of $5,000,000. |

L Goldman AL3 Claim. The G(#!ldman AL3 Claim shal] be an Allowed Class AL3
Claim in the amount of $9,506,754.00. |

" NCMC AL3 Claim. Subject tp Article 4.1 of this Plan, the NCMC AL3 Claim
shall be an Allowed Class AL3 Claim in the an?:munt of $3,973,199.86.

ARTICLE 12.
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

AL Assumption of Certain Contracts and Leases and Cure Payments. Twenty
(20) days prior to the Confirmation Hearing, the Plan Proponents shall file the Assumption
Schedule, which shall be attached to this Plan as Hxhibit A. Objections to any proposed cure
payment must be filed and served no later than the Assumption Objection Deadline and shalt be
adjudicated, if necessary, at the Confirmation Hearing. Any non-debtor party or Person to an
Executory Contract that has not filed an appropriatc pleading with the Bankruptcy Court on or

| before the applicable Assumption Objection Deadline shail 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 practicable afier the Effective Date but not later than thirty (30) days after the Effective

Daie, provided that, in the event that there is a dispute regarding the amount of any cure
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payments, the Liquidating Trustee shall make such cure payments as may be required by section
365(b)1) of the Bankruptcy Code within ten (10) days following the entry of a Final Order

resolving such dispute. The Plan Proponents reserve the right to remove any Executory Contract

from the Assumption Schedule prior to the Effective Date.

B.  Rejection of Remaining Executory Contracts and Unexpired Leases. On the
Confirmation Date, except for (i) any Ex.ecptéry Contract that was previously assumed or
rejected by an order of the Bankruptcy Court ipursuant to section 365 of the Bankruptcy Code
and (ii) any Executory Contract identified on tl:ilc Assumption Schedule, each Executory Contract
entered into by the Debtors prior to the Pe;tition Date that has not previously expired or
terminated pursuant to its own terms, shall be ;rejected pursuant to sections 365 and 1123 of (he
Banlkxuptey Code, effective (i} the Cunﬁrmatién Date or (ii) if the Executory Contract has been
removed from the Assumption Schedule after ;he Confirmation Date, the date of such removal.
The Confirmation Order shall constitute an order of the Bankruptcy Court approving such
rejection pursuant to sectiong 365 and 1123 of the Bankruptey Code as of the Confirmation Date.

N o Rejection Damages Bar Date. Except to the extent another Bar Date applies
pursuant to an order of the Bankruptey Court, any Proofs of Claim with respect to a Claim
arising from the rejection of Executory Contracts 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
Effective 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 HC7 (Other Unsecured Claims apainst TRS Holdings), Class HC10b (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 againsi NC Capital), Class OP9% (Other Unsecured Claims against
Home123), Class OP12 (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

{Other Unsecurcd Claims against Access Lending), depending on which Pebtor the Claim is
asserted against. Nothing in this Plan extends or modifies any previously applicablc 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,i this Plan shall constitute a motion to assume the
insurance policies set forth on Exhibit A to this Plan and to assi gn them to the Liquidating Trust,
Subject to the occurrence of the Effcctive Idate, the entry of the Confirmation Order shall
constitute app;oval 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
mferest of the Debtors, the Estates, and all paﬁies in interest in the Chapter 11 Cases. Unless
otherwise determined by the Bankruptcy Cowrt pursuant to a Final Order or agreed to by the
parties thereto prior to the Effective Date, no payments are required 1o 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 Bankrupicy 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 Confirmation Date. For the
avoidance of doubt, the cerlain 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 existencc on the Petition Date, and insurance policies entered into by the
Debtors afler 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 retained and will

be transferred to the Liquidating Trust pursuant to this Plan.
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ARTI%LE 13.
EFFECT OF CONFIRMATION AND INJUNCTION

A. Injunction. Except as otherwise expressly provided in this Plan, the
documents executed pursuant to this Plan, or the Confirmation Order, on and after the
Effective Date, all Persons and enftities who have held, currently hold, or may hold Claims
against or Interests in the Debtors or the Estates that arose prior to the Effective Date
(including but not limited to States and otﬁer governmental units, and any State official,
employee, or other entity acting in an indivi:dua] or official capacity on behalf of any State
or other govermmental units) are permfpnently enjoined from: (i) commencing or
continuing in any manner, directly or indifectiy, any action or other proceeding against
any Protected Party or amy property of alny Protected Party; (i) enforcing, attaching,
executing, collecting, or recovering in any ;manner, directly or indirectly, any judgment,
award, decree, or order against any Prntejh:ted Party or any property of any Protected
Party; (iif) creating, perfecting, or enfqzlrcing, dircctly or indirectly, any lien or
encumbrance of any kind against any Prntbcted Party or any property of any Protected
Party; (iv) asserting or effecting, directly or ﬁindirectly, any sctoff or right of subrogation of
any kind against obligation due to any Protected Party or any property of any Protected
Party; and (v) any act, in any manner, in any place whaisoever, that does 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 viclator. 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 distribution provisions of this Plan, or
enjoin or prohibit the interpretation or enforcement by the Holder of sach Disputed Claim
of any 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 aticmpting to enforce any claim or cause of action against any

Protected Party or any property of any Protected Party based on, arigsing 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 this Plan have been
made or are not yet due under Article 4 of this Plan; provided, however, that the foregoing
injﬁnction will not enjoin actions by the SEC to the extent that pursuant to section
362(b)(4) of the Bankruptcy Code such actions are mot subject to section 362(a} of the
Bankruptcy Code. Except as provided in Article 13.C of this Plan, nothing in this Plan
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.

B. Term of Injunctions. Unless otherwise provided herein or in the
Confirmation Order, all injunctions or stays provided for in the Chapter 11 Cases by
orders of the Bankrupicy Court, under sections 105 or 362 of the Bankruptcy Code, this
Plan, or otherwise, and extant on the Confirmation Date, shall remain in full force and
cffect until the later of (i) entry of the Final Decree or (ii) the dissolution of the Liguidating
Trust. In accordance therewith, and without limiting the foregoing, until the later of (i)
entry of the Final Decree or (ii) the dissolatiom of the Liquidating Trust, all Persons or
entities (except as provided in section 362(b) of the Bankruptcy Code) are stayed from (i)
the commcencement or continuation 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 cleim against the
Dcbtors 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 obiain 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
licn against property of the Estates, and (v) any act fo 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 Effective Date, none of the Exculpated Parties
shall have or incur any Lability for, and each Exculpated Party is hereby rcleased from,

any claim, causc 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 gccurred during
the Chapter 11 Cases or in connection with the formulation, negotiation, and/or pursuit of
confirmation of this Plan, the consummation: of this Plan, and/or the administration of this
Plan and/or the property to be distrihutedf under this Plan, except, in cither case, for
claims, causes of action or liabilities arising from the gross negligence, willful misconduct
or fraud of any Exculpated Party, in each t%asc subject to determination of sach by final
order of a court of competent jurisdiction anﬁ provided that any Exculpated Party shall be
entitled to reasonably rely upon the advice of counscl with respect fo its duties and
responsibilitics (if any) under this Plan to the extent permitted by applicable law. Without
limiting the gencrality of the foregoing, each Excunlpated Party shall be entitled to and
granted the protections and benefits of section 1125(¢) 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 Liquidating Trust, Reorganized Access
Lending, the Estates, or the SEC may bave 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, pri&r to April 2, 2007 and (ii) with respect to Access Lending, prior to August 3,
2007, in cither 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 Avoidance Actions.

D. Release of Goldman. On the Xffective 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 out of or relate to Access Lending shall be waived,

set agide, discharged, settled, compromised, and released.

E. Binding Effect of Plan. Except as otherwise provided in section 1141(d}(3) of
the Bankruptcy Code, on and afier the Confirmation 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 Iolder has accepted this 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 vote on the
Plan and itrespective of whether snch Holdersl submit the information requested by the Debtors
pursuant to the questionnaire referenced in the EPD/Breach Protocol. Any vote in favor of the
Plan by a Holder of Claims in Classes OP3b and/or OP&b will constitute an express consent to
the EPD/Breach Protocol. The rights, bencfits and obligations of any Person named or referred
to in the Plan, whose actions may be required to effectuate the terms 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 trustec appointed for the Debtors under chapters 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 Fee Applications and Claims asserted under section
503(b)(3) of the Bankruptcy Code.

| ARTICLE 14.
CONDITIONS PRECEDENT

A. Conditions Precedent to Effcetive 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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L. Approval of Disclosure; Statemenf. The Bankruptcy Court shall have
approved a disclosure statement to this Plan in form and substance acceptable to the Plan
Proponents in their sole and absolute discretion,

2. Approval of Plan Compromises. The compromises and seftlements
contained in Articles 4, 6, and 7 of this Plan shall be approved without material
medification by Final Order in accordance with Bankruptey Rule 9019 and shall be
binding and enforceable against all Holders of Claims and Inferests under the terms of
this Plan. :

3. Form of Confirmation C;Drder, The Confirmation Order shall be in form -
and substance acceptable to the Plan Prd)poncnts in their sole and absolute discretion

4, Entry of Confirmation @der. The Confirmation Order (i) shall have been
entered by the Bankruptcy Court, (ii) shall not be subject to any stay of effectiveness, and
(iif) 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, if made, shail remain pending.

5. Liguidating Trust. The Liquidating Trust shall have been formed, and all
formation documents lor such entities shall have been properly executed and filed as
required by this Plan and applicable law,

6. Liguidating Trustee. The appointment of the Liquidating Trustee shall
have been confirmed by order of the Bankruptey Court.

7. Plan Administrator. The appointment of the Plan Administrator shall -
have been confirmed by order of the Bankruptcy Court.

B. Revoeation, 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 vacated by the Bankruptcy Court; provided

however, that notwithstanding the filing of such a motion, the Confirmation Order shall not be
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vacated if each of the conditions to effectiveness is either satisfied or duly waived before the
Bankruptcy Court enters an order granting thej 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 the Confirmation Order 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, (ii) 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 Proponeunts in 1‘.['1@@i Chapter 11 Cases, or (iv) constitute an admission
of any fact or legal position or a waiver of jany legal rights held by any party prior to the
Confirmation Date. This Article 14.B is pot i?ttende-d to establish the applicable legal standard
with respect to vacating the Confirmation Order, and the rights of all paxtics 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.
ADMINISTRATIVE PROVISIONS
A, Retention of Jurisdiction. This Plan shall not in any way lmit the Bankruptcy
Court’s post-confirmation jurisdiction as provided under the Bankruptcy Code. Pursuant lo
sections 105(a) and 1142 of the Bankruptcy Code, the Bankruptey Court shall retain and have
exclusive jurisdiction (to the extent granted by applicable law, including any provisions
permitting mandatory or discretionary withﬂrawal of such jurisdiction) over any matter {i) arising
under the Bankruptcy Code, (ii) arising in or related to the Chapter 11 Cases or the Plan, or (iii)
that relates to the following:
1. to hear and determine motions for (i) the assumption or rejection or (ii) the
assumplion and assignment of Executory Contracts or upexpired leases and the allowance

of Claims resulting therefrom;
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2, to adjudicate any and all disputes over the ownership of a Claim or

Interest;

3. to adjudicate any and all disputes arising from or relating to the

distribution or retention of consideration under this Plan;

4, 10 hear and determine timely objections to Claims, whethcr filed before or
afler the Confirmation Date, including objections to the classification, estimation or
establishment of priority or status of aﬁy 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 asseried
against property of the 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 of this Plan;

7. to hear and determine mailers related to the assets of the Estates, including
liquidation of the Debtors’ assets; 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 Bankruptey Court concerning the sale, transfer, assignment or disposition of assets;
provided further, that the Liquidating Trustcc may seck “comfort orders™ or similar
orders of the Bankruplcy Court approving the Liquidating Trustee’s sale or disposition of
such assets to facilitate such transactions;

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 QOrder is for any reason stayed, revoked, modified or vacated;
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10.  to consider modifications of or amendments to this Plan, to cure any
defect or omission or to reconcile any inconsistency in any order of the Bankruptey
Court, including without limitation, the ¢mﬁrmation Order;

11.  to issue orders in aid of icxecutinn, implementation, or consuramation of
this Plan;

12.  to hear and determine disputes arising in connection with the
interprctation, implementation, or enfofcement of this Plan or the Confirmation Order
including disputes arising under agreements, documents, or instruments executed in
connection with this Plan;

13. to hear and determing all motions requesting allowance of an
Administrative Claim;

14.  to hear and delermine all Fee 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 a]l controversies arising in'cunnection with the
implementation of this Plan;

17. 1o hear and determine all Causes of Action, Avoidance Actions, and other
suits and adversary proceedings to recover assets of (i) the Liquidating Trust, as
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 (i)
Reorganized Access Lending, as succespor-in-interest to Access Lending and property of
the Estate of Access Lending, wherever located, and to adjudicate any and ail other
Causcs of Action, Avoidance Actions, suits, adversary proceedings, motions,
applications, and contcsted 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 coniroversies and issucs ‘.aIising from or relating to any of the foregoing;
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18. to hear and determine 111‘1atters concerning state, local, and federal taxes in
accordance with sections 346, 505, and 1146 of the Bankruptcy Code;

19.  to resolve all conflicts and disputes between the Liquidating Trustee, the
Liguidating Trust, Reorganized Accﬁ;;s Lending, the Plan Advisory Committee, and
Holders of Claims or Interests;

20. o 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 oceurred prior to or afier 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
int this Plan;

23.  to issue injunctions, provide declaratory relief, take such other legal or
equitable actions, or issuc 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 Confirmation Order;

24.  to enter a Final Decree closing the Chapter 11 Cases; and

25.  to enforce all orders previously entered by the Bankruptey Court.

B. Payment of Statutory Fces. All fees payable through the Effective Date
pursuant {o section 193G of Title 28 of the United States Code shall be paid on 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
Tiquidating Trust or Reorganized Access Lending, if after the Effective Date, shall execute such
documents, and iake 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 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 satisi?actory to the Debtor or Liquidating Trustee, as
applicable, necessary to fully effectuate the @sfer of such loan or otherwise to effect the
appropriate transfer of record title or intcrcstj in such loan, including, without limitation, any
powers of attorney as may be necessary Lo aHnM the purchaser of such mortgage loan from such
Debtor (including any trugtee or servicer on ﬂehalf of the purchaser) to complete, execute and
deliver, in the name of and on behalf of thegapp]icable Debtor or the Liquidating Trust, any
required assignments of mortgage or instrumqéa:nts of satisfaction, discharge or cancellation of
mortgages, mortgage notes or other ins@ents related to such morigage 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 transferted was purchased from the applicable Debtor,
provided, further, that ncither the Debtors nor the Liquidating Trust, as applicable, shall be liable
for the actions of the requesting party under any such powers of attomey; 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 atiorney 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 fuil
foree and effect notwithstanding the dissolution of the Debtors.

D. Headings. The headings of the Articles, paragraphs, and sections of this Plan are

inserted for convenience only and shall not affect the interpretation hereof.
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- E. Final Order. Except as otherwisc expressly provided in this Plan, any
requirement in this Plan for a Final 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 (o the Bankruptey Court. No such waivﬁ: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 Modifications. The Plan Proponents may alter, amend, or
maodify this Plan under section 1127(a) of t;he Bankruptey Code at any time prior to the
Confirmation Hearing, After the Confirmation|Date and priot to “substantial consummation” (as
such term is defined in section 1102(2) of the Bankruptcy Code) of this Plan with respect to any
Debtor, the Plan Proponents, or the proposed Liquidating Trustee, as appropriate, may institute
procecdings in the Bankruptcy Court pursuant to section 1127(b) of the Bankruptcy Code to
remedy any defect or omission or reconcile any inconsistencies in this Plan, the Disclosure
Statement, or the Confirmation Order, and sth matters as may be necessary to carry out the
purposes and effects of this Plan, by the ﬁang of a motion, and, so long as the proposed
modifications to the Plan are non-material, (i) l;IOﬁCE‘- need only be provided 1o the Persons listed
the Bankruptcy Rule 2002 service list, and (ii) &he solicitation of all Creditors and other parties in
inierest 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 Requirements, In connection with this Plan and all
instruments issued in connection therewith and disiributions thercon, the Debtors (if prior to or
on the Efective Date) or the Liquidating Trustee, including in its capacity as Plan Administrator,
(if after the Effective Date) shall comply with all withholding and reporting requircments
imposed by any federal, state, local or foreign taxing authority, and all distributions hereunder

shall be subject to any such withholding and reporting requirements.
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L No Waiver. The failure of the Ipebtors 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 Lending’s right to object to or examine such Claim, in whole or in part.

L Tax Exemption. Pursuant to section 1146 of the Bankruptey 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 Liguidating
Trustee, if after the Effective 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 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 fo be recorded shall,
pursuant to the Confirmation Order, be ordered and directed to accept 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 under, pursuant to or in effecting this
Plan, including the stock of Reorganized Access Lending, and the offering and issuance thercof
by any party, including without limitation the Debtors or the Ligquidating Trust, shall be exempt
from section 5 of the Securities Act of 1933, if applicable, and from any sfate 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 dealer 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 145 of the Bankruptcy Code.

L. Non-Severability. Except as specifically provided herein, the terms of this Plan
constitute inferrelated 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. The Plan Proponents reserve the right to revoke and withdraw this

Plan prior to the Confirmation 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 Person or to prejudice in any manner the rights of the Debtors, the Committee, or any
Person in any further pruc.eedings 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 Estaies,

N. Plan Controls Disclosure Statement. In the event and to the extent thai any
provision of this Plan is inconsistent with any provision of the Disclosure Statement, the
provisions of this Plan shall control and take precedence.

0. Governing Law. Except 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 comnection with this Plan {(except as otherwise sel forth in those
agreements, in which case the governing law of such agreements shall control) and, with respect
to the Debtors incorporated in Delaware, corporate governance matiers 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 Debior.

P. Notices. Any notices or requests of the Debtors or the Liquidating Trust by
parliés in interest under or in connection with the Plan shall be in writing and served either by (i)
certified mail, retum receipt requested, postage prepaid, (i) hand delivery or (iii) reputable
overnight delivery service, all charges prepaid, and shall be deemed to have been given when

received by the following parties:
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If to the Debtors:

’Melveny & Myers LLP
Attn: Suvzanne Uhland, Esqg.
275 Battery Street

San Francisco, CA 94111

and

Richards, Layton & Finger, P.A.
Attn: Mark D. Collins, Esq.
One Rodney Square

Box 551

Wilmington, DE 19899

If to the Liquidating Trust or the Liquidating Trustee:
To the persons indicated in the notice provisions of the Confirmation Order.

Q. Filing of Additional Documents. On or before “substantial consummation™ (as
such term is defined in section 1102(2) of the Bankruptcy Code) of this Plan, the Plan
Proponents may file with the Bankruptcy Court such agreements or other documents as may be
necessary or appropriate and further evidence the terms and ¢onditions of this 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 execut‘ion 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.

8. 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.

N Yinal Decree. Once any of the Estates has been fully administered, as referred to

in Bankruptey Rule 3022, the Liquidating Trust or another party, as the Bankruptcy Court shall
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designate in the Confirmation Order, shall file a motion with the Bankruptcy Court to obtain a
Final Decree to close the Chapter 11 Casc of the applicable Estate(s).
ARTICLE 16.
CONFIRMATION REQUEST

‘The Plan Proponents hereby request confirmation 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.

BA PTCY RULE 9019 REQUEST AND, TO EXTENT REQUIRED, REQUEST
PURSUANT TO BAN PTCY CODE SECTIONS 105(A) AND 1123(AY5
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 extent
required, the Plan Proponents hereby request confirmation of this Plan based on the partial
substantive congolidation of the Debtors pursuant to sections 105(a) and 1123(a)(5) of the
Bankruptcy Code.

Dated: Wilmington, Delaware Respectfully submitted,
April 23, 2008
NEW CENTURY FINANCIAL
CORPORATION, on behalf of the Debtors and
Debtors-in-Possession

/s! Holly Etlin

By: Holly Etlin

its: Chief Executive Officer, President and
Chief Restructuring Officer

OFFICIAL COMMITTEE OF UNSECURED
CREDITORS

/s/__Donald A. Workman

By: Donald A. Workman, Esq.

Counsel for Fidelity National Information
Services, Inc. (Co-chair)
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Exhibit 1 - Assumption Schaedule

Out of any abundance of caution the Debtors have listed eritical documeants and agreements on this
schedule. The listing of a document or agreament oh this scheduie shall not constitute an admission by
tha Debtors that such document or agreement is (a) an executory contract or unexpired lease or that the
Debtors have any liabifity thereunder; or (b} that the document or agreement was entered into prepetition
and therefore subjact to section 265(a) of the Bankruptey Code, The Debtors intend to assume all
agreements not previously rejected the primary purpose of which Is the perpetual licensing of intellectual
property rights fram third partles and for which no cure amourd is owed by the Debfors, Examples
Include, but are not fimited to, those agreements with Microsoft, Lawhase and Legato.

Part A.I Contracts

Contract Gure Amount
Sarvices Agresment dated as of Dacember 20, 2007 by and among Mew Century $0
Mortgage Corporsllon and ACS Commercial Solations.

Eplcar Softwars Comoration Maintenanca / Support Ranswal Progrem deted as of §a

July 1, 2007 by and betwean Epicer Software Corporation and New Century

Martgage Corp,

Reecords Managemenl and Data Protection Service Agreements and Customer 0

" |Agreements dated as of various dates by and batwaen Iran Mountaln Information
Management [ne. ("roh Mountain™, its predecessor companies and New Century
Mortgage Corporation, Homa 123 Corporation, Naw Cantury Financlal Comporation,
ale, for hardcopy storage and tape storage accounts numbered: 01222.0FX031,
01222.0CF310, 01222.0FX578, 01222.00L322, 01222003420, 04311.0H0929,
04311.0H5450, 01422 00PO64, 44114044075, 44113.0471202 441140572713

Fark Place Short Term Lease dated as of January 22, 2008 by and among Magulra 50
Propertles - Park Piace, 11 C and New Century Financlal Carporatlon.

Agreemont betwean Data-Link Systerms, LG and New Cenlury Morigage %0
Corporation dated as of July 5, 2007 (the Agreement"}, Amendment No. 1 dated as
of April _ 2008, and Faabure Addandum dalad as of Jarary 3. 2008

Onbase Online Hosted Solution Agreement dated az of Jenuary 7, 2008 by and $0
|betwsen Hyland Softwars, Inc. and New Cantury Financlal Corporatian,

Authorizalion and Agreement for Cash Managemenl Services dafed as of 50
712372003 by and betwaan New Gentury Maorinage Corporation and Union Bank of
Califormia, N.AL and the Security Agreamant dated as of 310/2005 by and batween -
New Contury Mortgage Corporation and Unlon Bank of Califormnla, N.A.

Lettar Agraameant and prica llst deled os of March 21, 2008 by and between Bekins $0
Moving Solutions and New Century Mortgage Corporation.




Part B. Insurance Policles

TYPE OF POLICY | Garrler POLICY #
COMMERGIAL LIABILITY
General Liability Fidelity & Deposit Co. of Maryland CPO213762802
Umbrella AL, GL & REQ Fidelity & Daposit Co. of Maryland UMBS13782
Auito Liability - Fidetity & Dapeslt Co. of Maryland CAPDO16BT2
Property / Flood Fldefity & Daposit Co. of Maryland FIAT002282
General Liability Fidality & Deposlt Co. of Maryland FIA 100256503
Umbrelia AL, GL & REQ Fldelity & Daposit Co. of Maryland LIMB 5344245
Ganeral Liabitity Fidelity & Deposit Co. of Maryland FIA 1002565
Umbrella AL, GL & REQ Fidelity & Deposit Co. of Maryland UMB 5344245
t3aneral Liabillty Great Morthem ihe {Chubb) 5397736 LAO
Umbrsglla AL, GL & REQ Federal Insurance Co. (Chubb) TH77-03-85
General Ulability Groat Nartharn Ins (Chubly) 35397738 LAQ
Umbralla AL, GL & REQ Fedaral iInsurance Co. {Chubb) 7977-03-35
Genaral Liahility Graat Morthern Ing (Chubb) 36397736 LAQ
Umbralla AL, GL & REQ Faderal insurance Co. (Chubb) To77-03-35
Genarzl Liabiity Cantennial Insurance Company 497-40-20-82
DIRECTORE & OFFICERS
Amarican Intermationsal Specladty Lines
Run Off Program Instrance Company [AISLIC) B672-43-B5
Run Gff Program Aca American Insurance Company DOX (532166120A-002
Run Off Program Lloyds of London FOOGD4467
Run OF Program Axis Reinsurance Company RNNT27183
Rur O Program Star Excass Uabllity Insuranca Co. 4121807
Run O Program Amerlcan Inlamnational Group, Ine. {AIG) 713-23-1%
Run O Program Lloyds of Londan JFOOB04994
Run Off Program A8 Amorican Insuranca Company DOXGE21661338001
Run Off Pragram Axis Reinsurance Company RNN727184
Run Off Program Liberty Mututal Insurgnee Company 073551-016
Run Off Program Navigators [nsurance Company NYDGDOL1495T TNV
Run Off Frogram Arch Insurance Company AIDOO1B08B-00
Run Off Frogram CHNAlnsurance Company 287036031
Run Off Frogram Navigators Insurance Company NYOSDOL149583NV
Go Forward (Execs & Organization) |AIG 133582
3o Forward (Execs & Organization) |U_B. Speclally Ins. Co. (HCC Gilobal) 14-MGEU-07-A14285
FPrimary Layor AISLIC 672-43-85
2nd Excess Layer Ace Amercan Insurance Company DOX G2166120A-002
3rd Excess Layer Lloyds of London FLIDB04AET
4th Excess Layer Axiz Reinsurance Company RENTE7183




TYPE OF POLICY Carrier POLICY ¥
fth Excass Layar Star Excess Liability Insurance Co. 4121907
Gth Excess Layer XL Speclalty Insurance Company ELU0SZ00606
7th Excess Layer Lloyds of London FR06045954
Bith Excess Layer Ace American Insurance Company DOXG21667338001
9th Excess Layer Axis Relnsurance Company RNNTZ7184
1ith Excass Layar Libarty Mutual Insurance Gornpany 73551016
11th Excess Layer Navigetars Insurance Company NYOEDOL 14857 TNV
IDLEd Gotschall Only Hartford Insurance Company 00DATZ3401506
Indepdandent Directors Liability Arch, CNA. B Navigators Varlous

Philadelphia indemnity Insuranca Co.

Primary Layer Libarty Mutua! Insurance Company LNE-B71-073551-012
2nd Excess Layer Houston Casually Company [Global) 24-MG-03-A2237
3rd Excess Layer Laxington Insurance Company 1620532

4th Excess Leyer Breenwich Insurance Company ELU 82588-02

ath Excess Layer Kemper insurance Company(Lumbermans) |3DY 016540 01

6th Excess Layer XL Insurance (Bermuda) XLD +0-06782-01
Fih Excess Layer Allicd World Asgurance Company Cno1166

&th Exceszs Layer Lloyds of London L2CX068

Oth Excess Layar Philadalphla neurancs Companies PHED037932

10ih Excass Layer Rayal & Sunalllance HS 611787

Primary Layar Libarty Mutual Insurance Company LNE-B71-073551-013
2nd Excess Layer Houston Casualty Company (Global) 24-MG-03-A2237
Jrd Excass Layer Lexinglon fnsurance Company 1620618

4th Excess Layar XL Inzurance Company EXT1010908

5th Extvess Layer Sheffield Insurance Company EANGDABED
{6th Excess Layer lllinods Unkon Insorance Cormpany DOXG216562666001
7th Excess Layer XL Insuranca Company XLD+O-0678202

8th Excess Layer AWA Company C001152002

9ih Excess Layer Lioyds of London FO0428008

10th Excess Layer Philadelphia insurance Companies PHSD056426
Primary Layar Amarican Intarnational Graup, Inc, (ANG) 408-51-35

Exoess Layer Houston Casually Compaty 14-MGLU-0R-A16485

EMPLOYMENT PRACTICES LIABILITY
Employment Practices Max Ra $2575-1330-EPL|-2D08
Employmeni Praclices Max Ra TT47-T52-EPLI-Z005
Employment Practlces Max Re 4256-359-EPLI1-2004
Employee Commeradlal Crima Travelars Casualty & Surety Company 104011838
FIDUCIARY LIABILITY

Run Off Frogram Philadalphia Indemnity Insurange Co, PHSD213056
Fidiciary Liabllity Philadelphia indemnaity Insurance Co. PHSDZ218056
Fidiglary Liahility FPHED{ 14807




TYPE OF POLICY Carrler POLICY &
MORTCAGE BANKERS BOND
Primery Coverage |Bankers Insurance Senices MBB-05-00071
Primary Coverage Bankers Insurshge Sorvices MBB-03-00002
SERVICING INGURANCE

Flood Lioyds of London 1016-3253

Wind Linyds of London 1770-3253

Firg & Liablity Safaco MIP7GS3681A

Fire & Liakbility Safeco MEH77106818
MBH77105488

Fira & iablity Safeco MIFTA553565A

Fira & Liabbity Safsco MIH7T1064B6

Firg & Liablliy Safaco MIHi 7108616

WORKERS COMP

WC24921601
wo24g218177

Workears Comp Valley Forge Insurance Co (CNA) WC249216373
WC249221914
WC245221928

Workars Comp Valley Forge Inguranca Co {CNA} WC249221900

ACE Amarican Insurance Company - claims
Workers Comp administerad by ESIS WLRCA43981547
ACE American Insurance Company - clalms

Workers Comp adminisferad by ESIS WL RCA444398124
TRJUB1TE1B361067
TC2JUB1761R46507 for

Workers Gomp

Travelers Paid Loss Oacuneance

AZ, MA, DR and WI




EXHIBIT B




EPD/ BREACH PROTOCOL'

L EPDY/FPT} Claims.

A.  Methodology,

EPD and FPD Claims are Claims based on a provision in a loan purchase

agreement that oblipated a Debtor to repurchase a loan if the borrower defaulted on his or her
first loan payment after the loan was sold (a8 First Payment Default or “FPD”) or defaulted on a
payment duc within a period of time (usually 30 or 60 days) after the loan was sold (an Early
Payment Defanlt or “EPD’). Loan purchase agreements varied as to whether the EPD/FPD
provision was set forth ag a standalone provision of the loan sale agreement or wag styled as a
representation or warranty. A Claim based on either is treated as an EPD/FPD Claim for
purposes of the protocol.

Each Creditor that establishes a valid EPD or FPD under the applicable loan
purchasc agrcement will receive a distribution in the Plan premised upon damapes assessed
based upon the borrower payment history and the unpaid principal balance (“*UPB”) for the loan,
in both cases measured as of August 31, 2007, according to the following grid:’

. Current: (% of UPB

- 31 -- 60 days delinguent: 15% of UPB

. 61 -- 90 days delinquent: 20% of UPB

» 91 or more days delinquent: 30% of UPB

- Borrower in bankruptey: 35% of UPB

! Capitalized terms not defined herein shall have the meaning given to them in the Joint Chapter 11 Plan of
Liquidation of the Debtora and the Official Committes of Unseeured Creditors Dated as of February 1, 2008,

? The applicable category that would lead to the hiphest caleulation takes precedence. For exarnple, if as of 8/31/07
a loan was 61 days delinquent and the bortower was in bankruptey, the applicable percentage is 35% of UPB.

LAY 1144420.8



|
- In foreclosure®: 40% of UPR

. Real estate owned (including liquidations of such real estate }(“REO"):
45% of UPB

If the Creditor sold the loan pritﬁ' 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 of foreclosure.

If subsequent to the sale of the ivan by a Debtor and prior to August 31, 2007, the
botrower and the owner of a loan agreed to modify the payment (principal or interest) terms 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 EPD/FPD Claim and to apply the grid,
cach EFL/FPD claimant must provide to the Debtors information set forth in questionnaire for
loans on which it asserts an EPD/FPD claim. This information includes:

. The payment history for each loan for which an EPD or FPD is asserted in

electronie format, including ide:nﬁﬁcation of the payment 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 EFD/FPD payment

* In foreclosure means that the period sct in a notice of intent to foreclose during which the borrowor has the ability

-9
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provisions (note: the length of time for EPD} and FPL) claims varied among

the master loan purchasc agreements).

II. BREACH CLAIMS,

A, Meihodology.
The damages resulting from breach Claims will be calculated based upon the

simplifying assumptions that; (i) 1.5% of the loans in any pool will at some point be subject to a
breach that would have caused the selling Debtor to have repurchased the loan, (ii) the
“seasoning” of loans will be 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 Quarter % Incidence Damages

2007 1Qt }.500% 0.450%
2006 4 Qtr 1.200% 0.360%
2006 Qi 1.120% 0.336%
2006 2 Qtr 0.850% 0.255%
2006 1Qtr 0.680% 0.204%
2005 4Qtr 0.530% 0.159%
2005 3Qtr 0.360% 0.108%
2005 2 Qir 0.180% 0.054%
2005 1Qtr 0.140% 0.042%
2004 4 Qi 0.100% 0.030%
2004 3Qtr 0.085% 0.026%
2004 2 Qtr 0.065% 0.020%
2004 1Qt 0.060% 0.018%
2003 4 Qr 0.053% 0.016%
2003 3 Qi 0.045% 0.014%
2003 2 Qr 0.035% 0.011%
2003 10 0.025% 0.008%
2002 4 Ot (.022% 0.007%
2002 3 Qtr 0.018% 0.005%
2002 2.Qtr 0.015% 0.005%
2002 1 Qtr 0.012% 0.004%
2001 and Earlier 0.006% 0.002%

to bring the loan current has expired.

LA3:1144420.%



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 be multiplied by 1.5667.

Damages, for purposes of distributions under the Plan, will be measured by
applying the percentage factor in the final column of this table against the
August 31, 2007 UPB of the loans purchased from a Débtnr; provided, however, that in no case
will the damage calculatior 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 démage 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.
T.oans that were paid-in-full or repurchased or replaced by one of the Deblors shall not be
mmcluded in measuring the applicable UPB,

B. Interaction with EPD/FPD Claims.

EPD/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, that loan’s UPB as of August 31,
2007 will be subtracted from the pool of loans for which breaches are computed.

This methodology is designed to avoid the need to resolve disputes over
individual breach claims thal arc prescntly 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 i the future; both types of breaches are subsumed within the statistical analysis set

forth above.

T.AZ3:1144420.8



II.  Information.

In order to receive a distribution under the Plan, each Holder of an EPD/Breach
Claim mugt supply information to the Debtors that enables the Debtors to calculate the damages
that result from this protocol and to ensure that multiple creditors are not asserting overlapping
claims. That information will be set forth in a ﬁuestionnaire 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 EPD/Breach Claims, the Debtors' Estates, and/or the

Liguidating Trust may have against each other,

LAY 144420.8



Exhibit C

Allocation of Joint Administrative Expense Shares

The Joint Administrative Expense Shares of Access Lending, the Holding Company Debtors,
and the Operating Debtors are as follows:

Debtor Group April 2, 20007 through April 28, 2007 through
B April 27, 2607" Effective Date
Access Lending 0.7%" N 0%
Holding Company Debtors 224% 22.6%
Operating Debtors 76.8% o 77.4%

' If Access Lending is removed from the Plan pursuant to Article 8.1.7 of the Plan, then the Joint
Administrative Share allocations set forth in this Exhibit C to the Plan for the period from April 28, 2007
through the Effective Date shall alzo 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 Operating 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
Lending during the Chapter 11 Cases.

* This allocation is subject to Article 10.F.4 of the Plan.

. LA3:1145098.4





