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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 

 
In re: 
 
RESIDENTIAL CAPITAL, LLC, et al.,  
 
    Debtors. 

) 
) 
) 
) 
) 
) 
) 

 
Case No. 12-12020 (MG) 
 
Chapter 11 
 
Jointly Administered 
 

 
NOTICE OF DEBTORS’ MOTION FOR THE ENTRY OF AN ORDER 

EXTENDING THEIR EXCLUSIVE PERIODS TO FILE A  
CHAPTER 11 PLAN AND SOLICIT ACCEPTANCES THEREOF 

PLEASE TAKE NOTICE that on August 23, 2012, the Debtors and Debtors in 

possession in the above-captioned cases (collectively, the “Debtors”) filed the attached Debtors’ 

Motion for Entry of an Order Extending Their Exclusive Periods to File a Chapter 11 Plan and 

Solicit Acceptances Thereof (the “Motion”) with the United States Bankruptcy Court for the 

Southern District of New York (the “Bankruptcy Court”).  A hearing to consider the Motion is 

scheduled for September 11, 2012 at 10:00 a.m. (prevailing Eastern Time) before the 

Honorable Martin Glenn, United States Bankruptcy Judge, in Courtroom 501 at the Bankruptcy 

Court, One Bowling Green, New York, New York 10004. 

PLEASE TAKE FURTHER NOTICE that any objection to the Motion must be 

in writing, conform to the Federal Rules of Bankruptcy Procedure, the Local Bankruptcy Rules 
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ny-1055522  

for the Southern District of New York, and the Notice, Case Management, and Administrative 

Procedures approved by the Bankruptcy Court [Docket No. 141], be filed electronically by 

registered users of the Bankruptcy Court’s electronic case filing system, and be served, so as to 

be received no later than September 4, 2012 at 4:00 p.m. (prevailing Eastern Time), upon (a) 

counsel for the Debtors, Morrison & Foerster LLP, 1290 Avenue of the Americas, New York, 

NY 10104 (Attn: Gary S. Lee, Lorenzo Marinuzzi and Todd Goren); (b) the Office of the United 

States Trustee for the Southern District of New York, 33 Whitehall Street, 21st Floor, New York, 

NY 10004 (Attn: Tracy Hope Davis, Linda A. Riffkin and Brian S. Masumoto); (c) the Office of 

the United States Attorney General, U.S. Department of Justice, 950 Pennsylvania Avenue NW, 

Washington, DC 20530-0001 (Attn: US Attorney General, Eric H. Holder, Jr.); (d)  Office of the 

New York State Attorney General, The Capitol, Albany, NY 12224-0341 (Attn: Nancy Lord, 

Esq. and Enid N. Stuart, Esq.); (e) Office of the U.S. Attorney for the Southern District of New 

York, One St. Andrews Plaza, New York, NY 10007 (Attn: Joseph N. Cordaro, Esq.); (f) counsel 

for Ally Financial Inc., Kirkland & Ellis LLP, 153 East 53rd Street, New York, NY 10022 (Attn: 

Richard M. Cieri); (g) counsel to Barclays Bank PLC, as administrative agent for the DIP lenders, 

Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New York, New York 10036 

(Attn: Ken Ziman and Jonathan H. Hofer); (h) counsel for the committee of unsecured creditors, 

Kramer Levin Naftalis & Frankel LLP, 1177 Avenue of the Americas, New York, NY 10036 

(Attn: Kenneth Eckstein and Douglas Mannal); (i) counsel for Nationstar Mortgage LLC, Sidley 

Austin LLP, One South Dearborn, Chicago, Illinois 60603 (Attn: Jessica C.K. Boelter); 

(j) Internal Revenue Service, P.O. Box 7346, Philadelphia, PA 19101-7346 (if by overnight mail, 

to 2970 Market Street, Mail Stop 5-Q30.133, Philadelphia, PA 19104-5016); and (k) Securities 
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and Exchange Commission, New York Regional Office, 3 World Financial Center, Suite 400, 

new York, NY 10281-1022 (Attn: George S. Canellos, Regional Director).  

PLEASE TAKE FURTHER NOTICE that if an objection to the Motion is not 

timely filed and served, the Bankruptcy Court may enter an order granting the relief requested in 

the Motion without further notice or opportunity to be heard afforded to any party. 

Dated:  August 23, 2012 
 New York, New York  

   
 

/s/ Gary S. Lee  
Gary S. Lee 
Lorenzo Marinuzzi 
Todd M. Goren 
MORRISON & FOERSTER LLP 
1290 Avenue of the Americas 
New York, New York 10104 
Telephone: (212) 468-8000 
Facsimile: (212) 468-7900 
 
Counsel for the Debtors and  
Debtors in Possession 
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TO THE HONORABLE MARTIN GLENN 
UNITED STATES BANKRUPTCY JUDGE: 
 

The debtors and debtors in possession in the above-captioned cases (collectively, 

the “Debtors”)1, hereby move (the “Motion”) for the entry of an order (i) extending the exclusive 

period during which only the Debtors may file a Chapter 11 plan by nine months, and (ii) 

extending the period during which the Debtors have the exclusive right to solicit acceptances 

thereof by 60 days following the expiration of such period.  In support of this Motion, the 

Debtors respectfully state as follows: 

PRELIMINARY STATEMENT 

1. On May 14, 2012, the Debtors commenced these unprecedented Chapter 11 cases.  

The administration of these cases has not been a simple task, yet the Debtors have achieved 

many of their goals set at the onset of these cases.  The majority of the Debtors’ time and 

resources have been devoted to completing the transition to operating under Chapter 11 and 

maximizing the value of their assets in order to consummate sales of a substantial portion of 

those assets that is expected to yield approximately $4 billion, and all while being inundated 

with contested matters, as well as hundreds of requests for information regarding the impact of 

these Chapter 11 cases.  

2. The sheer magnitude of matters have required and continue to require 

considerable and continuing efforts on the part of the Debtors and their professionals to address 

the many complex issues and problems that are presented by these cases.  Nonetheless, since the 

filing of these Chapter 11 cases, the Debtors have achieved remarkable progress.  As one of the 

largest mortgage companies in the United States, the Debtors’ main lines of business include 

                                                 
1 The names of the Debtors in these cases and their respective tax identification numbers are identified on Exhibit 1 
to the Affidavit of James Whitlinger, Chief Financial Officer of Residential Capital, LLC, in Support of Chapter 11 
Petitions and First Day Motions (the “Whitlinger Affidavit”) [Docket No. 6]. 
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mortgage loan servicing and mortgage loan origination.  Despite the filing of these Chapter 11 

cases, the Debtors have continued to successfully run their businesses, even in the face of the 

additional challenges brought on by a bankruptcy.  Additionally, at the onset of these cases, the 

Debtors set out to remain a leader in mortgage loan modifications, an industry standard 

implemented following the dramatic collapse of the housing market in 2008.  These lofty goals 

– of remaining an industry leader in all aspects of the business – have been met by the Debtors 

with success.    

3. Also noteworthy is the Debtors’ having remained in compliance with certain 

prepetition settlements that were the result of investigations carried out by certain governmental 

agencies.2  The Debtors’ have continued to satisfy all of their requirements under the 

Government Settlements.  The Debtors’ ability to comply with the various obligations under the 

Government Settlements is key to the sale of their assets. 

4. Much of the aforementioned progress has been driven by the goal of 

consummating a sale of the Debtors’ assets.  When the Debtors’ embarked on these Chapter 11 

cases, Nationstar Mortgage LLC (“Nationstar”) was the pre-negotiated stalking horse bidder for 

the sale of the Debtors’ mortgage loan origination and servicing businesses (the “Platform 

Sale”), and Ally Financial Inc. (“AFI”) was the proposed stalking horse bidder for the sale of 

the Debtors’ “legacy” portfolio consisting mainly of mortgage loans and other residual financial 

                                                 
2 On April 13, 2011, as a result of an examination by the Federal Reserve, the FDIC, Residential Capital, LLC 
(“ResCap”) and GMAC Mortgage (“GMAC”) and certain non-debtor affiliates entered into a consent order (the 
“Consent Order”).  The Consent Order requires ResCap and GMAC to make improvements to various aspects of 
their residential mortgage loan servicing business and to undertake a risk assessment of their mortgage servicing 
operations.  On February 9, 2012, AFI, ResCap and certain other Debtors, along with the four largest servicers of 
mortgage loans in the United States, reached an agreement in principle with the federal government, forty nine State 
Attorneys General, and forty eight state banking departments that resolved most potential claims of the government 
parties arising out of origination and servicing matters and foreclosure matters (the “DOJ/AG Settlement”).  On 
February 9, 2012, AFI and ResCap agreed with the Federal Reserve Board on a civil money penalty related to the 
same activities that were the subject of the DOJ/AG Settlement (the “Civil Penalty,” collectively with the Consent 
Order and DOJ/AG Settlement, the “Government Settlements”). 
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assets (the “Legacy Sale,” together with the Platform Sale, the “Asset Sales”). Following intense 

negotiations, Berkshire Hathaway Inc. replaced AFI as the stalking horse bidder for the Legacy 

Sale and Nationstar raised its bid for the Platform sale, increasing the collective purchase price 

by $175 million.  Another mark of the tremendous progress of these cases.  

5. Moreover, the Debtors have worked diligently and in good faith with institutional 

investors negotiating a settlement of an allowed claim of up to $8.7 billion against certain 

Debtors, to be offered and allocated amongst certain securitization trusts in accordance with two 

settlement agreements.3  Likewise, the consensual scheduling order negotiated with the 

investors and trustees (the “RMBS Investors”) relating to the settlement and Asset Sales was the 

result of intense negotiations between the parties and should clear the way for a largely 

consensual sale hearing with such parties.  

6.  The Debtors also filed these cases with support for a pre-arranged plan that 

incorporates a settlement with AFI (the “AFI Settlement”).  The Debtors continue to believe that 

such a plan is in the best interest of the Debtors’ estates.  Since the appointment of Arthur J. 

Gonzalez as examiner (the “Examiner”) in these cases, the Debtors have endeavored to 

cooperate with the Examiner in all aspects of his investigation.  The Debtors’ anticipate that 

such cooperation will result in a fair and efficient investigation.  The Examiner is reviewing a 

number of significant transactions with AFI and the AFI Settlement, incorporated in the 

proposed plan, which will likely impact negotiations between and among the stakeholders in 

these cases.  Because the Court has made it clear that the Debtors will not be permitted to solicit 

votes on any plan until the investigation is complete, the Debtors are requesting a nine month 

extension of their exclusive period to file a Chapter 11 plan and solicit acceptances of such plan, 

                                                 
3 On August 15, 2012, the Debtors file the Debtors’ Supplemental Motion Pursuant to Fed. R. Bankr. P. 9019 for 
Approval of RMBS Trust Settlement Agreements [Docket No. 1176]. 
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without prejudice to seek further extensions thereof.  Given the substantial progress the Debtors 

have made in the early stages of these cases and the impact of the Examiner’s investigation on 

the Debtors’ ability to prosecute a plan, the proposed extension is reasonable.  

7. There is still much work to be done to file and seek confirmation of a Chapter 11 

plan.  The Debtors anticipate that such time will be well spent working cooperatively with their 

key parties in interest in working towards a consensual Chapter 11 plan.  

JURISDICTION 

8. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334.  This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).  Venue is 

proper pursuant to 28 U.S.C. §§ 1408 and 1409.   

BACKGROUND 

9. On May 14, 2012 (the “Petition Date”), each of the Debtors filed a voluntary 

petition with the Court for relief under Chapter 11 of the Bankruptcy Code.  The Debtors are 

managing and operating their businesses as debtors in possession pursuant to Bankruptcy Code 

sections 1107(a) and 1108.  These cases are being jointly administered pursuant to Bankruptcy 

Rule 1015(b).  No trustee has been appointed in these Chapter 11 cases. 

10. On May 16, 2012, the United States Trustee for the Southern District of New 

York (the “U.S. Trustee”) appointed a nine-member official committee of unsecured creditors 

(the “Creditors’ Committee”). 

11. On June 20, 2012, the Court directed that an examiner be appointed [Docket No. 

454], and on July 3, 2012, the Court approved Arthur J. Gonzalez as the Examiner [Docket No. 

674]. 
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12. On July 27, 2012, the Court entered an Order Approving Scope of Investigation 

of Arthur J. Gonzalez, Examiner [Docket No. 925] (the “Examiner Investigation Order”), 

including the issuance of a report (the “Examiner’s Report”). 

13. On the Petition Date, the Debtors filed the Sale Motion4, and on June 28, 2012, 

the Court entered an order approving the sale and bid procedures for the sale of the Debtors’ 

assets [Docket No. 62]. 

14. The Debtors are a leading residential real estate finance company indirectly 

owned by AFI, which is not a Debtor.  The Debtors’ primary and most valuable business 

operations consist of servicing mortgage loans for investors, including loans originated by the 

Debtors, the Debtors’ non-debtor affiliate, Ally Bank, and other third parties.  As of March 31, 

2012, the Debtors were the fifth largest servicer of residential mortgage loans in the United 

States, servicing over 2.4 million domestic mortgage loans with an aggregate unpaid principal 

balance of approximately $374.2 billion.  In addition, prior to the Petition Date, the Debtors and 

their non-debtor affiliates, including Ally Bank, were collectively the tenth largest originator of 

residential mortgage loans in the United States, producing approximately $56.3 billion and $8.6 

billion in loan origination volume during the year ended December 31, 2011 and the three 

months ended March 31, 2012, respectively.   A more detailed description of the Debtors, 

including their business operations, their capital and debt structure, and the events leading to the 

filing of these bankruptcy cases, is set forth in the Whitlinger Affidavit.   

                                                 
4 Debtors’ Motion Pursuant to 11 U.S.C. §§ 105, 363(b), (f) and (m), 365 and 1123 and Fed R. Bank. P. 2002, 
6004, 6006 and 9014 for Order: (A)(I) Authorizing and Approving Sale Procedures, Including Break-Up Fee and 
Expense Reimbursement; (II) Scheduling Bid Hearing and Sale Deadline; (III) Approving Form and Manner of 
Notice Thereof and (IV) Granting Related Relief and (B)(I)  Authorizing the Sale of Certain Assets Free and Clear 
of Liens, Claims, Encumbrances, and Other Interests; (II) Authorizing and Approving Asset Purchase Agreements 
Thereto; (III) Approving the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases 
Related Thereto; and (IV) Granting Related Relief (the “Sale Motion”) [Docket No. 61]. 
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RELIEF REQUESTED 

15. The Debtors hereby move the Court, pursuant to section 1121(d) of the 

Bankruptcy Code, for an order: (a) extending the period of during which the Debtors have the 

exclusive right to file a Chapter 11 plan (the “Exclusive Plan Period”) by nine months and (b) 

extending the period during which the Debtors have the exclusive right to solicit acceptances 

thereof (the “Solicitation Period” and together with the Exclusive Plan Period, the “Exclusive 

Periods”) approximately 60 days after the expiration of the Exclusive Plan Period, as extended.  

16. Prior to the Petition Date, the Debtors obtained support from AFI, holders of 

Residential Capital, LLC’s (“ResCap”) junior secured notes (the “JSBs”) and the RMBS 

Investors for a restructuring plan premised upon the Asset Sales and the AFI Settlement.   

17. Over the course of these Chapter 11 cases, the Debtors have worked diligently 

with parties in interest to create a Chapter 11 plan that maximizes value for stakeholders.   

18. However, as discussed in more detail below, because the outcome of the 

Examiner’s investigation is a predicate to any Chapter 11 plan, additional time is needed to 

complete a Chapter 11 plan.  Currently, the Exclusive Plan Period expires on September 11, 

2012, and the Exclusive Solicitation Period expires on November 10, 2012.  The Debtors submit 

that an extension of the Exclusive Periods as requested herein is necessary and appropriate to 

finalize and seek confirmation of a Chapter 11 plan after the Examiner’s investigation is 

complete. 

BASIS FOR THE RELIEF 

19. Sections 1121(b) and (c) of the Bankruptcy Code provide, respectively, that a 

debtor has the exclusive right to propose a Chapter 11 plan for the first 120 days of a Chapter 11 

case and the exclusive right to solicit votes for its plan for an additional 60 days.  

12-12020-mg    Doc 1248    Filed 08/23/12    Entered 08/23/12 19:18:01    Main Document  
    Pg 12 of 21



 

7 
ny-1054288  

20. Section 1121(d) of the Bankruptcy Code provides that the Court may, “for cause,” 

extend these periods: “[o]n request of a party in interest…and after notice and a hearing, the 

Court may for cause reduce or increase the 120-day period or the 180-day period referred to in 

this section.”  11 U.S.C. § 1121(d)(1).  However, the 120-day period “may not be extended 

beyond a date that is 18 months after the [petition] date” and the 180-day period “may not be 

extended beyond a date that is 20 months after the [petition] date.”  11 U.S.C. § 1121(d)(2). 

21. A decision to extend exclusivity for “cause” is a fact specific inquiry and the 

Court has broad discretion in doing so.  In re Borders Grp., Inc., 460 B. R. 818, 821-22 (Bankr. 

S.D.N.Y. 2011) (in granting an 120 day extension, this Court noted that “The determination of 

cause under section 1121(d) is a fact-specific inquiry and the court has broad discretion in 

extending or terminating exclusivity”)5; In re Adelphia Commc’ns. Corp., 352 B.R. 578, 586 

(Bankr. S.D.N.Y. 2006).  Although the Bankruptcy Code does not define “cause,” legislative 

history indicates that “cause” is intended to be a flexible standard that balances the competing 

interest of a debtor and its creditors.  See H.R. Rep. No. 95-595 at 231, 232 (1978), reprinted in 

1978 U.S.C.C.A.N. 5963, 6191.  This flexibility is intended to give a debtor an adequate 

opportunity to stabilize its business operations at the outset of the case and to then negotiate a 

plan with its creditors.  See In re Ames Dep’t Stores Inc., 1991 WL 259036 at *3 (S.D.N.Y. 

Nov. 25, 1991) (“The purpose of the Bankruptcy Code’s exclusivity period is to allow the 

debtor flexibility to negotiate with its creditors.”)6.   

22. Furthermore, a number of courts, including this Court, have identified factors to 

consider when determining whether “cause” exists to increase a debtor’s exclusivity period.  

The factors considered include: 

                                                 
5 This Court further extended the Borders’ exclusive period to file a Chapter 11plan by an additional 90 days.  
6 A copy of this decision is attached hereto as Exhibit 3.  
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(a) the size and complexity of the case; 

(b) the necessity for sufficient time to permit the debtor to negotiate a plan of   
reorganization and prepare adequate information; 

 
(c) the existence of good faith progress toward reorganization; 

(d) the fact that the debtor is paying its bills as they become due; 

(e) whether the debtor has demonstrated reasonable prospects for filing a viable 
plan; 

 
(f) whether the debtor has made progress in negotiations with creditors; 

(g) the amount of time which has elapsed in the case; 

(h) whether the debtor is seeking an extension of exclusivity in order to pressure 
creditors to submit to the debtor’s reorganization demands; and 

 
(i)  whether an unresolved contingency exists.   

In re Borders Grp., Inc., 460 B.R. at 822 (citing In re Adelphia Commc’ns Corp., 352 B.R. at 

587); In re Lionel L.L.C., 2007 WL 2261539 at *6 (Bankr. S.D.N.Y. 2007).7  

23. Not all of these factors are relevant in every case, and a finding that any one of 

these factors exists may justify extending a debtor’s exclusive periods.  See In re Express One 

Int’l, 194 B.R. 98, 100 (Bankr. E.D. Tex. 1996) (relying on four factors in determining that 

cause existed to extend exclusive periods); In re Interco, Inc., 137 B.R. 999, 1001 (Bankr. E.D. 

Mo. 1992) (the existence of four factors supported allowing the debtors to retain exclusivity).  

As expanded below, the facts and circumstances of these Chapter 11 cases satisfy the foregoing 

factors and demonstrate that sufficient cause exists to grant the Debtors’ requested extensions of 

the Exclusive Periods.  

                                                 
7 A copy of this decision is attached hereto as Exhibit 3.  
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A. The Requested Extension of the Exclusive Periods is Justified by the Size and 
Complexity of the Debtors’ Chapter 11 Cases 

24. The size and complexity of a debtor’s case alone may constitute cause for 

extension of a debtor’s exclusive period to file a plan.  “[I]f an unusually large company were to 

seek reorganization under Chapter 11, the Court would probably need extra time in order to 

allow the debtor to reach an agreement.”  H.R. Rep. No. 95-595, at 231, 232, 406 (1978), 

reprinted in 1978 U.S.C.C.A.N. 5787, 6191, 6362.   

25. These Chapter 11 cases, which involve 51 Debtors that constitute a large and 

extremely complex organization, are unquestionably amongst the largest and most complex 

cases ever filed and thus easily satisfy this factor, which alone justifies an extension of the 

Exclusive Periods.  As noted above, the Debtors and their non-debtor affiliates operate the fifth 

largest mortgage servicing business and the tenth largest mortgage origination business in the 

United States.  The Debtors’ schedules list over $14 billion in assets and over $20 billion in 

liabilities.  The Debtors were parties to numerous complex commercial relationships and 

anticipate that thousands of claims will be filed in these cases.8  

26. A review of the docket reveals the substantial and significant activity by the 

Debtors.  To date, over 1,100 docket entries have been recorded.  Numerous complex motions 

have been heard by this Court.  See In re Borders Grp., Inc., 460 B.R. at 823 (citing In re 

McLean Indus., 87 B.R. 830, 831 (Bankr. S.D.N.Y. 1987) in considering they number of docket 

entries as a reflection of the size and complexity of the bankruptcy case).  Additionally, this 

Court should consider certain of the various pleadings filed by the Debtors, including the 

approval of (i) the continuation of the Debtors’ servicing businesses, (ii) a shared services 

                                                 
8  On August 6, 2012, the Debtors filed the Debtors’ Application for Order Establishing Deadline for filing Proofs 

of Claim and Approving the Form and Manner of Notice Thereof  requesting that the Court set November 9, 2012 
as the bar date in these Chapter 11 cases [Docket No. 1014].   
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agreement with AFI, (iii) debtor in possession financing and cash collateral, (iv) employee 

incentive and retention plans, (v) the retention of numerous professionals.  Moreover, the 

Debtors have been inundated with motions for relief from the automatic stay, often by pro se 

movants.   Collectively, these pleadings illustrate the complex nature of these Chapter 11 cases.   

27. As described above, these are extremely large and complex cases.  This 

complexity alone supports the requested extension of the Exclusive Periods.  The large scale and 

sophisticated nature of the Debtors’ cases by themselves pose a number of issues that make the 

filing of a Chapter 11 plan, by September 11, 2012, impracticable.   

B. The Circumstances of These Chapter 11 Cases Necessitate an Extension of the 
Exclusive Period 

28. The next factor - the necessity of sufficient time to permit the Debtors to negotiate 

a plan of reorganization and prepare adequate information - also favors the Debtors’ retention of 

exclusivity.   

29. Specifically, the Examiner’s preliminary statement, approved by Examiner 

Investigation Order, anticipates that the Examiner’s Report will take 6 months to prepare.  See 

Examiner Investigation Order, Ex. A ¶ 11.  The Debtors and their advisors will need sufficient 

time to review the Examiner’s Report and incorporate such findings into any proposed Chapter 

11 plan.   

30. Moreover the Court has advised that the Debtors will not be permitted to solicit 

votes in support of a Chapter 11 plan until after the Examiner has completed his investigation.   

In the opinion appointing the Examiner, dated June 20, 2012, the Court stated as follows: 

Because the Debtors hope to exit these cases quickly, with third-party non-debtor releases 
in favor of Ally and others, it is important that the investigation be conducted 
expeditiously.  Until an independent evaluation has been completed of any potential 
claims that would be released under a proposed plan, the Court will be unable to conclude 
whether the Debtors will be permitted to solicit votes in support of such a plan.  
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In re Residential Capital, LLC, 12-12020 (MG), 2012 WL 2328223, at *7 (Bankr. S.D.N.Y. June 

20, 2012). 

31. An extension of the Exclusive Periods is justified by the Court’s recognition that 

the Debtors cannot solicit votes on a plan prior to the completion of the Examiner’s 

investigation.   

C. The Debtors’ Have Made Good Faith Progress Toward Reorganization and in 
Negotiations With Creditors 

32. In considering an extension of a debtor’s exclusive periods, courts often assess a 

debtor’s progress towards rehabilitation and development of a consensual plan.  See, e.g. In re 

Amko Plastics, Inc., 197 B.R. 74, 77 (Bankr. S.D. Ohio 1996).  The Debtors have made good 

faith progress during the course of these Chapter 11 cases thus far, warranting an extension of 

the Exclusive Periods.  Prior to the Petition Date, the Debtors obtained support for a 

restructuring plan from AFI, the JSBs, and the RMBS Investors.  Since that time, the Debtors 

have worked diligently in crafting the proposed form of Chapter 11 plan, a copy of which is 

attached hereto as Exhibit 1.  In addition, the Debtors have successfully negotiated the RMBS 

Trust Settlement, which is an integral component of the Debtors’ efforts to restructure.  The 

Debtors have continued to work diligently and in good faith with many relevant constituencies, 

including the Creditors’ Committee and the Examiner.  

33. Although the plan will need to be reconciled with the Examiner’s findings and 

although further negotiation with each of the Debtors’ key creditor constituencies including the 

Creditors’ Committee is necessary, the existence of this pre-arranged plan supported by certain 

key creditor constituencies is indicative of the Debtors’ good faith progress.  The Debtors 

recognize that there is still much work to be done, but hope to use the extended period to find a 

path forward that will allow the plan to proceed on a largely consensual basis.  
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D. The Debtors Have Been Paying Their Bills as They Come Due 

34. The next factor – the debtor’s payment of bills as they become due – is also 

satisfied here.  The Debtors intend to continue to satisfy their postpetition obligations as they 

become due and believe that their existing financing facilities provide them with sufficient 

liquidity to continue to do so. 

E. The Debtors are not Seeking an Extension of the Exclusive Periods to Pressure  
Creditors 

35. The Debtors further submit that the extension of the Exclusive Periods requested 

herein will not harm the Debtors’ creditors or other parties in interest and will be used for a 

proper purpose – to work toward a consensual plan with the support of various parties in 

interest.  The Debtors have maintained consistent and regular communications with their key 

constituencies during the course of these Chapter 11 cases.  The Debtors submit that neither 

their creditors not any other party in interest would be harmed by the requested extension of the 

Exclusive Periods.   

F. An Unresolved Contingency Exists That Justifies an Extension of the Exclusive 
Period 

36. Courts have also relied on the need to resolve an important contingency as a 

justification for extending a debtor’s exclusivity period.  See McLean Indus., 87 B.R. at 834.  

As noted above, the Court has already indicated that the Examiner’s investigation is such a 

contingency.  The Examiner’s investigation and issuance of the Examiner’s Report is expected 

to take 6 months.  Without knowing the results of the Examiner’s Report and the report’s effect 

on the Debtors’ proposed plan, the plan cannot be completed and the solicitation of votes cannot 

occur. 
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G. Terminating Exclusivity Would Adversely Affect Administration of these Chapter 
11 Cases 

37. As noted by this Court in In re Borders Grp., Inc., Courts may also consider 

practical factors in determining that “cause” exists to extend the Exclusive Periods.  See In re 

Borders Group, Inc., 460 B.R. at 827-28 (noting that it was important for the Court to consider 

practical factors in refusing to terminate exclusivity).  Refusing to grant this Motion and extend 

the Exclusive Periods at this stage would adversely affect the Debtors’ administration of these 

Chapter 11 cases.   

38. Terminating exclusivity at this time could result in various parties in interest 

proposing competing plans.  Allowing this to occur would be detrimental to the current 

successful path these Chapter 11 cases are headed on.  This was one of the reasons this Court 

refused to terminate the Debtors’ exclusivity in In re Borders Grp., Inc., quoting the following 

from In re United Press Int’l, Inc., 60 B.R. 265 (Bankr. D. C. 1986): 

“’Opening the floodgates’ to allow each and every one of the [debtor’s creditors] to file a 
plan, no matter how poorly conceived or supported would not serve ‘to secure the 
expeditious and economical administration of’ this case nor ‘to carry out the provisions 
of’ the Bankruptcy Code.” 

 
In re Borders Grp., Inc., 460 B.R. at 828.   
 

39. Denying the Motion, which would result in a termination of exclusivity would be 

destabilizing and foster a chaotic environment in these complex Chapter 11 cases during the 

time the Debtors are focused on further negotiating a consensual Chapter 11 plan with their key 

parties in interest. As this Court is aware there have been more than a few frivolous pleadings 

filed in these cases, including no fewer than two motions to dismiss these cases while neither 

was supported by any law or facts warranting such relief, the filings still required attention of 

the Debtors and this Court.  Given this history, terminating exclusivity in these cases would 

undoubtedly be detrimental to all of the progress that has already been accomplished to date.  
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CONCLUSION 

40. The Debtors’ prospects of successfully achieving their goal of confirming a 

Chapter 11 plan with significant creditor support will be enhanced if the Debtors are allowed to 

continue working with key parties in interest toward such a plan.  Denial of this Motion would 

jeopardize the significant progress made to date in these Chapter 11 cases. 

41. For the reasons set forth above, the Debtors respectfully submit that ample cause 

exists under the Bankruptcy Code and the applicable case law for the requested extensions of 

the Exclusive Periods.   

42. The Debtors reserve the right to request further extensions of the Exclusive 

Periods pursuant to section 1121(d) of the Bankruptcy Code.  

NOTICE 

43. The Debtors have provided notice of this Motion in accordance with the Case 

Management Procedures Order, approved by this Court on May 23, 2012 [Docket No. 141]. 

NO PRIOR REQUEST 

44. No prior request for the relief sought in this Motion has been made to this or any 

other court. 
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WHEREFORE, the Debtors respectfully request that the Court enter an order, 

substantially in the form attached hereto as Exhibit 2, granting the relief requested herein and 

granting such other relief as is just and proper. 

New York, New York    /s/ Gary S. Lee   
Dated: August 23, 2012    Gary S. Lee 

Lorenzo Marinuzzi 
Todd M. Goren 
MORRISON & FOERSTER LLP  
1290 Avenue of the Americas 
New York, New York 10104 
Telephone: (212) 468-80000 
Facsimile: (212) 468-7900 
 
Counsel to the Debtors 
 and Debtors in Possession 
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Dated: August 23, 2012 
New York, New York 

 
THIS PLAN IS BEING SUBMITTED FOR APPROVAL BY THE BANKRUPTCY 
COURT. THIS IS NOT A SOLICITATION OF AN ACCEPTANCE OR REJECTION 
OF THE PLAN WITHIN THE MEANING OF SECTION 1125 OF THE 
BANKRUPTCY CODE, 11 U.S.C. § 1125.  ACCEPTANCES OR REJECTIONS MAY 
NOT BE SOLICITED UNTIL THE BANKRUPTCY COURT HAS APPROVED A 
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INTRODUCTION 

 ResCap and the other Debtors in the Chapter 11 Cases jointly propose this Plan.  
Although proposed jointly for administrative purposes, the Plan constitutes a separate Plan for 
each Debtor for the resolution of outstanding claims against and interests in each Debtor pursuant 
to the Bankruptcy Code.  Each Debtor is a proponent of the Plan within the meaning of section 
1129 of the Bankruptcy Code.  The classifications of Claims and Equity Interests set forth in 
ARTICLE III will be deemed to apply separately with respect to each Plan proposed by each 
Debtor, as applicable.  The Plan does not contemplate the substantive consolidation of any of the 
Debtors.   

ARTICLE I. 
 

DEFINED TERMS, RULES OF CONSTRUCTION, 
COMPUTATION OF TIME, AND GOVERNING LAW 

A. Defined Terms 

1. “Accrued Professional Compensation” means, at any date, all of a Professional’s 
accrued and unpaid fees (including success fees) and reimbursable expenses for services 
rendered in the Chapter 11 Cases through and including such date, whether or not such 
Professional has filed a fee application for payment of such fees and expenses.  No amount of a 
Professional’s fees and expenses denied under a Final Order is Accrued Professional 
Compensation. 

2. “Administrative Expense Claim” means any Claim for costs and expenses of 
administration under sections 503(b), 507(b), or 1114(e)(2) of the Bankruptcy Code, including: 
(a) the actual and necessary costs and expenses incurred after the Petition Date until and 
including the Effective Date of preserving the Estates and operating the businesses of the 
Debtors; (b) Professional Claims; and (c) all fees and charges assessed against the Estates 
pursuant to section 1930 of chapter 123 of title 28 of the United States Code. 

3. “Administrative Expense Claim Bar Date” means the deadline for filing requests 
for payment of Administrative Expense Claims, which shall be sixty (60) days after the Effective 
Date, unless otherwise ordered by the Bankruptcy Court, except with respect to Professional 
Claims, which shall be subject to the provisions of ARTICLE II. 

4. “Affiliate” means an “affiliate” as such term is defined in section 101(2) of the 
Bankruptcy Code.   

5. “AFI” means Ally Financial Inc. 

6. “AFI LOC” means that certain Amended and Restated Loan Agreement, dated as 
of December 30, 2009 (as amended, supplemented or otherwise modified), by and among AFI as 
lender and agent, RFC and GMACM as borrowers, and ResCap and certain other affiliates of the 
borrowers as guarantors. 
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7. “AFI LOC Claim” means any Claim arising under, derived from, or based upon 
the AFI LOC. 

8. “AFI Revolver” means that certain Amended and Restated Credit Agreement, 
dated as of December 30, 2009 (as amended, supplemented or otherwise modified), by and 
among AFI as initial lender and agent, Wells Fargo, N.A. as first priority collateral agent, RFC 
and GMACM as borrowers, and ResCap and certain other affiliates of the borrowers as 
guarantors. 

9. “AFI Revolver Claim” means any Claim arising under, derived from, or based 
upon the AFI Revolver. 

10. “Allowed” means, with respect to a Claim against any Debtor, except as 
otherwise provided herein, (a) a Claim that is (i) listed in the Schedules as of the Effective Date 
as neither disputed, contingent nor unliquidated, and for which no Proof of Claim has been 
timely filed, or (ii) evidenced by a valid Proof of Claim or request for payment of Administrative 
Expense Claim, as applicable, Filed by the applicable Bar Date, and as to which the Debtors or 
other parties in interest have not Filed an objection to the allowance thereof by the Claims 
Objection Deadline, or (b) a Claim that is Allowed under the Plan or any stipulation or 
settlement approved by, or Final Order of, the Bankruptcy Court. 

11. “Ally” means, collectively, AFI and its direct and indirect subsidiaries, excluding 
the Debtors and their direct and indirect subsidiaries. 

12. “Ally DIP Facility Claim” means any Claim arising under, derived from, or based 
upon the Ally DIP Financing Facility. 

13. “Ally DIP Financing Facility” means the debtor-in-possession financing facility 
provided to the Debtors by Ally under (a) that certain Debtor-in-Possession Financing 
Amendment, dated as of May 25, 2012 (as amended, supplemented or otherwise modified) and 
(b) the June 25, 2012 Final Order Under Sections 105, 361, 362, 363, and 364 of the Bankruptcy 
Code and Bankruptcy Rules 2002, 4001, 6004, and 9014 (I) Authorizing the Debtors to Obtain 
Postpetition Financing on a Secured Superpriority Basis, (II) Authorizing the Debtors to Use 
Cash Collateral, and (III) Granting Adequate Protection to Adequate Protection Parties. 

14. “Ally Plan Support Agreement” means the Settlement and Plan Sponsor 
Agreement, by and between Ally and the Debtors, dated May 14, 2012, as may be amended, 
modified, or supplemented from time to time. 

15. “Ally Settlement” means the settlement between Ally and the Debtors set forth in 
the Ally Plan Support Agreement, pursuant to which Ally is the sponsor of the Plan.  For the 
avoidance of doubt, Ally is not a proponent of the Plan.  

16. “Ally Settlement Released Parties” means Ally, and each of Ally’s and the 
Debtors’ respective successors and assigns, members, partners, non-Debtor affiliates, and 
Representatives, each in its capacity as such.   

17. “Asset Sales” means, collectively, the HFS Sale and the Platform Sale. 
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18. “Assumption Schedule” means the schedule in the Plan Supplement setting forth 
certain executory contracts and unexpired leases for assumption under section 365 of the 
Bankruptcy Code in accordance with ARTICLE V. 

19. “Avoidance Actions” means any and all avoidance, recovery, subordination, or 
other actions or remedies that may be brought on behalf of the Debtors or their Estates under the 
Bankruptcy Code or applicable non-bankruptcy law, including actions or remedies under 
Bankruptcy Code sections 510, 542, 543, 544, 545, 547, 548, 549, 550, 551, 552, and 553. 

20. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101 et 
seq.  

21. “Bankruptcy Court” means the United States Bankruptcy Court for the Southern 
District of New York, or any other court having jurisdiction over the Chapter 11 Cases.  

22. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as 
applicable to the Chapter 11 Cases, promulgated under 28 U.S.C. § 2075 and the general, local, 
and chambers rules of the Bankruptcy Court. 

23. “Bar Date” means, collectively, the Administrative Expense Claim Bar Date, the 
Rejection Damages Claim Bar Date, and any deadline by which a Proof of Claim must be filed 
under the Bar Date Order, as applicable. 

24. “Bar Date Order” means the Order Establishing Deadline for Filing Proofs of 
Claim and Approving the Form and Manner of Notice Thereof, entered by the Bankruptcy Court 
on [____], 2012 [Docket No. __], as amended, supplemented, or modified. 

25. “Barclays DIP Facility Claims” means any Claim arising under, derived from, or 
based upon the Barclays DIP Financing Facility. 

26. “Barclays DIP Financing Facility” means that certain Debtor-in-Possession Credit 
Agreement, dated on or around May 16, 2012, by and between the Debtors and Barclays Bank 
PLC. 

27. “Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” 
(as defined in Bankruptcy Rule 9006(a)).  

28. “Cash” means legal tender of the United States of America or the equivalent 
thereof. 

29. “Cause of Action” means any and all Claims, actions, causes of action, choses in 
action, rights, demands, liabilities, encumbrances, suits, lawsuits, debts, damages, dues, sums of 
money, accounts, reckonings, bonds, bills, specialties, covenants, contracts, controversies, 
agreements, promises, variances, trespasses, judgments, remedies, rights of set-off or 
recoupment, third-party claims, subrogation claims, contribution claims, reimbursement claims, 
indemnity claims, counterclaims, and crossclaims, whether known or unknown, liquidated or 
unliquidated, fixed or contingent, matured or unmatured, disputed or undisputed, suspected or 
unsuspected, foreseen or unforeseen, direct, indirect, derivative or otherwise, choate or inchoate, 
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asserted or unasserted, existing or hereafter arising, held in a personal or representative capacity, 
in law, equity, or otherwise, based in whole or in part upon any act or omission or other event 
occurring prior to the Petition Date or during the course of the Chapter 11 Cases through the 
Effective Date. 

30. “Chapter 11 Cases” means the chapter 11 cases commenced by the Debtors, 
which are jointly administered, styled In re Residential Capital, LLC, et al., Case No. 12-12020 
(KG), and currently pending before the Bankruptcy Court, or any of such cases as applicable. 

31. “Claim” means a “claim” as such term is defined in section 101(5) of the 
Bankruptcy Code. 

32. “Claims Objection Deadline” means (a) with respect to Filed Proofs of Claim, one 
hundred eighty (180) days after the Effective Date or such other date as established by the Bar 
Date Order, or (b) such later date as may be fixed by order of the Bankruptcy Court.  

33. “Claims Register” means the official register of Claims in these Chapter 11 Cases 
maintained by Kurtzman Carson Consultants LLC, in its capacity as the Debtors’ notice and 
claims agent. 

34. “Class” means a category of holders of Claims or Equity Interests under section 
1122(a) of the Bankruptcy Code. 

35. “Committee” means the statutory committee of unsecured creditors in the 
Chapter 11 Cases. 

36. “Confirmation” means the entry on the docket of the Chapter 11 Cases of the 
Confirmation Order.  

37. “Confirmation Date” means the date upon which the Bankruptcy Court enters the 
Confirmation Order on the docket of the Chapter 11 Cases. 

38. “Confirmation Hearing” means the hearing before the Bankruptcy Court under 
section 1128 of the Bankruptcy Code to consider confirmation of the Plan, as the same may be 
continued from time to time. 

39. “Confirmation Order” means the order of the Bankruptcy Court confirming the 
Plan, as amended, supplemented, or modified, under, among others, section 1129 of the 
Bankruptcy Code.   

40. “Consent Obligations” means the various obligations under and in connection 
with the Order of Assessment, the Consent Order, and the DOJ/AG Settlement.  

41. “Consent Order” means the Board of Governors of the Federal Reserve System 
Consent Order, dated April 13, 2011, by and among AFI, Ally Bank, ResCap, GMACM, the 
Board of Governors of the Federal Reserve System, and the Federal Deposit Insurance 
Corporation. 
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42. “Consenting Claimants” means the investor parties to the RMBS Plan Support 
Agreements so long as the RMBS Plan Support Agreements are in effect and have not been 
terminated before the Effective Date.  

43. “Consenting Holders” means the holders of Junior Secured Note Claims that are 
party to the Junior Secured Notes Plan Support Agreement so long as the Junior Secured Notes 
Plan Support Agreement is in effect and has not been terminated before the Effective Date. 

44. “Consummation” means the occurrence of the Effective Date. 

45. “Creditor” means a “creditor” as defined in section 101(10) of the Bankruptcy 
Code. 

46. “Cure Claim” means a Claim based upon a monetary default, if any, by a Debtor 
under an executory contract or unexpired lease as of the time such contract or lease is assumed 
by such Debtor under sections 365 or 1123 of the Bankruptcy Code. 

47. “Debtor Released Parties” means each of the following in its capacity as such: 
(a) the Ally Settlement Released Parties; (b)  if applicable, the Consenting Holders; (c) if 
applicable, the Consenting Claimants, Settling Trusts, and the Trustees for the Settling Trusts; 
(d) the Committee and each of its members; and (e) with respect to each of the foregoing Entities 
in clauses (a) through (d), such Entity’s successors and assigns, members, affiliates, subsidiaries, 
and Representatives. 

48. “Debtors” means ditech, LLC; DOA Holding Properties, LLC; DOA Properties 
IX (Lots-Other), LLC; EPRE LLC; Equity Investment I, LLC; ETS of Virginia, Inc.; ETS of 
Washington, Inc.; Executive Trustee Services, LLC; GMAC-RFC Holding Company, LLC; 
GMAC Model Home Finance I, LLC; GMAC Mortgage USA Corporation; GMACM; GMAC 
Residential Holding Company, LLC; GMACRH Settlement Services, LLC; GMACM Borrower 
LLC; GMACM REO LLC; GMACR Mortgage Products, LLC; HFN REO SUB II, LLC; Home 
Connects Lending Services, LLC; Homecomings Financial Real Estate Holdings, LLC; 
Homecomings Financial, LLC; Ladue Associates, Inc.; Passive Asset Transactions, LLC; PATI 
A, LLC; PATI B, LLC; PATI Real Estate Holdings, LLC; RAHI A, LLC; RAHI B, LLC; RAHI 
Real Estate Holdings, LLC; RCSFJV2004, LLC; Residential Accredit Loans, Inc.; Residential 
Asset Mortgage Products, Inc.; Residential Asset Securities Corporation; ResCap; Residential 
Consumer Services of Alabama, LLC; Residential Consumer Services of Ohio, LLC; Residential 
Consumer Services of Texas, LLC; Residential Consumer Services, LLC; RFC; Residential 
Funding Mortgage Exchange, LLC; Residential Funding Mortgage Securities I, Inc.; Residential 
Funding Mortgage Securities II, Inc.; Residential Funding Real Estate Holdings, LLC; 
Residential Mortgage Real Estate Holdings, LLC; RFC – GSAP Servicer Advance, LLC; RFC 
Asset Holdings II, LLC; RFC Asset Management, LLC; RFC Borrower LLC; RFC Construction 
Funding, LLC; RFC REO LLC; RFC SFJV-2002, LLC. 

49. “Deficiency Claim” means any Claim of the Junior Secured Noteholders under 
the Junior Secured Notes to the extent such Claims are not Secured Claims.  

50. “DIP Claims” means the Ally DIP Facility Claims and the Barclays DIP Facility 
Claims. 
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51. “Disbursing Agent” means the Entity or Entities chosen by the Debtors to make 
or facilitate distributions pursuant to the Plan. 

52. “Disclosure Statement” means the Disclosure Statement for Joint Chapter 11 Plan 
of Residential Capital, LLC, et al., as amended, supplemented, or modified in accordance with 
the provisions of the Bankruptcy Code and the Bankruptcy Rules. 

53. “Disputed Claim” means any Claim that is not Allowed. 

54. “Distribution Date” means, except as otherwise set forth herein, the date or dates 
occurring on, and/or as soon as reasonably practicable after, the Effective Date, in the 
Liquidating Trustee’s sole discretion, upon which the Disbursing Agent will make distributions 
to holders of Allowed Claims entitled to receive distributions under the Plan; provided, that the 
first Distribution Date will occur on or before ten days after the Effective Date. 

55. “Distribution Record Date” means the Confirmation Date, which is the date for 
determining which holders of Allowed Claims, excluding Allowed Junior Secured Notes Claims 
and Allowed Senior Unsecured Notes Claims, are entitled to receive distributions under the Plan. 

56. “DOJ/AG Settlement” means the Consent Judgment entered by the District Court 
for the District of Columbia, dated February 9, 2012. 

57. “Effective Date” means the first Business Day after the Confirmation Date on 
which no stay of the Confirmation Order is in effect and all of the conditions precedent to the 
Effective Date specified in ARTICLE X.A have been satisfied or waived pursuant to ARTICLE 
X.B.  

58. “Entity” means an “entity” as such term is defined in section 101(15) of the 
Bankruptcy Code.   

59. “Equity Interest” means any “equity security”, as defined in section 101(16) of 
the Bankruptcy Code, of a Debtor existing immediately prior to the Effective Date. 

60. “Estate” means, for each Debtor, the bankruptcy estate of the Debtor created 
under section 541 of the Bankruptcy Code. 

61. “Exculpated Party” means each of the following in its capacity as such: (a) the 
Debtors; (b) the Ally Settlement Released Parties; (c) if applicable, the Consenting Holders; 
(d) if applicable, the Consenting Claimants, Settling Trusts, and the Trustees for the Settling 
Trusts; (e) the Committee and the members thereof; and (f) with respect to each of the foregoing 
Entities in clauses (a) through (e), such Entity’s successors and assigns, members, affiliates, 
subsidiaries, officers, directors, partners, principals, employees, and Representatives. 

62. “Fannie Mae” means the Federal National Mortgage Association. 

63. “File” or “Filed” means file, filed, or filing with the Bankruptcy Court or its 
authorized designee in the Chapter 11 Cases, or, in the case of a Proof of Claim, with the 
Debtors’ notice and claims agent.  
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64. “Final Order” means an order or judgment of the Bankruptcy Court, or any other 
court of competent jurisdiction, which has not been modified, amended, reversed, vacated, or 
stayed, is in full force and effect, and as to which (a) the time to appeal, petition for certiorari, or 
move for a new trial, stay, reargument, or rehearing has expired and as to which no appeal, 
petition for certiorari, or motion for new trial, stay, reargument, or rehearing shall then be 
pending or (b) if an appeal, writ of certiorari, new trial, stay, reargument, or rehearing thereof has 
been sought, such order or judgment of the Bankruptcy Court, or other court of competent 
jurisdiction, shall have been affirmed by the highest court to which such order was appealed, or 
certiorari shall have been denied, or a new trial, stay, reargument, or rehearing shall have been 
denied or resulted in no modification of such order, and the time to take any further appeal, 
petition for certiorari, or move for a new trial, stay, reargument, or rehearing shall have expired, 
as a result of which such order shall have become final in accordance with Rule 8002 of the 
Federal Rules of Bankruptcy Procedure; provided, that the possibility that a motion under Rule 
60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, 
may be Filed relating to such order, shall not cause an order not to be a Final Order. 

65. “FNMA EAF Claim” means any Secured Claim of Fannie Mae arising under the 
FNMA EAF Facility. 

66. “FNMA EAF Facility” means that certain Term Sheet dated August 10, 2010, as 
amended and restated as of January 18, 2011, and as further amended on July 29, 2011. 

67. “General Unsecured Claim” means any Claim against a Debtor that is not a/an: 
(a) Administrative Expense Claim; (b) Priority Tax Claim; (c) Other Priority Claim; (d) Secured 
Lender Claim; (e) Junior Secured Notes Claim; (f) Other Secured Claim; (g) Senior Unsecured 
Notes Claim; (h) Deficiency Claim; (i) Rep and Warranty Contract Claim; (j) Intercompany 
Claim; (k) Section 510(b) Claim; or (l) Professional Claim.   

68. “GMACM” means GMAC Mortgage, LLC. 

69. “GMACM Debtors” means each of the Debtor subsidiaries of GMACM Holding. 

70. “GMACM Holding” means GMAC Residential Holding Company, LLC. 

71. “GMACM Unsecured Claims Distribution Property” means, for each GMACM 
Debtor, the property of such GMACM Debtor that is remaining and available for distribution 
under the Plan after distributions have been made under the Plan to each holder of an Allowed 
Administrative Expense Claim, Priority Tax Claim, Other Priority Tax Claim, Secured Lender 
Claim, Junior Secured Notes Claim, and Other Secured Claim against such GMACM Debtor 
other than any Deficiency Claims related thereto. 

72. “Governmental Unit” means “governmental unit” as such term is defined in 
section 101(27) of the Bankruptcy Code. 

73. “HFS Asset Purchase Agreement” means that certain asset purchase agreement by 
and between Berkshire Hathaway Inc. and certain of the Debtors, dated June 28, 2012, or such 
other asset purchase agreement by and between the Debtors and the applicable Purchaser. 
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74. “HFS Sale” means the asset sale consummated in accordance with the terms and 
conditions of the HFS Asset Purchase Agreement.   

75. “Impaired” means, with respect to any Class, a Class that is impaired as set forth 
in section 1124 of the Bankruptcy Code. 

76. “Indenture Trustees” means the Junior Secured Notes Indenture Trustee and the 
Senior Unsecured Notes Indenture Trustee. 

77. “Indentures” means the Junior Secured Notes Indenture and the Senior Unsecured 
Notes Indenture. 

78. “Informal JSN Group” means, if applicable, certain of the Consenting Holders 
holding at least 50% in face amount of all outstanding Junior Secured Notes that are referred to 
in the Junior Secured Noteholders Plan Support Agreement as the “Ad Hoc Group.” 

79. “Informal JSN Group Fees” means the reasonable and documented fees and 
expenses, including professional fees and expenses, of the Informal JSN Group incurred after the 
Petition Date. 

80. “Intercompany Claim” means any Claim of a Debtor against another Debtor.  For 
the avoidance of doubt, Intercompany Claims do not include any Claim that Ally may assert 
against a Debtor. 

81. “Interim Compensation Order” means the Order Establishing Procedures for 
Interim Compensation and Reimbursement of Expenses of Professionals, entered by the 
Bankruptcy Court on July 17, 2012 [Docket No.797], as amended, supplemented, or modified. 

82. “Joint Collateral” means certain of the Debtors’ assets that secure the AFI 
Revolver Claims and the Junior Secured Notes Claims, as described in the Amended and 
Restated First Priority Pledge and Security Agreement and the Amended and Restated Third 
Priority Pledge and Security Agreement and Irrevocable Proxy. 

83. “JSN Indenture Trustee Fees” means the reasonable and documented fees and 
expenses, including professional fees and expenses, of the Junior Secured Notes Indenture 
Trustee incurred pursuant to the Junior Secured Notes Indenture after the Petition Date in 
connection with carrying out its duties as provided for under the Junior Secured Notes Indenture, 
service on the Committee, and making distributions under the Plan. 

84. “Junior Secured Noteholders” means the holders of Junior Secured Notes. 

85. “Junior Secured Notes” means the 9.625% junior secured notes due 2015 issued 
by ResCap pursuant to the Junior Secured Notes Indenture. 

86. “Junior Secured Notes Claim” means any Claim arising from or relating to the 
Junior Secured Notes, excluding the JSN Indenture Trustee Fees, which shall be paid pursuant to 
ARTICLE II.G. 
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87. “Junior Secured Notes Indenture” means that certain Indenture, dated as of June 
6, 2008, among ResCap, as issuer, GMAC Holding, GMAC-RFC Holding Company, LLC, 
GMACM, RFC, and Homecoming Financial, LLC as guarantors, and the Junior Secured Notes 
Indenture Trustee. 

88. “Junior Secured Notes Indenture Trustee” means U.S. Bank National Association, 
as indenture trustee or successor indenture trustee under the Junior Secured Notes Indenture, 
together with its respective successors and assigns in such capacity. 

89. “Junior Secured Notes Plan Support Agreement” means the agreement to support 
the Plan, by and among the Debtors, Ally, and certain holders of the Junior Secured Notes, dated 
May 13, 2012. 

90. “Lien” means a “lien” as such term is defined in section 101(37) of the 
Bankruptcy Code. 

91. “Liquidating Trust” means that certain trust to be created on the Effective Date in 
accordance with the provisions of ARTICLE VIII and the Liquidating Trust Agreement for the 
benefit of certain holders of Allowed Claims. 

92. “Liquidating Trust Agreement” means that certain trust agreement that, among 
other things: (a) establishes and governs the Liquidating Trust; (b) describes the powers, duties 
and responsibilities of the Liquidating Trustee and the liquidation and distribution of proceeds of 
the Liquidating Trust Assets; and (c) describes the powers, duties, and responsibilities of the Plan 
Oversight Committee, a copy of which shall be filed with the Plan Supplement. 

93. “Liquidating Trust Assets” means all property held from time to time by the 
Liquidating Trust, including the Remaining Assets. 

94. “Liquidating Trust Budget” means the budget detailing expenses for liquidating 
and distributing the Liquidating Trust Assets and administering the Liquidating Trust projected 
to be paid by the Liquidating Trust, in form and substance satisfactory to the Plan Oversight 
Committee. 

95. “Liquidating Trustee” means Tammy Hamzehpour and her designees, who, 
subject to the supervision of the Plan Oversight Committee, shall be responsible for 
implementing the applicable provisions of the Plan and administering the Liquidating Trust in 
accordance with the Plan and the Liquidating Trust Agreement. 

96. “MSR Facility” means that certain $158 million revolving financing facility 
provided to the Debtors by the MSR Lender pursuant to the Amended and Restated Loan and 
Security Agreement, dated as of June 30, 2010. 

97. “MSR Lender” means Citibank, N.A. 

98. “MSR Lender Claim” means any Claim arising under, derived from, or based 
upon the MSR Facility. 
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99. “Order of Assessment” means the Order of Assessment of a Civil Money Penalty 
Issued Upon Consent Pursuant to the Federal Deposit Insurance Act, as amended, dated February 
10, 2012.  

100. “Other Priority Claim” means any Claim other than an Administrative Expense 
Claim or Priority Tax Claim that is entitled to priority in payment pursuant to section 507(a) of 
the Bankruptcy Code.  

101. “Other Secured Claim” means any Secured Claim other than a DIP Claim, a 
Secured Lender Claim or a Junior Secured Notes Claim.   

102. “Person” means a “person” as such term is defined in section 101(41) of the 
Bankruptcy Code. 

103. “Petition Date” means May 14, 2012. 

104. “Petition Date Collateral” means each of the items of collateral identified on 
Schedule 1 to the Junior Notes Plan Support Agreement and any proceeds of such collateral. 

105. “Plan” means this Joint Chapter 11 Plan of Residential Capital, LLC, et al., 
including all exhibits hereto and the Plan Supplement, each of which is incorporated herein by 
reference, as may be amended, modified, or supplemented from time to time. 

106. “Plan Oversight Committee” means a three-member committee to be established 
on the Effective Date and initially comprised of an individual selected by each of:  (a) the 
Debtors; (b) the Committee; and (c) if applicable, the Informal JSN Group, which members shall 
be further described in the Plan Supplement. 

107. “Plan Supplement” means, with respect to the Plan, all exhibits, appendices, Plan 
supplement documents and related documents to be filed by the Debtors no later than ten (10) 
days prior to the Voting Deadline or such later date as may be approved by the Bankruptcy 
Court, except as otherwise provided under the Plan, on notice to parties in interest, and any 
additional documents filed with the Bankruptcy Court prior to the Effective Date as amendments 
to the Plan Supplement. 

108. “Plan Support Agreements” means, collectively, the Junior Secured Notes Plan 
Support Agreement, the RMBS Plan Support Agreements, and the Ally Plan Support Agreement.  

109. “Platform Asset Purchase Agreement” means that certain asset purchase 
agreement, by and between Nationstar Mortgage LLC and the Debtors, dated June 28, 2012, or 
such other asset purchase agreement by and between the Debtors and the applicable Purchaser. 

110. “Platform Sale” means the asset sale consummated in accordance with the terms 
and conditions of the Platform Asset Purchase Agreement. 

111. “Priority Tax Claim” means a Claim of a Governmental Unit of the kind specified 
in section 507(a)(8) of the Bankruptcy Code. 
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112. “Pro Rata” means: (a) the proportion that an Allowed Claim in a particular Class 
bears to the aggregate amount of Allowed Claims in that Class; (b) for purposes of distributions 
under the Plan to holders of Allowed Claims in Classes R-4 (solely with respect to Deficiency 
Claims), R-5, R-6, and R-7, if applicable, the proportion that an Allowed Claim against a ResCap 
Debtor bears to the aggregate amount of Allowed Claims in such Classes against such ResCap 
Debtor; (c) for purposes of distributions under the Plan to holders of Allowed Claims in Classes 
GS-7 (solely with respect to Deficiency Claims), GS-8, GS-9, and GS-10, if applicable, the 
proportion that an Allowed Claim against a GMACM Debtor bears to the aggregate amount of 
Allowed Claims in such Classes against such GMACM Debtor; and (d) for purposes of 
distributions under the Plan to holders of Allowed Claims in Classes RS-5 (solely with respect to 
Deficiency Claims), RS-6, RS-7, and RS-8, if applicable, the proportion that an Allowed Claim 
against an RFC Debtor bears to the aggregate amount of Allowed Claims in such Classes against 
such RFC Debtor.   

113. “Professional” means any Person or Entity:  (a) employed in the Chapter 11 Cases 
under a Final Order in accordance with sections 327, 328 or 1103 of the Bankruptcy Code and 
compensated for services rendered prior to or on the Effective Date under sections 327, 328, 329, 
330, and 331 of the Bankruptcy Code or (b) for which the Bankruptcy Court has Allowed 
compensation and reimbursement under section 503(b)(4) of the Bankruptcy Code.   

114. “Professional Claim” means a Claim by a Professional seeking an award by the 
Bankruptcy Court of compensation for services rendered or reimbursement of expenses incurred 
from and after the Petition Date through and including the Effective Date under sections 330, 
331, 503(b)(2), 503(b)(3), 503(b)(4), or 503(b)(5) of the Bankruptcy Code. 

115. “Professional Fee Escrow Account” means an interest-bearing escrow account in 
an amount equal to the Professional Fee Reserve Amount to be funded by the Debtors or the 
Liquidating Trustee, as applicable, on the Effective Date solely for the purpose of paying all 
Allowed Professional Claims. 

116. “Professional Fee Reserve Amount” means the aggregate Accrued Professional 
Compensation through the Effective Date as estimated by the Professionals in accordance with 
ARTICLE II.B.3. 

117. “Proof of Claim” means a proof of Claim Filed against any Debtor in the Chapter 
11 Cases. 

118. “Purchaser” means, with respect to each Asset Sale, the Person or Entity that 
submits the winning bid in accordance with the bidding procedures associated with such sale and 
has such bid and accompanying asset purchase agreement approved by Final Order of the 
Bankruptcy Court. 

119. “Registered Holder” means the registered holders of the Junior Secured Notes and 
the Senior Unsecured Notes issued pursuant to the Indentures.  

120. “Rejection Damages Claim Bar Date” means the date that is (a) with respect to an 
executory contract or unexpired lease that is rejected pursuant to the Plan, forty-five (45) days 
after the rejection, as set forth in ARTICLE V, or (b) with respect to an executory contract or 
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unexpired lease that is otherwise rejected, the applicable bar date established by the Bar Date 
Order. 

121. “Remaining Assets” means all property of the Estates that is not divested, or 
distributed to a holder of an Allowed Claim under this Plan, as of the Effective Date, including 
any proceeds from Sales Transactions. 

122. “Rep and Warranty Contract Claim” means any and all Claims against the 
Debtors arising out of alleged breaches of the representations and warranties contained in 
documents governing the creation and/or operation of Debtor-sponsored securitization trusts, 
including, for the avoidance of doubt, (a) such Claims settled in accordance with the RMBS 
Trust Settlement Agreements and (b) such Claims against the Debtors brought by any (i) Trustee 
for a Trust that does not accept the offer to settle contained in the RMBS Trust Settlement 
Agreements, or (ii) trustee for a trust that is not Trust, and (c) such Claims against the Debtors 
brought by a monoline insurer or other credit enhancer that is not settled under the RMBS Trust 
Settlement Agreements. 

123. “Representatives” means a Person’s or Entity’s officers, directors, principals, 
employees, agents, financial advisors, attorneys, accountants, investment bankers, consultants, 
and other professionals, each solely in its capacity as such. 

124. “ResCap” means Residential Capital LLC. 

125. “ResCap Debtors” means ResCap, GMACM Holding, and RFC Holding. 

126. “ResCap Unsecured Claims Distribution Property” means, for each ResCap 
Debtor, the property of such ResCap Debtor that is remaining and available for distribution 
under the Plan after distributions have been made under the Plan to each holder of an Allowed 
Administrative Expense Claim, Priority Tax Claim, Other Priority Tax Claim, Secured Lender 
Claim, Junior Secured Notes Claim, and Other Secured Claim against such ResCap Debtor other 
than any Deficiency Claims related thereto. 

127. “RFC” means Residential Funding Company, LLC. 

128. “RFC Debtors” means each of the Debtor subsidiaries of RFC Holding. 

129. “RFC Holding” means GMAC-RFC Holding Company, LLC. 

130. “RFC Unsecured Claims Distribution Property” means, for each RFC Debtor, the 
property of such RFC Debtor that is remaining and available for distribution under the Plan after 
distributions have been made under the Plan to each holder of an Allowed Administrative 
Expense Claim, Priority Tax Claim, Other Priority Tax Claim, Secured Lender Claim, Junior 
Secured Notes Claim, and Other Secured Claim against such RFC Debtor other than any 
Deficiency Claims related thereto. 

131. “RMBS Plan Support Agreements” means the two agreements to support the 
Plan, dated May 13, 2012, as amended on May 25, 2012, by and among the Debtors, Ally, 
various creditors asserting Claims against the Debtors, including Rep and Warranty Contract 
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Claims, and the Trusts agreeing to become party to such agreements in accordance with the 
terms thereof.  

132. “RMBS Trust Settlement Agreements” means the two agreements dated May 13, 
2012, as amended on May 25, 2012, by and among the Debtors, various creditors asserting 
Claims against the Debtors, including Rep and Warranty Contract Claims, and the Settling 
Trusts.  

133. “Sales Transactions” means sales of any property of the Estates or of the 
Liquidating Trust, as applicable, including the Asset Sales. 

134.  “Schedules” means the Debtors’ schedules of assets and liabilities and statements 
of financial affairs, Filed under section 521 of the Bankruptcy Code and the Bankruptcy Rules, 
as amended, supplemented, or modified.   

135. “Section 510(b) Claim” means any Claim arising from rescission of a purchase or 
sale of a security (including any Equity Interest) of the Debtors or an Affiliate of the Debtors, 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 a Claim. 

136. “Secured Claim” means any Claim that is (a) secured by a Lien on collateral to 
the extent of the value of such collateral, as determined in accordance with section 506(a) of the 
Bankruptcy Code, or (b) subject to a valid right of setoff under section 553 of the Bankruptcy 
Code. 

137. “Secured Lender Claim” means any AFI Revolver Claim, AFI LOC Claim, MSR 
Lender Claim, or FNMA EAF Claim. 

138. “Senior Unsecured Notes Claim” means any Claim of a Senior Unsecured 
Noteholder under the Senior Unsecured Notes. 

139. “Senior Unsecured Noteholders” means holders of Senior Unsecured Notes.  

140. “Senior Unsecured Notes” means the United States dollar denominated notes 
maturing between June 2012 and June 2015, euro denominated notes maturing in May 2012, and 
U.K. sterling denominated notes maturing between May 2013 and July 2014, each issued by 
ResCap pursuant to the Senior Unsecured Notes Indenture. 

141. “Senior Unsecured Notes Indenture” means that certain Indenture, dated as of 
June 24, 2005, between Residential Capital Corporation, any guarantors party thereto, and the 
Senior Unsecured Notes Indenture Trustee, as supplemented from time to time.  

142. “Senior Unsecured Notes Indenture Trustee” means Deutsche Bank Trust 
Company Americas, as indenture trustee or successor indenture trustee under the Senior 
Unsecured Notes Indenture, together with its respective successors and assigns in such capacity. 

143. “Settling Parties” means each of the following in its capacity as such: (a) Ally; 
(b) if applicable, the Consenting Holders; and (c) with respect to each of the Entities in clauses 
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(a) and (b), such Entity’s successors and assigns and current and former affiliates, subsidiaries, 
and Representatives. 

144. “Settling Trusts” means the Trusts that are party to the RMBS Trust Settlement 
Agreements and any monoline insurer or other credit enhancer agreeing to become party to such 
agreements in accordance with the terms thereof, in each case so long as the RMBS Trust 
Settlement Agreements are in effect and have not been terminated before the Effective Date. 

145. “Third Party Release” means the release set forth in ARTICLE IX.D. 

146. “Trustees” means the trustees of the Trusts. 

147. “Trusts” means the securitization trusts identified on Exhibit A to each of the 
RMBS Trust Settlement Agreements. 

148. “Unimpaired” means, with respect to any Class, a Class that is not Impaired. 

149. “United States” means the United States of America, its agencies, departments, 
and agents. 

150. “U.S. Trustee Fees” means fees arising under 28 U.S.C. § 1930, and, to the extent 
applicable, accrued interest thereon arising under 31 U.S.C. § 3717. 

151. “Voting Deadline” means the date set forth in the order of the Bankruptcy Court 
approving the Disclosure Statement as the deadline for, among other things, voting to accept or 
reject the Plan. 

152. “Wind-Down Expenses” means the amount of Cash estimated by the Debtors to 
adequately fund the administration and contemplated functions of the Liquidating Trust in 
accordance with the Liquidating Trust Budget. 

B. Rules of Construction 

For the purposes of the Plan:  (1) any term used in capitalized form that is not defined in 
the Plan, but that is used in the Bankruptcy Code or the Bankruptcy Rules, has the meaning 
assigned to such term in the Bankruptcy Code or the Bankruptcy Rules, as applicable; (2) in the 
appropriate context, each term, whether stated in the singular or the plural, includes both the 
singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender include 
the masculine, feminine, and the neuter gender; (3) unless otherwise stated herein, any reference 
in the Plan to an existing document or exhibit having been Filed or to be Filed shall mean that 
document or exhibit, as it may thereafter be amended, modified, or supplemented; (4) except as 
otherwise provided in the Plan, all references in the Plan to “Articles” are references to Articles 
of the Plan; (5) except as otherwise provided in the Plan, the words “herein,” “hereof,” and 
“hereto” refer to the Plan in its entirety rather than to a particular portion of the Plan; (6) captions 
and headings to Articles are inserted for convenience of reference only and are not intended to be 
a part of or to affect the interpretation of the Plan; (7) the rules of construction set forth in 
Bankruptcy Code section 102 shall apply; and (8) any immaterial effectuating provisions may be 
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interpreted by the Liquidating Trustee in a manner that is consistent with the overall purpose and 
intent of the Plan, all without further order of the Bankruptcy Court. 

C. Computation of Time 

Except as otherwise provided in the Plan, Bankruptcy Rule 9006(a) shall apply in 
computing any period of time prescribed or allowed in the Plan. 

D. Governing Law 

Unless a rule of law or procedure is supplied by federal law or unless otherwise 
specifically stated, the laws of the State of New York, without giving effect to the principles of 
conflict of laws, shall govern the rights, obligations, construction, and implementation of the 
Plan, and any agreements, securities, instruments, or other documents executed or delivered in 
connection with the Plan (except as otherwise set forth in those documents, in which case the 
governing law of such documents shall control); provided, however, that corporate governance 
matters relating to the Debtors, as applicable, shall be governed by the laws of the State of 
incorporation or formation of each respective Debtor. 

ARTICLE II. 
 

ADMINISTRATIVE EXPENSE CLAIMS, PROFESSIONAL CLAIMS, DIP CLAIMS, 
PRIORITY TAX CLAIMS, U.S. TRUSTEE FEES, JSN INDENTURE TRUSTEE FEES 

AND INFORMAL JSN GROUP FEES 

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Expense 
Claims, Professional Claims, DIP Claims, Priority Tax Claims, JSN Indenture Trustee Fees, and 
Informal JSN Group Fees have not been classified and, therefore, are excluded from the Classes 
of Claims and Equity Interests set forth in ARTICLE III and shall have the following treatment: 

A. Administrative Expense Claims 

Unless otherwise agreed to by the holder of an Allowed Administrative Expense Claim 
and the Debtors or the Liquidating Trustee, as applicable, or set forth in an order of the 
Bankruptcy Court, the Debtors or the Liquidating Trustee, as applicable, will pay each holder of 
an Allowed Administrative Expense Claim (other than holders of Professional Claims and 
Claims for fees and expenses pursuant to section 1930 of chapter 123 of title 28 of the United 
States Code) the full unpaid amount of such Claim in Cash:  (1) on the Effective Date, or as soon 
as practicable thereafter (or, if not then due, when such Allowed Administrative Expense Claim 
is due, or as soon as practicable thereafter); (2) if the Administrative Expense Claim is Allowed 
after the Effective Date, on the date such Administrative Expense Claim is Allowed, or as soon 
as practicable thereafter (or, if not then due, when such Allowed Administrative Expense Claim 
is due, or as soon as practicable thereafter); or (3) if the Allowed Administrative Expense Claim 
arises in the ordinary course of the Debtors’ business, in accordance with the terms and subject 
to the conditions of any agreements governing, instruments evidencing, or other documents 
relating to, such transactions.   
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Except as provided for in the Barclays DIP Financing Facility, the Ally DIP Financing 
Facility, or other order of the Bankruptcy Court, holders of Administrative Expense Claims 
(other than holders of Professional Claims and Claims for fees and expenses pursuant to section 
1930 of chapter 123 of title 28 of the United States Code) must File and serve on the Debtors or 
the Liquidating Trustee, as applicable, requests for the payment of such Administrative Expense 
Claims not already Allowed by Final Order in accordance with the procedures specified in the 
Confirmation Order on or before the Administrative Expense Claim Bar Date or be forever 
barred, estopped, and enjoined from asserting such Claims against the Debtors, the Liquidating 
Trustee, or their assets or properties, and such Claims shall be deemed discharged as of the 
Effective Date. 

The Debtors or Liquidating Trustee, as applicable, may settle and pay any Administrative 
Expense Claim in the ordinary course of business without any further notice to or action, order or 
approval of the Bankruptcy Court. 

B. Professional Claims 

1. Final Fee Applications 

All final requests for Professional Claims must be Filed no later than sixty (60) days after 
the Effective Date.  After notice and a hearing in accordance with the procedures established by 
the Bankruptcy Code and prior Bankruptcy Court orders, the Allowed amounts of such 
Professional Claims will be determined by the Bankruptcy Court. 

2. Professional Fee Escrow Account 

On the Effective Date, the Debtors will establish and fund the Professional Fee Escrow 
Account with Cash equal to the Professional Fee Reserve Amount.  The Professional Fee Escrow 
Account will be maintained in trust for the Professionals.  The funds in such account will not be 
property of the Debtors or the Liquidating Trust.  The amount of Professional Claims owing to 
the Professionals will be paid in Cash to such Professionals by the Liquidating Trustee, or at the 
Liquidating Trustee’s direction, from the Professional Fee Escrow Account, without interest or 
other earnings therefrom, when such Claims are Allowed by Final Order; provided, that the 
Debtors’ or the Liquidating Trust’s liability for Professional Claims shall not be limited nor be 
deemed to be limited to the funds available from the Professional Fee Escrow Account.  When 
all Professional Claims have been paid in full, amounts remaining in the Professional Fee 
Escrow Account, if any, will be paid to the Liquidating Trust. 

3. Professional Fee Reserve Amount 

To receive payment for unbilled fees and expenses incurred through the Effective Date, 
subject to Final Order, Professionals shall estimate their Accrued Professional Compensation 
prior to and as of the Effective Date and deliver such estimate to the Debtors no later than seven 
(7) business days prior to the Effective Date.  If a Professional does not provide such estimate, 
the Liquidating Trustee may estimate the unbilled fees and expenses of such Professional.  The 
total amount so estimated by Professionals and/or the Liquidating Trustee, as applicable, will 
comprise the Professional Fee Reserve Amount; provided that such estimate will not be 
considered an admission or limitation with respect to the fees and expenses of such Professional.   
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4. Post-Effective Date Fees and Expenses 

Except as otherwise specifically provided in the Plan, from and after the Effective Date, 
the Debtors or the Liquidating Trustee, as applicable, shall pay in Cash the reasonable legal, 
professional, or other fees and expenses incurred by the Debtors or the Liquidating Trust, as 
applicable, in the ordinary course of business and without any further notice to or action, order or 
approval of the Bankruptcy Court.  Upon the Effective Date, any requirement that Professionals 
comply with sections 327 through 331 and 1103 of the Bankruptcy Code in seeking retention or 
compensation for services rendered after such date shall terminate, and the Debtors or the 
Liquidating Trust, as applicable, may employ and pay any Professional in the ordinary course of 
business without any further notice to or action, order or approval of the Bankruptcy Court. 

C. Barclays DIP Facility Claims 

Notwithstanding anything to the contrary herein, and subject to the terms of the Barclays 
DIP Financing Facility, on the Effective Date, the Barclays DIP Facility Claims will be paid in 
full and in Cash as an indefeasible payment in full and final satisfaction, settlement, release and 
discharge of and in exchange for the Barclays DIP Facility Claims. 

D. Ally DIP Facility Claims 

Notwithstanding anything to the contrary herein, and subject to the terms of the Ally DIP 
Financing Facility, on the Effective Date, the Ally DIP Facility Claims will be paid in full and in 
Cash as an indefeasible payment in full and final satisfaction, settlement, release and discharge 
of and in exchange for the Ally DIP Facility Claims. 

E. Priority Tax Claims 

Except to the extent that a holder of an Allowed Priority Tax Claim agrees to a less 
favorable treatment or has been paid by any applicable Debtor prior to the Effective Date, the 
Debtors or the Liquidating Trustee, as applicable, will pay such holder of an Allowed Priority 
Tax Claim, in full and final satisfaction, settlement, release, and discharge of such Allowed 
Priority Tax Claim, the full unpaid amount of such Allowed Priority Tax Claim in Cash on, or as 
soon as practicable after, the latest of:  (1) the Effective Date; (2) the date such Allowed Priority 
Tax Claim becomes Allowed; or (3) in installment payments over a period of time not to exceed 
five (5) years after the Petition Date, in accordance with Bankruptcy Code section 1129(a)(9)(C); 
provided, that such election shall be without prejudice to the Debtor’s right to prepay such 
Allowed Priority Tax Claim in full or in part without penalty. 

F. U.S. Trustee Fees 

On the Effective Date or as soon as practicable thereafter, the Debtors shall pay all U.S. 
Trustee Fees that are due and owing on the Effective Date.  For the avoidance of doubt, nothing 
in the Plan shall release the Debtors from their obligation to pay all U.S. Trustee Fees due and 
owing after the Effective Date before an order or final decree is entered by the Bankruptcy Court 
concluding or closing the Chapter 11 Cases. 
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G. JSN Indenture Trustee Fees and Informal JSN Group Fees 

On or before thirty (30) days after the Effective Date, the Liquidating Trustee shall pay in 
Cash all unpaid JSN Indenture Trustee Fees and Informal JSN Group Fees, without the need for 
the Junior Secured Notes Indenture Trustee or the Informal JSN Group to File fee applications; 
provided, that (i) each of the Junior Secured Notes Indenture Trustee and the Informal JSN 
Group shall provide the Debtors and the Committee with any invoices for which it seeks 
payment within ten (10) days after the Effective Date; and (ii) the Debtors and the Committee do 
not object to the reasonableness of the JSN Indenture Trustee Fees or the Informal JSN Group 
Fees; provided further, that, notwithstanding the foregoing, the Liquidating Trustee shall not be 
required to pay any Informal JSN Group Fees unless the Informal JSN Group votes to accept the 
Plan.  If the Debtors or the Committee objects to the reasonableness of any portion of the JSN 
Indenture Trustee Fees or the Informal JSN Group Fees, the Liquidating Trustee shall not be 
required to pay such disputed portion until either such objection is resolved or a further order of 
the Bankruptcy Court is entered providing for payment of such disputed portion.  
Notwithstanding anything in the Plan to the contrary, the Junior Secured Notes Indenture 
Trustee’s Lien against distributions or property held or collected by it for fees and expenses and 
priority rights pursuant to the Junior Secured Notes Indenture shall be discharged solely upon 
payment of the JSN Indenture Trustee Fees in full and the termination of the Junior Secured 
Notes Indenture Trustee’s duties under the Junior Secured Notes Indenture. 

ARTICLE III. 
 

CLASSIFICATION, TREATMENT, AND VOTING 
OF CLAIMS AND EQUITY INTERESTS 

A. Summary of Classification of Claims and Equity Interests 

Except for Claims addressed in ARTICLE II, all Claims and Equity Interests are 
classified in the Classes set forth in ARTICLE III in accordance with section 1122 of the 
Bankruptcy Code.  A Claim or Equity Interest is classified in a particular Class only to the extent 
that the Claim or Equity Interest qualifies within the description of that Class and is classified in 
other Classes to the extent that any portion of the Claim or Equity Interest qualifies within the 
description of such other Classes.  A Claim or Equity Interest is also classified in a particular 
Class for the purpose of receiving distributions pursuant to the Plan only to the extent that such 
Claim or Equity Interest is an Allowed Claim or Allowed Equity Interest in that Class and has 
not been paid, released, or otherwise satisfied prior to the Effective Date. 

Below are tables assigning each Class a letter and number designation for purposes of 
identifying each separate Class: 
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1. ResCap Debtors 

Class Designation Impairment Entitled to Vote 

R-1 Other Priority Claims Unimpaired No (presumed to 
accept) 

R-2 AFI Revolver Claims Unimpaired No (presumed to 
accept) 

R-3 Other Secured Claims Unimpaired No (presumed to 
accept) 

R-4 Junior Secured Notes Claims Impaired Yes 

R-5 Senior Unsecured Notes Claims Impaired Yes 

R-6 General Unsecured Claims Impaired Yes 

R-7 Intercompany Claims Impaired No 

R-8 Section 510(b) Claims Impaired No (deemed to reject) 

R-9 Equity Interests Impaired No (deemed to reject) 

 

2. GMACM Debtors 

Class Designation Impairment Entitled to Vote 

GS-1 Other Priority Claims Unimpaired No (presumed to 
accept) 

GS-2 AFI Revolver Claims Unimpaired No (presumed to 
accept) 

GS-3 AFI LOC Claims Unimpaired No (presumed to 
accept) 

GS-4 MSR Lender Claims Unimpaired No (presumed to 
accept) 

GS-5 FNMA EAF Claims Unimpaired No (presumed to 
accept) 

GS-6 Other Secured Claims Unimpaired No (presumed to 
accept) 
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Class Designation Impairment Entitled to Vote 

GS-7 Junior Secured Notes Claims Impaired Yes 

GS-8 Rep and Warranty Contract Claims Impaired Yes 

GS-9 General Unsecured Claims Impaired Yes 

GS-10 Intercompany Claims Impaired No 

GS-11 Section 510(b) Claims Impaired No (deemed to reject) 

GS-12 Equity Interests Impaired No (deemed to reject) 

 

3. RFC Debtors 

Class Designation Impairment Entitled to Vote 

RS-1 Other Priority Claims Unimpaired No (presumed to 
accept) 

RS-2 AFI Revolver Claims Unimpaired No (presumed to 
accept) 

RS-3 AFI LOC Claims Unimpaired No (presumed to 
accept) 

RS-4 Other Secured Claims Unimpaired No (presumed to 
accept) 

RS-5 Junior Secured Notes Claims Impaired Yes 

RS-6 Rep and Warranty Contract Claims Impaired Yes 

RS-7 General Unsecured Claims Impaired Yes 

RS-8 Intercompany Claims Impaired No 

RS-9 Section 510(b) Claims Impaired No (deemed to reject) 

RS-10 Equity Interests Impaired No (deemed to reject) 
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B. Treatment of Claims and Equity Interests 

Except to the extent that a holder of an Allowed Claim or Equity Interest, as applicable, 
agrees to a less favorable treatment, such holder shall, in full and final satisfaction, settlement, 
release, and discharge of and in exchange for such holder’s Allowed Claim or Equity Interest, 
receive the treatment described below under the Plan. 

1. Claims Against and Equity Interests in the ResCap Debtors 

(a) Class R-1 – Other Priority Claims 

(i) Classification:  Class R-1 consists of all Other Priority Claims 
against the ResCap Debtors. 

(ii) Treatment:  On, or as soon as practicable after, the Effective Date, 
each holder of an Allowed Other Priority Claim in Class R-1 shall 
be paid in full in Cash or otherwise receive treatment consistent 
with the provisions of section 1129(a)(9) of the Bankruptcy Code; 
provided, that Other Priority Claims that arise in the ordinary 
course of the Debtors’ business and that are not due and payable on 
or before the Effective Date shall be paid in the ordinary course of 
business in accordance with the terms thereof. 

(iii) Voting:  Class R-1 is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class R-1 Claims are 
conclusively presumed to accept the Plan.  

(b) Class R-2 – AFI Revolver Claims 

(i) Classification: Class R-2 consists of all AFI Revolver Claims 
against the ResCap Debtors. 

(ii) Allowance:  The AFI Revolver Claims in Class R-2 shall be 
Allowed in the aggregate amount of not less than $747,000,000, 
plus accrued and unpaid postpetition interest. 

(iii) Treatment:  Except as otherwise provided under the Ally Plan 
Support Agreement, on the Effective Date, each holder of an 
Allowed AFI Revolver Claim in Class R-2 shall be paid in full in 
Cash, subject to the Junior Secured Notes Plan Support Agreement 
if the Junior Secured Notes Plan Support Agreement is in effect 
and has not been terminated before the Effective Date. 

(iv) Voting:  Class R-2 is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class R-2 Claims are 
conclusively presumed to accept the Plan.   

(c) Class R-3 – Other Secured Claims 

(i) Classification:  Class R-3 consists of all Other Secured Claims 
against the ResCap Debtors. 
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(ii) Treatment:  On, or as soon as practicable after, the Effective Date, 
each holder of an Allowed Other Secured Claim in Class R-3 shall 
(A) be paid in full in Cash, including any interest required to be 
paid pursuant to section 506(b) of the Bankruptcy Code, or 
(B) receive the collateral securing its Allowed Other Secured 
Claim. 

(iii) Voting:  Class R-3 is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class R-3 Claims are 
conclusively presumed to accept the Plan.   

(d) Class R-4 – Junior Secured Notes Claims 

(i) Classification:  Class R-4 consists of all Junior Secured Notes 
Claims against the ResCap Debtors. 

(ii) Allowance:  The Junior Secured Notes Claims shall be Allowed in 
the aggregate amount of not less than $2,222,498,753.   

(iii) Treatment:  On, or as soon as practicable after, the Effective Date, 
each holder of a Junior Secured Notes Claim in Class R-4 shall 
receive, after giving full effect to the terms of the Junior Secured 
Notes Plan Support Agreement, (A) with respect to its Secured 
Claim, treatment consistent with section 1129(b)(2)(A)(ii) of the 
Bankruptcy Code, and (B) with respect to its Deficiency Claim, 
Cash in an amount equal to its Pro Rata share of the ResCap 
Unsecured Claims Distribution Property; provided, that, at the 
Debtors’ option, if the Junior Secured Notes Plan Support 
Agreement remains effective on the Effective Date, each holder of 
a Junior Secured Notes Claim will be deemed to have waived its 
right to receive any, and shall receive no, recovery on account of 
such Deficiency Claim. 

(iv) Voting: Class R-4 is Impaired.  Holders of Allowed Class R-4 
Claims are entitled to vote to accept or reject the Plan.   

(e) Class R-5 – Senior Unsecured Notes Claims 

(i) Classification:  Class R-5 consists of all Senior Unsecured Notes 
Claims against the ResCap Debtors. 

(ii) Allowance:  The Senior Unsecured Notes Claims in Class R-5 
shall be Allowed in the aggregate amount of $[__].   

(iii) Treatment:  As soon as practicable after the Effective Date, each 
holder of an Allowed Senior Unsecured Notes Claim in Class R-5 
shall receive Cash in an amount equal to its Pro Rata share of the 
ResCap Unsecured Claims Distribution Property. 

(iv) Voting:  Class R-5 is Impaired.  Holders of Allowed Class R-5 
Claims are entitled to vote to accept or reject the Plan.   
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(f) Class R-6 – General Unsecured Claims 

(i) Classification:  Class R-6 consists of all General Unsecured Claims 
against the ResCap Debtors. 

(ii) Treatment:  As soon as practicable after the Effective Date, each 
holder of an Allowed General Unsecured Claim in Class R-6 shall 
receive Cash in an amount equal to its Pro Rata share of the 
ResCap Unsecured Claims Distribution Property. 

(iii) Voting: Class R-6 is Impaired.  Holders of Allowed Class R-6 
Claims are entitled to vote to accept or reject the Plan.   

(g) Class R-7 – Intercompany Claims 

(i) Classification:  Class R-7 consists of all Intercompany Claims 
against the ResCap Debtors. 

(ii) Treatment:  As soon as practicable after the Effective Date, each 
holder of an Allowed Intercompany Claim in Class R-7 shall 
receive an amount equal to its Pro Rata share of the ResCap 
Unsecured Claims Distribution Property. 

(iii) Voting:  Class R-7 is Impaired.  Holders of Allowed Class R-7 
Claims are not entitled to vote on the Plan.  

(h) Class R-8 – Section 510(b) Claims 

(i) Classification:  Class R-8 consists of all Section 510(b) Claims 
against the ResCap Debtors. 

(ii) Treatment:  Holders of Section 510(b) Claims in Class R-8 shall 
receive no recovery on account of such Claims. 

(iii) Voting:  Class R-8 is Impaired.  Pursuant to Bankruptcy Code 
section 1126(g), holders of Allowed Class R-8 Claims are deemed 
to reject the Plan.  

(i) Class R-9 – Equity Interests 

(i) Classification:  Class R-9 consists of all Equity Interests in the 
ResCap Debtors. 

(ii) Treatment:  Holders of Equity Interests in Class R-9 shall receive 
no recovery on account of such Equity Interests. 

(iii) Voting:  Class R-9 is Impaired.  Pursuant to Bankruptcy Code 
section 1126(g), holders of Allowed Class R-9 Equity Interests are 
deemed to reject the Plan. 

2. Claims Against and Equity Interests in the GMACM Debtors 

(a) Class GS-1 – Other Priority Claims 

(i) Classification:  Class GS-1 consists of all Other Priority Claims 
against the GMACM Debtors. 
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(ii) Treatment:  On, or as soon as practicable after, the Effective Date, 
each holder of an Allowed Other Priority Claim in Class GS-1 
shall be paid in full in Cash or otherwise receive treatment 
consistent with the provisions of section 1129(a)(9) of the 
Bankruptcy Code; provided, that Other Priority Claims that arise in 
the ordinary course of the Debtors’ business, and that are not due 
and payable on or before the Effective Date, shall be paid in the 
ordinary course of business in accordance with the terms thereof. 

(iii) Voting:  Class GS-1 is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class GS-1 Claims are 
conclusively presumed to accept the Plan.   

(b) Class GS-2 – AFI Revolver Claims 

(i) Classification: Class GS-2 consists of all AFI Revolver Claims 
against the GMACM Debtors. 

(ii) Allowance:  The AFI Revolver Claims in Class GS-2 shall be 
Allowed in the aggregate amount of not less than $747,000,000, 
plus accrued and unpaid post-petition interest. 

(iii) Treatment:  Except as otherwise provided under the Ally Plan 
Support Agreement, on the Effective Date, each holder of an 
Allowed AFI Revolver Claim in Class GS-2 shall be paid in full in 
Cash, subject to the Junior Secured Notes Plan Support Agreement 
if the Junior Secured Notes Plan Support Agreement is in effect 
and has not been terminated before the Effective Date. 

(iv) Voting:  Class GS-2 is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class GS-2 Claims are 
conclusively presumed to accept the Plan.  

(c) Class GS-3 – AFI LOC Claims 

(i) Classification:  Class GS-3 consists of all AFI LOC Claims against 
the GMACM Debtors. 

(ii) Allowance:  The AFI LOC Claims in Class GS-3 shall be Allowed 
in the aggregate amount of not less than $380,000,000, plus 
accrued and unpaid post-petition interest. 

(iii) Treatment:  Except as otherwise provided under the Ally Plan 
Support Agreement, on the Effective Date, each holder of an 
Allowed AFI LOC Claim in Class GS-3 shall be paid in full in 
Cash. 

(iv) Voting:  Class GS-3 is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class GS-3 Claims are 
conclusively presumed to accept the Plan.  
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(d) Class GS-4 – MSR Lender Claims 

(i) Classification:  Class GS-4 consists of all MSR Lender Claims 
against the GMACM Debtors. 

(ii) Allowance:  The MSR Lender Claims in Class GS-4 shall be 
Allowed in the aggregate amount of $[__], plus accrued and 
unpaid post-petition interest, and associated fees and costs. 

(iii) Treatment:  On, or as soon as practicable after, the Effective Date, 
each holder of an Allowed MSR Lender Claim in Class GS-4 shall 
be paid in full in Cash. 

(iv) Voting:  Class GS-4 is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class GS-4 Claims are 
conclusively presumed to accept the Plan.   

(e) Class GS-5 – FNMA EAF Claims 

(i) Classification:  Class GS-5 consists of all FNMA EAF Claims 
against the GMACM Debtors. 

(ii) Allowance:  The FNMA EAF Claims in Class GS-5 shall be 
Allowed in the aggregate amount of $[__]. 

(iii) Treatment:  On, or as soon as practicable after, the Effective Date, 
each holder of an Allowed FNMA EAF Claim in Class GS-5 shall 
be paid in full in Cash. 

(iv) Voting:  Class GS-5 is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class GS-5 Claims are 
conclusively presumed to accept the Plan.   

(f) Class GS-6 – Other Secured Claims 

(i) Classification:  Class GS-6 consists of all Other Secured Claims 
against the GMACM Debtors. 

(ii) Treatment:  On, or as soon as practicable after, the Effective Date, 
each holder of an Allowed Other Secured Claim in Class GS-6 
shall (A) be paid in full in Cash, including any interest required to 
be paid pursuant to section 506(b) of the Bankruptcy Code, or 
(B) receive the collateral securing its Allowed Other Secured 
Claim. 

(iii) Voting:  Class GS-6 is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class GS-6 Claims are 
conclusively presumed to accept the Plan.   

(g) Class GS-7 – Junior Secured Notes Claims 

(i) Classification:  Class GS-7 consists of all Junior Secured Notes 
Claims against the GMACM Debtors. 

(ii) Allowance:  The Junior Secured Notes Claims shall be Allowed as 
in the aggregate amount of not less than $2,222,498,753.   
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(iii) Treatment:  On, or as soon as practicable after, the Effective Date,  
each holder of a Junior Secured Notes Claim in Class GS-7 shall 
receive, after giving full effect to the terms of the Junior Secured 
Notes Plan Support Agreement, (A) with respect to its Secured 
Claim, treatment consistent with section 1129(b)(2)(A)(ii) of the 
Bankruptcy Code, and (B) with respect to its Deficiency Claim, 
Cash in an amount equal to its Pro Rata share of the GMACM 
Unsecured Claims Distribution Property, in accordance with, and 
to the extent modified by, the Junior Secured Notes Plan Support 
Agreement. 

(iv) Voting:  Class GS-7 is Impaired.  Holders of Allowed Class GS-7 
Claims are entitled to vote to accept or reject the Plan.   

(h) Class GS-8 – Rep and Warranty Contract Claims 

(i) Classification:  Class GS-8 consists of all Rep and Warranty 
Contract Claims against the GMACM Debtors. 

(ii) Treatment:  Subject to the terms of the RMBS Trust Settlement 
Agreements, as soon as practicable after the Effective Date, each 
holder of an Allowed Rep and Warranty Contract Claim in Class 
GS-8 shall receive Cash in an amount equal to its Pro Rata share of 
the GMACM Unsecured Claims Distribution Property. 

(iii) Voting:  Class GS-8 is Impaired.  Holders of Allowed Class GS-8 
Claims are entitled to vote to accept or reject the Plan.   

(i) Class GS-9 – General Unsecured Claims 

(i) Classification:  Class GS-9 consists of all General Unsecured 
Claims against the GMACM Debtors. 

(ii) Treatment:  As soon as practicable after the Effective Date, each 
holder of an Allowed General Unsecured Claim in Class GS-9 
shall receive an amount equal to its Pro Rata share of the GMACM 
Unsecured Claims Distribution Property. 

(iii) Voting:  Class GS-9 is Impaired.  Holders of Allowed Class GS-9 
Claims are entitled to vote to accept or reject the Plan.   

(j) Class GS-10 – Intercompany Claims 

(i) Classification:  Class GS-10 consists of all Intercompany Claims 
against the GMACM Debtors. 

(ii) Treatment:  As soon as practicable after the Effective Date, each 
holder of an Allowed Intercompany Claim in Class GS-10 shall 
receive an amount equal to its Pro Rata share of the GMACM 
Unsecured Claims Distribution Property. 

(iii) Voting:  Class GS-10 is Impaired.  Holders of Allowed Class GS-
10 Claims are not entitled to vote on the Plan.  
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(k) Class GS-11 – Section 510(b) Claims 

(i) Classification:  Class GS-11 consists of all Section 510(b) Claims 
against the GMACM Debtors. 

(ii) Treatment:  Holders of Section 510(b) Claims in Class GS-11 shall 
receive no recovery on account of such Claims. 

(iii) Voting:  Class GS-11 is Impaired.  Pursuant to Bankruptcy Code 
section 1126(g), holders of Allowed Class GS-11 Claims are 
deemed to reject the Plan.  

(l) Class GS-12 – Equity Interests 

(i) Classification:  Class GS-12 consists of all Equity Interests in the 
GMACM Debtors. 

(ii) Treatment:  Holders of Equity Interests in Class GS-12 shall 
receive no recovery on account of such Equity Interests. 

(iii) Voting:  Class GS-12 is Impaired.  Pursuant to Bankruptcy Code 
section 1126(g), holders of Allowed Class GS-12 Equity Interests 
are deemed to reject the Plan.  

3. Claims Against and Equity Interests in the RFC Debtors 

(a) Class RS-1 – Other Priority Claims 

(i) Classification:  Class RS-1 consists of all Other Priority Claims 
against the RFC Debtors. 

(ii) Treatment:  On, or as soon as practicable after, the Effective Date, 
each holder of an Allowed Other Priority Claim in Class RS-1 
shall be paid in full in Cash or otherwise receive treatment 
consistent with the provisions of section 1129(a)(9) of the 
Bankruptcy Code; provided, that Other Priority Claims that arise in 
the ordinary course of the Debtors’ business, and that are not due 
and payable on or before the Effective Date, shall be paid in the 
ordinary course of business in accordance with the terms thereof. 

(iii) Voting:  Class RS-1 is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class RS-1 Claims are 
conclusively presumed to accept the Plan.   

(b) Class RS-2 – AFI Revolver Claims 

(i) Classification:  Class RS-2 consists of all AFI Revolver Claims 
against the RFC Debtors. 

(ii) Allowance:  The AFI Revolver Claims in Class RS-2 shall be 
Allowed in the aggregate amount of not less than $747,000,000, 
plus accrued and unpaid post-petition interest. 

(iii) Treatment:  Except as otherwise provided under the Ally Plan 
Support Agreement, on the Effective Date, each holder of an 
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Allowed AFI Revolver Claim in Class RS-2 shall be paid in full in 
Cash, subject to the Junior Secured Notes Plan Support Agreement 
if the Junior Secured Notes Plan Support Agreement is in effect 
and has not been terminated before the Effective Date. 

(iv) Voting:  Class RS-2- is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class RS-2 Claims are 
conclusively presumed to accept the Plan.  

(c) Class RS-3 – AFI LOC Claims 

(i) Classification:  Class RS-3 consists of all AFI LOC Claims against 
the RFC Debtors. 

(ii) Allowance:  The AFI LOC Claims in Class RS-3 shall be Allowed 
in the aggregate amount of not less than $380,000,000, plus 
accrued and unpaid post-petition interest. 

(iii) Treatment:  Except as otherwise provided under the Ally Plan 
Support Agreement, on the Effective Date, each holder of an 
Allowed AFI LOC Claim in Class RS-3 shall be paid in full in 
Cash. 

(iv) Voting:  Class RS-3 is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class RS-3 Claims are 
conclusively presumed to accept the Plan.  

(d) Class RS-4 – Other Secured Claims 

(i) Classification:  Class RS-4 consists of all Other Secured Claims 
against the RFC Debtors. 

(ii) Treatment:  On, or as soon as practicable after, the Effective Date, 
each holder of an Allowed Other Secured Claim in Class RS-4 
shall (A) be paid in full in Cash, including any interest required to 
be paid pursuant to section 506(b) of the Bankruptcy Code, or 
(B) receive the collateral securing its Allowed Other Secured 
Claim. 

(iii) Voting:  Class RS-4 is Unimpaired.  Pursuant to Bankruptcy Code 
section 1126(f), holders of Allowed Class RS-4 Claims are 
conclusively presumed to accept the Plan.   

(e) Class RS-5 – Junior Secured Notes Claims 

(i) Classification:  Class RS-5consists of all Junior Secured Notes 
Claims against the RFC Debtors. 

(ii) Allowance:  The Junior Secured Notes Claims shall be Allowed in 
the aggregate amount of not less than $2,222,498,753.   

(iii) Treatment:  On, or as soon as practicable after, the Effective Date, 
each holder of a Junior Secured Notes Claim in Class RS-5 shall 
receive, after giving full effect to the terms of the Junior Secured 
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Notes Plan Support Agreement, (A) with respect to its Secured 
Claim, treatment consistent with section 1129(b)(2)(A)(ii) of the 
Bankruptcy Code, and (B) with respect to its Deficiency Claim, 
Cash in an amount equal to its Pro Rata share of the RFC 
Unsecured Claims Distribution Property in accordance with, and to 
the extent modified by, the Junior Secured Notes Plan Support 
Agreement. 

(iv) Voting:  Class RS-5 is Impaired.  Holders of Allowed Class RS-5 
Claims are entitled to vote to accept or reject the Plan.   

(f) Class RS-6 – Rep and Warranty Contract Claims 

(i) Classification:  Class RS-6 consists of all Rep and Warranty 
Contract Claims against the RFC Debtors. 

(ii) Treatment:  Subject to the terms of the RMBS Trust Settlement 
Agreements, as soon as practicable after the Effective Date, each 
holder of an Allowed Rep and Warranty Contract Claim in Class 
RS-6 shall receive Cash in an amount equal to its Pro Rata share of 
the RFC Unsecured Claims Distribution Property. 

(iii) Voting:  Class RS-6 is Impaired.  Holders of Allowed Class RS-6 
Claims are entitled to vote to accept or reject the Plan.  

(g) Class RS-7 – General Unsecured Claims 

(i) Classification:  Class RS-7 consists of all General Unsecured 
Claims against the RFC Debtors 

(ii) Treatment:  As soon as practicable after the Effective Date, each 
Holder of an Allowed General Unsecured Claim in Class RS-7 
shall receive Cash in an amount equal to its Pro Rata share of the 
RFC Unsecured Claims Distribution Property. 

(iii) Voting:  Class RS-7 is Impaired.  Holders of Allowed Class RS-7 
Claims are entitled to vote to accept or reject the Plan.  

(h) Class RS-8 – Intercompany Claims 

(i) Classification:  Class RS-8 consists of all Intercompany Claims 
against the RFC Debtors. 

(ii) Treatment:  As soon as practicable after the Effective Date, each 
holder of an Allowed Intercompany Claim in Class RS-8 shall 
receive an amount equal to its Pro Rata share of the RFC 
Unsecured Claims Distribution Property. 

(iii) Voting:  Class RS-8 is Impaired.  Holders of Allowed Class RS-8 
Claims are not entitled to vote on the Plan.  

(i) Class RS-9 – Section 510(b) Claims 

(i) Classification:  Class RS-9 consists of all Section 510(b) Claims 
against the RFC Debtors. 
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(ii) Treatment:  Holders of Section 510(b) Claims in Class RS-9 shall 
receive no recovery on account of such Claims. 

(iii) Voting:  Class RS-9 is Impaired.  Pursuant to Bankruptcy Code 
section 1126(g), holders of Allowed Class RS-9 Claims are 
deemed to reject the Plan. 

(j) Class RS-10 – Equity Interests 

(i) Classification:  Class RS-10 consists of all Equity Interests in the 
RFC Debtors. 

(ii) Treatment:  Holders of Equity Interests in Class RS-10 shall 
receive no recovery on account of such Equity Interests. 

(iii) Voting:  Class RS-10 is Impaired.  Pursuant to Bankruptcy Code 
section 1126(g), holders of Allowed Class RS-10 Equity Interests 
are conclusively presumed to reject the Plan. 

C. Subordinated Claims 

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

D. Elimination of Vacant Classes 

Any Class of Claims or Equity Interests that does not include at least one holder of a 
Claim or Equity Interest that is Allowed as of the Confirmation Hearing will be eliminated from 
the Plan for purposes of voting to accept or reject the Plan. 

ARTICLE IV. 
 

IMPLEMENTATION OF THE PLAN 

A. Sources of Consideration for Plan Distributions 

The sources of consideration for distributions to holders of Allowed Claims under the 
Plan include: (i) Sales Transactions; (ii) the Ally Settlement; (iii) proceeds from the prosecution 
of any Causes of Action; and (iv) Cash of the Estates as of the Effective Date. 

Subject to the terms and conditions of the Ally Settlement, Ally will contribute $750 
million to the Estates on the Effective Date for purposes of funding distributions to holders of 
certain Allowed Claims under the Plan.  This contribution of consideration for Plan distributions 
will be allocated as follows:  (i) $[__] million to be included in the estate of ResCap; (ii) $[__] 
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million to be included in the estate of GMACM; and (iii) $[__] million to be included in the 
estate of RFC. 

B. Sales of Assets 

Pursuant to the Confirmation Order, the Debtors and the Liquidating Trustee, as 
applicable, will be authorized to take any actions as may be necessary or appropriate to effect the 
Sales Transactions, including the Asset Sales under the Plan free and clear of all Claims, Liens, 
and other encumbrances and Equity Interests under the terms of each of the HFS Asset Purchase 
Agreement and the Platform Asset Purchase Agreement and in accordance with section 1123 of 
the Bankruptcy Code, and to effect transactions, including conversions, dissolutions, transfers, 
liquidations, or other corporate transactions, as may be determined by the Debtors or the 
Liquidating Trustee, as applicable, to be necessary or appropriate to implement to terms of the 
Plan.  After the Confirmation Date, the Debtors and the Liquidating Trustee, as applicable, may 
utilize the aforementioned authority without any further notice to or action, order or approval of 
the Bankruptcy Court. 

C. The Liquidating Trust and the Plan Oversight Committee 

As described further in ARTICLE VIII, on the Effective Date, the Debtors will execute 
the Liquidating Trust Agreement and take all other steps necessary to establish the Liquidating 
Trust, and appoint the Liquidating Trustee, in accordance with the Liquidating Trust Agreement 
and the Plan. The Liquidating Trustee, as trustee for the Liquidating Trust, will implement the 
Plan, including to effect the liquidation, abandonment, or other disposition of the Liquidating 
Trust Assets for the benefit of holders of Allowed Claims not satisfied as of the Effective Date, 
subject to consultation with the Plan Oversight Committee established on the Effective Date to 
oversee the administration of the Liquidating Trust. 

If a seat on the Plan Oversight Committee is vacated, a replacement member shall be 
selected by the party that selected the vacating member; provided, that if the holders of Junior 
Secured Notes Claims are paid in full on account of such Claims or if the Junior Secured Notes 
Plan Support Agreement is not in full force and effect as of the Effective Date, then the member 
of the Plan Oversight Committee selected by the Informal JSN Group shall be removed and the 
Committee shall select that member’s replacement.  The reasonable and documented fees and 
expenses of the Liquidating Trustee and the members of the Plan Oversight Committee will be 
paid from the property of the Debtors’ Estates or the Liquidating Trust Assets, as applicable, as 
they come due. 

The Plan Oversight Committee will dissolve automatically, and its members and retained 
Professionals shall be released and discharged from all rights, duties, responsibilities, and 
liabilities arising from, or related to, the Chapter 11 Cases on the date that there are no 
Liquidating Trust Assets remaining for distribution to holders of Allowed Claims. 

D. Cancellation of Securities, Indentures, and Other Documents Evidencing Claims 
and Equity Interests 

Subject to the assumption of executory contracts and unexpired leases as set forth in the 
Plan, on the Effective Date, all notes, stock, instruments, certificates, indentures, guarantees, and 
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other documents or agreements evidencing a Claim against or Equity Interest in the Debtors will 
be deemed automatically cancelled and shall be of no further force or effect, whether such 
document is surrendered for cancellation or not, and the obligations of the Debtors, or the 
Liquidating Trustee, if applicable, thereunder or in any way related thereto will be discharged; 
provided, any such document that governs the rights of a holder of an Allowed Claim not 
satisfied on the Effective Date will continue in effect solely for purposes of allowing such holder 
to receive, and until such holder has received, a distribution, if any, in satisfaction of such 
Allowed Claim under the Plan. 

E. Corporate Action 

Except as otherwise provided in the Plan, each of the matters provided for by the Plan 
involving corporate or related actions to be taken by or required of Debtors shall, as of the 
Effective Date, be deemed to have occurred and be effective as provided in the Plan, and shall be 
authorized, approved, and, to the extent taken prior to the Effective Date, ratified in all respects 
without any requirement of further action by holders of Claims or Equity Interests, directors of 
the Debtors, or any other Entity.  On or prior to the Effective Date, the appropriate officers of the 
Debtors shall be authorized and directed to issue, execute, and deliver the agreements, securities, 
instruments, or other documents contemplated by the Plan, or necessary or desirable to effect the 
transactions contemplated by the Plan, in the name of and on behalf of the Liquidating Trustee.  
Notwithstanding any requirements under nonbankruptcy law, the authorizations and approvals 
contemplated by this provision shall be effective.   

On the Effective Date, upon the appointment of the Liquidating Trustee, the persons 
acting as directors and officers of the Debtors prior to the Effective Date will be released from all 
further authority, duties, responsibilities, and obligations relating to and arising from operations 
of the Debtors or the Chapter 11 Cases and, upon such release and discharge, the Liquidating 
Trustee will be charged with the authority, duties, responsibilities, and obligations relating to and 
arising from operations of the Debtors and these Chapter 11 Cases. 

F. Effectuating Documents; Further Transactions 

On and after the Effective Date, the Liquidating Trustee is authorized to and may issue, 
execute, deliver, file, or record such contracts, securities, instruments, releases, and other 
agreements or documents and take such actions as may be necessary or appropriate to effectuate, 
implement, and further evidence the terms and conditions of the Plan in the name of and on 
behalf of the Debtors, without the need for any approvals, authorization, or consents, except for 
those expressly required by the Plan. 

G. Exemption from Certain Taxes and Fees 

Pursuant to Bankruptcy Code section 1146(a), any transfers of property pursuant to the 
Plan shall not be subject to any stamp, real estate transfer, mortgage reporting, sales, use tax or 
other similar tax or governmental assessment in the United States, and the Confirmation Order 
shall direct and be deemed to direct the appropriate state or local governmental officials or 
agents to forego the collection of any such tax or governmental assessment and to accept for 
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filing and recordation instruments or other documents pursuant to such transfers of property 
without the payment of any such tax or governmental assessment.  

H. Preservation of Causes of Action 

Unless any Causes of Action against an Entity are expressly waived, relinquished, 
exculpated, released, compromised, or settled in the Plan (including the Ally Plan Support 
Agreement), or by a Final Order, in accordance with section 1123(b) of the Bankruptcy Code, 
the Liquidating Trust shall retain and may enforce all rights to commence and pursue, as 
appropriate, any and all Causes of Action, whether arising before or after the Petition Date, 
including any actions specifically enumerated in the Plan Supplement, and the Liquidating 
Trust’s rights to commence, prosecute, or settle such Causes of Action shall be preserved 
notwithstanding the occurrence of the Effective Date.  The Liquidating Trust may pursue such 
Causes of Action, as appropriate, in accordance with the best interests of the Liquidating Trusts.  
No Entity may rely on the absence of a specific reference in the Plan, the Plan Supplement, 
or the Disclosure Statement to any Cause of Action against them as any indication that the 
Debtors or the Liquidating Trust will not pursue any and all available Causes of Action 
against them.  The Debtors and the Liquidating Trust expressly reserve all rights to 
prosecute any and all Causes of Action against any Entity, except as otherwise expressly 
provided in the Plan.  Unless any Causes of Action against an Entity are expressly waived, 
relinquished, exculpated, released, compromised, or settled in the Plan or a Bankruptcy Court 
order, the Liquidating Trust expressly reserves all Causes of Action, for later adjudication, and, 
therefore no preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue 
preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise), or laches, shall apply to 
such Causes of Action upon, after, or as a consequence of the Confirmation or Consummation.  
For the avoidance of doubt, the Plan does not release any Causes of Action that the Debtors or 
the Liquidating Trust have or may have now or in the future against any Entity other than the 
Debtor Released Parties. 

Except as otherwise provided in the Plan or in a Final Order, the Liquidating Trust 
reserves and shall retain Causes of Action notwithstanding the rejection of any executory 
contract or unexpired lease during the Chapter 11 Cases or pursuant to the Plan.  In accordance 
with section 1123(b)(3) of the Bankruptcy Code, any Causes of Action that a Debtor may hold 
against any Entity that is not released under the Plan or a separate settlement approved by Final 
Order shall vest in the Liquidating Trust.  The Liquidating Trust, through its authorized agents or 
representatives, shall retain and may exclusively enforce any and all such Causes of Action.  
Except as may be otherwise required under the Liquidating Trust Agreement, the Liquidating 
Trust has the exclusive right, authority, and discretion to determine and to initiate, file, 
prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment any 
such Causes of Action, or to decline to do any of the foregoing, without the consent or approval 
of any third party or any further notice to or action, order, or approval of the Bankruptcy Court. 
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ARTICLE V. 
 

TREATMENT OF EXECUTORY 
CONTRACTS AND UNEXPIRED LEASES 

A. Assumption and Rejection of Executory Contracts and Unexpired Leases 

Except as otherwise provided in the Plan or in a Final Order, each of the Debtors’ 
executory contracts and unexpired leases in existence as of the Effective Date will be deemed 
rejected effective on the Effective Date, without the need for any further notice to or action, 
order, or approval of the Bankruptcy Court, under section 365 of the Bankruptcy Code, unless 
such executory contract or unexpired lease (i) was assumed prior to the Effective Date by Final 
Order; (ii) is the subject of a motion to assume or reject Filed on or before the Effective Date, 
which is still pending on the Effective Date; or (iii) is identified in the Assumption Schedule.  
The assumption of executory contracts and unexpired leases under the Plan may include the 
assignment of certain of such contracts to a Purchaser or the vesting of such contracts in the 
Liquidating Trust.  The Confirmation Order will constitute an order of the Bankruptcy Court 
approving the above described assumptions, assignments, vesting, and rejections.  
Notwithstanding anything to the contrary in the Plan, the Debtors reserve the right to amend, 
modify, or supplement the Assumption Schedule at any time before the Effective Date. 

B. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases 

Any defaults under each executory contract and unexpired lease to be assumed pursuant 
to the Plan shall be satisfied, in accordance with section 365(b)(1) of the Bankruptcy Code, by 
payment of the default amount in Cash as, and subject to the limitations, described below, or on 
such other terms as the parties to such executory contracts or unexpired leases may otherwise 
agree.  On or before twenty-five (25) days prior to the Voting Deadline, the Debtors will File, 
and serve upon counterparties to executory contracts and unexpired leases proposed for 
assumption and upon Bankruptcy Rule 2002 notice parties, a notice that will: (a) include the 
Assumption Schedule, which will include proposed payment amounts on account of Cure Claims 
listed by executory contract and unexpired lease; (b) describe the procedures for filing objections 
to a proposed assumption or payment on account of a Cure Claim; and (c) explain the process by 
which related disputes will be resolved by the Bankruptcy Court.  Any objection to the 
assumption of an executory contract or unexpired lease, or to the amount proposed for payment 
of an associated Cure Claim, must be Filed, served, and actually received by counsel to the 
Debtors and the Committee on or before ten (10] days after the Voting Deadline or, otherwise, 
the counterparty to such executory contract or unexpired lease will be deemed to have assented 
to such assumption and proposed cure amount. 

In the event of a dispute regarding (i) the amount of any payments to cure such a default, 
(ii) the ability of the Debtors or any assignee to provide “adequate assurance of future 
performance,” within the meaning of Bankruptcy Code section 365, under the executory contract 
or unexpired lease to be assumed, or (iii) any other matter pertaining to assumption, the cure 
payments required by Bankruptcy Code section 365(b)(1) shall be made following the entry of a 
Final Order or orders resolving the dispute and approving the assumption.   
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A Cure Claim will be satisfied by the Debtors or their assignee, if any, or the Liquidating 
Trustee, if applicable, by payment of the proposed cure amount in Cash within fourteen (14) 
days after the Effective Date, or as soon as practicable thereafter, or on such other terms as may 
be ordered by the Bankruptcy Court or agreed upon by the parties to the applicable executory 
contract or unexpired lease without any further notice to or action, order, or approval of the 
Bankruptcy Court.  Assumption of any executory contract or unexpired lease pursuant to the 
Plan or otherwise shall result in the full release and satisfaction of any Claims or defaults, 
whether monetary or nonmonetary, arising under any assumed executory contract or unexpired 
lease at any time before the effective date of the assumption.  Any provisions or terms of the 
executory contracts or unexpired leases to be assumed pursuant to the Plan that are, or may be, 
alleged to be in default, shall be satisfied solely by payment of the proposed cure amount or by 
an agreed-upon waiver of such Cure Claim. 

C. Claims Based on Rejection of Executory Contracts and Unexpired Leases 

All Proofs of Claim with respect to Claims arising from the rejection of executory 
contracts or unexpired leases, including any executory contracts or unexpired leases rejected or 
deemed rejected under the Plan, must be Filed in accordance with the procedures set forth in the 
Bar Date Order by the Rejection Damages Claim Bar Date or such Claims will be automatically 
disallowed, forever barred from assertion, and shall not be enforceable against the Debtors, the 
Liquidating Trustee, or their assets or properties without the need for any objection by the 
Liquidating Trustee or further notice to, or action, order, or approval of the Bankruptcy Court.  
All Allowed Claims arising from the rejection of the Debtors’ executory contracts or unexpired 
leases will be classified as General Unsecured Claims against the applicable Debtors and treated 
in accordance with the terms of ARTICLE III.  The deadline to object to Claims arising from the 
rejection of executory contracts or unexpired leases, if any, shall be the Claims Objection 
Deadline. 

D. Nonoccurrence of Effective Date 

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain 
jurisdiction with respect to any consensual request, pursuant to Bankruptcy Code section 
365(d)(4), to extend the deadline for assuming or rejecting executory contracts and unexpired 
leases. 

ARTICLE VI. 
 

PROVISIONS GOVERNING DISTRIBUTIONS 

A. Record Date for Distributions 

As of the Distribution Record Date, the transfer registers for each Class of Claims or 
Equity Interests, as maintained by the Debtors or their agents, shall be deemed closed and there 
shall be no further changes made to reflect any new record holders of any Claims or Equity 
Interests.  Except with respect to Allowed Junior Secured Notes Claims and Allowed Senior 
Unsecured Notes Claims, the Debtors shall have no obligation to recognize any transfer of 
Claims or Equity Interests occurring on or after the Distribution Record Date. 
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B. Timing and Calculation of Amounts to be Distributed 

1. Distributions on Account of Claims Allowed as of the Effective Date 

Except as otherwise provided in the Plan, on the Effective Date or as soon as practicable 
thereafter, each holder of an Allowed Claim against the Debtors as of the Effective Date shall 
receive the full amount of the distributions that the Plan provides for Allowed Claims in the 
applicable Class.  In the event that any payment or act under the Plan is required to be made or 
performed on a date that is not a Business Day, then the making of such payment or 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.   

2. Distributions on Account of Claims Allowed After the Effective Date 

If and to the extent that there are Disputed Claims, distributions on account of any such 
Disputed Claims shall be made in accordance with the provisions set forth in ARTICLE VII of 
the Plan.  Except as otherwise provided in the Plan, a Final Order, or as agreed to by the relevant 
parties, distributions under the Plan on account of Disputed Claims that become Allowed after 
the Effective Date shall be made on a Distribution Date that is at least thirty (30) days after the 
Disputed Claim becomes an Allowed Claim. 

Except as otherwise provided in the Plan, holders of Claims shall not be entitled to 
interest, dividends, or accruals on the distributions provided for in the Plan, regardless of 
whether such distributions are delivered on or at any time after the Effective Date.   

C. Disbursing Agent 

1. Generally 

On the Effective Date or as soon as practicable thereafter, all distributions under the Plan 
shall be made by the Debtors or the Liquidating Trustee, as applicable, as Disbursing Agent or 
such other Entity designated by the Debtors as a Disbursing Agent.  Except as otherwise ordered 
by the Bankruptcy Court, a Disbursing Agent shall not be required to give any bond or surety or 
other security for the performance of its duties.   

2. Rights and Powers of the Disbursing Agent 

The Disbursing Agent shall be empowered to: (a) effect all actions and execute all 
agreements, securities, instruments, and other documents necessary to perform its duties under 
the Plan; (b) make all distributions contemplated by the Plan; (c) employ professionals to 
represent it with respect to its responsibilities; and (d) exercise such other powers as may be 
vested in the Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan, or as 
deemed by the Disbursing Agent to be necessary and proper to implement the provisions of the 
Plan.  
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3. Expenses Incurred On or After the Effective Date 

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees 
and expenses incurred by the Disbursing Agent on or after the Effective Date (including taxes) 
and any reasonable compensation and expense reimbursement claims (including reasonable 
attorney fees and expenses) made by the Disbursing Agent shall be paid in Cash by the 
Liquidating Trustee from the Liquidating Trust. 

D. Delivery of Distributions and Undeliverable or Unclaimed Distributions 

1. Delivery of Distributions 

Except as otherwise provided in the Plan, the Disbursing Agent shall make distributions 
to holders of Allowed Claims as of the Distribution Record Date at the address for each such 
holder as indicated on the Debtors’ books and records as of the date of any such distribution or as 
set forth in any Proof of Claim Filed by such holder; provided, that the manner of such 
distributions shall be determined at the discretion of the Disbursing Agent.  If a holder holds 
more than one Allowed Claim in any one Class, all Allowed Claims of the holder in a single 
Class will be aggregated into one Allowed Claim and one distribution will be made with respect 
to the aggregated Allowed Claim.   

Distributions under the Plan to holders of Allowed Junior Secured Notes Claims shall be 
made to the Junior Secured Notes Indenture Trustee for the benefit of the holders of Allowed 
Junior Secured Notes Claims, and shall be deemed completed when made to the Junior Secured 
Notes Indenture Trustee.  Distributions under the Plan to holders of Allowed Senior Unsecured 
Notes Claims shall be made to the Senior Unsecured Notes Indenture Trustee for the benefit of 
the holders of Allowed Senior Unsecured Notes Claims, and shall be deemed completed when 
made to the Senior Unsecured Notes Indenture Trustee. 

2. Distributions to Holders of Disputed Claims 

Except as otherwise provided in the Plan or agreed to by the relevant parties:  (a) no 
partial payments and no partial distributions shall be made with respect to a Disputed Claim until 
all such disputes in connection with such Disputed Claim have been resolved by settlement or 
Final Order and (b) any Entity that holds both an Allowed Claim and a Disputed Claim shall not 
receive any distribution on the Allowed Claim unless and until all objections to the Disputed 
Claim have been resolved by settlement or Final Order or the Claims have been Allowed or 
expunged.  Any distributions arising from property distributed to holders of Allowed Claims in a 
Class and paid to such holders under the Plan shall be paid also, in the applicable amounts, to 
any holder of a Disputed Claim in such Class that becomes an Allowed Claim after the date or 
dates that such distributions were earlier paid to holders of Allowed Claims in such Class. 

3. Surrender of Existing Publicly Traded Securities 

On the Effective Date, or as soon as reasonably practicable thereafter, each Indenture 
Trustee, with the cooperation of the Debtors or the Liquidating Trustee, as applicable, shall cause 
The Depository Trust Company or other securities depository to surrender the Junior Secured 
Notes or the Senior Unsecured Notes, as applicable, the applicable Indenture Trustee.  No 
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distributions under the Plan shall be made for or on behalf of a Registered Holder unless and 
until (a) such debt securities have been received by the applicable Indenture Trustee or 
appropriate instructions from the applicable securities depository have been received by the 
applicable Indenture Trustee in accordance with the respective indenture; or (b) the loss, theft, or 
destruction of such debt securities has been established to the reasonable satisfaction of the 
applicable Indenture Trustee, which satisfaction may require such Registered Holder to submit a 
lost instrument affidavit and an indemnity bond holding the Debtors, the Liquidating Trustee, 
and the applicable Indenture Trustee harmless in respect of such debt securities and distributions 
made in respect thereof.  Each Registered Holder shall be deemed to have surrendered such debt 
securities as of the date it has complied with the foregoing conditions.  On the surrender date, 
holders of Allowed Junior Secured Notes Claims and Senior Unsecured Notes Claims shall be 
entitled to receive distributions pursuant to the Plan.  Any Registered Holder that fails to 
surrender such debt securities or, if applicable, satisfactorily explain the loss, theft, or destruction 
of such debt securities to the respective Indenture Trustee within one (1) year of the Effective 
Date shall be deemed to have no further Claim against the Debtors, the Liquidating Trustee, or 
the applicable Indenture Trustee in respect of such Claim and shall not be entitled to receive any 
distribution under the Plan.  All property in respect of such forfeited distributions, including 
interest thereon, shall be promptly returned to the Liquidating Trustee by the respective 
Indenture Trustee and any such debt securities shall be cancelled. 

4. Minimum Distributions; Foreign Exchange Rate; and Other Distribution 
Limitations 

No Cash payment of less than $50 shall be made to a holder of an Allowed Claim on 
account of such Allowed Claim.  If a holder of an Allowed Claim would be entitled to receive 
less than $50 as of the time of a particular distribution, but would be entitled to receive more 
than $50 in combination with later distributions, the Liquidating Trustee will combine such 
distributions with later distributions to such holder of an Allowed Claim so that such holder may 
eventually be entitled to a distribution of at least $50 in value.   

Whenever any payment of Cash of a fraction of a dollar pursuant to the Plan would 
otherwise be required, the actual payment shall reflect a rounding of such fraction to the nearest 
whole dollar (up or down), with half dollars or less being rounded down. 

Except as otherwise provided in the Plan or a Bankruptcy Court order, as of the Effective 
Date, any Claim asserted in currency other than United States dollars shall be automatically 
deemed converted to the equivalent United States dollar value using the exchange rate as of [day 
of week], [month / day], 2012 as quoted at 4:00 p.m. (EDT), mid-range spot rate of exchange for 
the applicable currency as published in The Wall Street Journal, National Edition, on [day of 
week], [month / day], 2012. 

5. Undeliverable Distributions and Unclaimed Property 

(i) Failure to Claim Undeliverable Distributions 

In the event that any distribution to a holder of an Allowed Claim is returned as 
undeliverable, no distribution to such holder shall be made unless and until the Disbursing Agent 
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has determined the then current address of such holder, at which time such distribution shall be 
made to such holder without interest; provided, however, that such distributions shall be deemed 
unclaimed property under Bankruptcy Code section 347(b) at the expiration of six (6) months 
from the applicable Distribution Date.  After such date, all unclaimed property or interests in 
property shall revert to the Liquidating Trust (notwithstanding any applicable federal or state 
escheat, abandoned, or unclaimed property laws to the contrary), and the Claim of any holder to 
such property or interest in property shall be released, settled, compromised, and forever barred. 

(ii) Failure to Present Checks 

Checks issued by the Disbursing Agent on account of Allowed Claims shall be null and 
void if not negotiated within ninety (90) days after the issuance of such check.  Requests for 
reissuance of any check shall be made directly to the Disbursing Agent by the holder of the 
relevant Allowed Claim with respect to which such check originally was issued.  Any holder of 
an Allowed Claim holding an un-negotiated check that does not request reissuance of such un-
negotiated check within ninety (90) days after the issuance of such check shall have its Claim for 
such un-negotiated check discharged and be discharged and forever barred, estopped, and 
enjoined from asserting any such Claim against the Debtors, the Liquidating Trustee, or their 
assets and properties.   

E. Compliance with Tax Requirements 

In connection with the Plan, to the extent applicable, the Disbursing Agent shall comply 
with all tax withholding and reporting requirements imposed upon it by any Governmental Unit, 
and all distributions pursuant to the Plan shall be subject to such withholding and reporting 
requirements.  Notwithstanding the above, each holder of an Allowed Claim that is to receive a 
distribution under the Plan shall have the sole and exclusive responsibility for the satisfaction 
and payment of any taxes imposed on such holder by any governmental unit, including income, 
withholding and other tax obligations, on account of such distribution.  The Disbursing Agent 
has the right, but not the obligation, not to make a distribution until such holder has made 
arrangements satisfactory to the Disbursing Agent for payment of any such withholding tax 
obligations and, if the Disbursing Agent fails to withhold with respect to any such holder’s 
distribution, and is later held liable for the amount of such withholding, the holder shall 
reimburse the Disbursing Agent.  Notwithstanding any provision in the Plan to the contrary, the 
Disbursing Agent shall be authorized to take all actions necessary or appropriate to comply with 
such withholding and reporting requirements, including liquidating a portion of the distribution 
to be made under the Plan to generate sufficient funds to pay applicable withholding taxes, 
withholding distributions pending receipt of information necessary to facilitate such 
distributions, or establishing any other mechanisms it believes are reasonable and appropriate.  
The Disbursing Agent may require, as a condition to the receipt of a distribution, that the holder 
complete the appropriate Form W-8 or Form W-9, as applicable to each holder.  If the holder 
fails to comply with such a request within six months, such distribution shall be deemed an 
unclaimed distribution.  Finally, the Disbursing Agent reserves the right to allocate all 
distributions made under the Plan in compliance with all applicable wage garnishments, alimony, 
child support, and other spousal awards, Liens, and encumbrances.   
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F. Allocations 

Distributions in respect of Allowed Claims shall be allocated first to the principal amount 
(as determined for federal income tax purposes) of such Claims, and then, to the extent the 
consideration exceeds the principal amount of such Claims, to any portion of such Claims for 
accrued but unpaid interest. 

G. Setoffs and Recoupment 

The Debtors or the Liquidating Trustee may, but shall not be required to, setoff against or 
recoup from any Claims of any nature whatsoever that the Debtors may have against the 
claimant, but neither the failure to do so nor the Allowance of any Claim shall constitute a 
waiver or release by the Debtors or the Liquidating Trustee of any such Claim it may have 
against the holder of such Claim. 

H. Claims Paid or Payable by Third Parties 

1. Claims Paid by Third Parties 

The Debtors, on or prior to the Effective Date, or the Liquidating Trustee, after the 
Effective Date, shall reduce a Claim, and such Claim shall be disallowed without a Claims 
objection having to be Filed and without any further notice, action, order, or approval of the 
Bankruptcy Court, to the extent that the holder of such Claim receives payment on account of 
such Claim from a party that is not a Debtor or the Liquidating Trustee.  To the extent a holder of 
a Claim receives a distribution on account of such Claim and receives payment from a party that 
is not a Debtor or the Liquidating Trustee on account of such Claim, such holder shall, within 
two weeks of receipt thereof, repay or return the distribution to the Liquidating Trustee, to the 
extent the holder’s total recovery on account of such Claim from the third party and under the 
Plan exceeds the amount of such Claim. 

2. Claims Payable by Third Parties 

No distributions under the Plan shall be made on account of an Allowed Claim that is 
payable pursuant to one of the Debtors’ insurance policies until the holder of such Allowed 
Claim has exhausted all remedies with respect to such insurance policy.  To the extent that one or 
more of the Debtors’ insurers agrees to satisfy in full a Claim (if and to the extent adjudicated by 
a court of competent jurisdiction), then immediately upon such insurers’ agreement, such Claim 
may be expunged without an objection to such Claim having to be Filed and without any further 
notice to or action, order, or approval of the Bankruptcy Court.  For the avoidance of doubt, 
except as otherwise provided in the Plan, nothing contained in the Plan shall constitute or be 
deemed a waiver of any Cause of Action that the Debtors or any Entity may hold against any 
other Entity, including insurers under any policies of insurance, nor shall anything contained 
herein constitute or be deemed a waiver by such insurers of any defenses, including coverage 
defenses, held by such insurers. 
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ARTICLE VII. 
 

PROCEDURES FOR RESOLVING CONTINGENT, 
UNLIQUIDATED, AND DISPUTED CLAIMS 

A. Resolution of Disputed Claims 

1. Allowance of Claims 

After the Effective Date, the Liquidating Trustee shall have and shall retain any and all 
rights and defenses that the Debtors had with respect to any Claim, except with respect to any 
Claim (i) deemed Allowed as of the Effective Date or (ii) waived, relinquished, exculpated, 
released, compromised, or settled in the Plan or in a Final Order.  Except as otherwise provided 
in the Plan or in any order entered in the Chapter 11 Cases prior to the Effective Date, including 
the Confirmation Order, no Claim shall become an Allowed Claim unless and until such Claim is 
deemed Allowed (a) under the Plan or the Bankruptcy Code or (b) by Final Order of the 
Bankruptcy Court, including the Confirmation Order.   

2. Prosecution of Objections to Claims 

The Debtors, on or before the Effective Date, and the Liquidating Trustee, after the 
Effective Date, will have the exclusive authority to:  (a) File, withdraw, or litigate to judgment, 
objections to Claims or Interests; (b) settle or compromise any Disputed Claim or Cause of 
Action without any further notice to or action, order, or approval by the Bankruptcy Court; and 
(c) administer and adjust the Claims Register to reflect any such settlements or compromises 
without any further notice to or action, order, or approval by the Bankruptcy Court.   

3. Claims Estimation 

The Debtors, on and before the Effective Date, or the Liquidating Trustee, after the 
Effective Date, may request that the Bankruptcy Court estimate any contingent or unliquidated 
Claim to the extent permitted by Bankruptcy Code section 502(c) regardless of whether any 
Debtor or the Liquidating Trustee has previously objected to such Claim or whether the 
Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court shall have 
jurisdiction to estimate any Claim at any time during litigation concerning any objection to such 
Claim, including during the pendency of any appeal relating to any such objection. 

4. Expungement or Adjustment of Claims Without Objection 

Any Claim that has been paid, satisfied, or superseded may be expunged on the Claims 
Register by the Debtors’ notice and claims agent, and any Claim that has been amended may be 
adjusted thereon by the Debtors’ notice and claims agent, in both cases without a Claims 
objection having to be Filed and without any further notice to or action, order or approval of the 
Bankruptcy Court. 
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5. Deadline to File Claims Objections 

Any objections to Claims shall be Filed by no later than the applicable Claims Objection 
Deadline. 

B. Disallowance of Claims 

Any Claims held by an Entity from which property is recoverable under Bankruptcy 
Code sections 542, 543, or 550, or that is a transferee of a transfer avoidable under Bankruptcy 
Code section 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a), shall be deemed disallowed 
pursuant to Bankruptcy Code section 502(d), and holders of such Claims may not receive any 
Distributions on account of such Claims until such time as such Causes of Action against that 
Entity have been settled or a Final Order with respect thereto has been entered and all sums due, 
if any, by that Entity have been turned over or paid by such Entity to the Debtors or the 
Liquidating Trustee. 

EXCEPT AS OTHERWISE AGREED BY THE DEBTORS OR THE LIQUIDATING 
TRUSTEE, AS APPLICABLE, ANY AND ALL PROOFS OF CLAIM FILED AFTER THE 
APPLICABLE BAR DATE SHALL BE DEEMED DISALLOWED AND EXPUNGED AS OF 
THE EFFECTIVE DATE WITHOUT ANY FURTHER NOTICE TO OR ACTION, ORDER, 
OR APPROVAL OF THE BANKRUPTCY COURT, AND HOLDERS OF SUCH CLAIMS 
MAY NOT RECEIVE ANY DISTRIBUTIONS ON ACCOUNT OF SUCH CLAIMS, UNLESS 
SUCH LATE PROOF OF CLAIM IS DEEMED TIMELY FILED BY A FINAL ORDER OF 
THE BANKRUPTCY COURT. 

C. Amendments to Claims 

On or after the Effective Date, a Claim may not be Filed or amended without prior 
authorization of the Bankruptcy Court or the Liquidating Trustee, and any such new or amended 
Claim Filed without such prior authorization shall be deemed disallowed in full and expunged 
without any further action.   

ARTICLE VIII. 
 

THE LIQUIDATING TRUST; THE LIQUIDATING TRUSTEE 

A. Generally 

The purpose of the Liquidating Trust, and the powers, authority, responsibilities, and 
duties of the Liquidating Trustee, are set forth in and will be governed by the Liquidating Trust 
Agreement. 

 
The Liquidating Trust Agreement will contain implementation, termination, and other 

provisions customary to trust agreements utilized in comparable circumstances, including (i) any 
and all provisions necessary to ensure the continued treatment of the Liquidating Trust as a 
grantor trust and the holders of Allowed Claims as the grantors and owners thereof for federal 
income tax purposes and (ii) any and all provisions necessary to ensure that Liquidating Trust 
beneficiaries’ interests in the Liquidating Trust are exempt from federal securities laws. 
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B. Purpose of the Liquidating Trust 

The Liquidating Trust will be established on the Effective Date for the primary purpose 
of liquidating, and distributing to holders of certain Allowed Claims the Liquidating Trust 
Assets, with no objective to continue or engage in the conduct of a trade or business, except to 
the extent reasonably necessary to, and consistent with, the liquidating purpose of the 
Liquidating Trust.   

 
For all federal income tax purposes, holders of Allowed Claims that are the beneficiaries 

of the Liquidating Trust will be treated as grantors and owners thereof and it is intended that the 
Liquidating Trust be classified as a liquidating trust under Section 301.77014 of the Treasury 
Regulations and that such trust is owned by such beneficiaries.  Accordingly, for federal income 
tax purposes, it is intended that such beneficiaries be treated as if they had received a distribution 
of an undivided interest in the Liquidating Trust Assets and then contributed such interests to the 
Liquidating Trust.  The Liquidating Trust will, in an expeditious but orderly manner, liquidate 
and convert to Cash the Liquidating Trust Assets, make timely distributions to holders of 
Allowed Claims that are the beneficiaries of the Liquidating Trust and not unduly prolong its 
duration.  The Liquidating Trust will not be deemed a successor in interest of the Debtors for any 
purpose other than as specifically set forth herein or in the Liquidating Trust Agreement.  The 
Liquidating Trust is intended to qualify as a “grantor trust” for federal income tax purposes with 
the beneficiaries thereof treated as grantors and owners of the Liquidating Trust. 

 
The Liquidating Trustee shall be authorized to (i) administer and pay taxes, including 

filing of tax returns, (ii) request an expedited determination of any unpaid tax liability of the 
Liquidating Trust or Debtors or the Estates under section 505 of the Bankruptcy Code for all 
taxable periods of the Debtors through the Debtors’ liquidation as determined under applicable 
tax laws, and (iii) represent the interest and account of the Debtors or the Estates before any 
taxing authority in all matters including any action, suit, proceeding, or audit. 

After the Effective Date, in the Liquidating Trustee’s sole discretion, the Debtors shall 
dissolve and shall be deemed to have satisfied all of their obligations, and to have complied in all 
respects with all legal requirements for dissolution of Delaware corporations under applicable 
non-bankruptcy law.  The Liquidating Trustee shall cause to be filed certificates of absolution or 
cancellation as necessary to implement termination of the Debtors. 
 
C. Transfer of Assets to the Liquidating Trust 

On the Effective Date, the Debtors will transfer, assign, and deliver to the Liquidating 
Trust, for the benefit of the beneficiaries thereto, all of their rights, titles, and interests in the 
Remaining Assets, including Claims and Causes of Action of the Debtors, but excluding any 
assets, Claims, and Causes of Action waived, exculpated, or released in accordance with the 
provisions herein, notwithstanding any prohibition of assignability under nonbankruptcy law and 
all the Remaining Assets will vest in the Liquidating Trust in accordance with section 1141 of 
the Bankruptcy Code.  The Liquidating Trust will agree to accept and hold the Liquidating Trust 
Assets in the Liquidating Trust for the benefit of the beneficiaries, subject to the terms of the 
Plan and the Liquidating Trust Agreement.  Except as necessary to effect the terms of the Plan, 
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upon the Debtors’ transfer of the Remaining Assets to the Liquidating Trust on the Effective 
Date, the Debtors will have no reversionary or further interest in or with respect to the 
Liquidating Trust Assets or the Liquidating Trust. 

 
The amount of Cash that would have been distributed to holders of all Disputed Claims 

as if such Disputed Claims had been Allowed on the Effective Date shall be held in reserve in the 
Liquidating Trust pending the resolution of the Disputed Claims, with the amount of each such 
Allowed Claim to be determined, solely for the purpose of establishing a reserve and for 
maximum distribution purposes, to be the lesser of (a) the asserted amount of the Disputed Claim 
Filed with the Bankruptcy Court, or if no Proof of Claim was Filed, listed by the Debtors in the 
Schedules, (b) the amount, if any, estimated by the Bankruptcy Court pursuant to Bankruptcy 
Code section 502(c), (c) the amount otherwise agreed to by the Debtors or the Liquidating 
Trustee, as applicable, and the holder of such Disputed Claim for reserve purposes, and (d) all 
remaining Cash of the Estates.  As Disputed Claims are resolved and either become Allowed or 
are disallowed by a Final Order, to the extent Cash remains in the Liquidating Trust with respect 
to such Claims, then such remaining Cash shall be distributed in accordance with ARTICLE VI. 

In connection with the transfer of the Remaining Assets, including rights and Causes of 
Action, any attorney-client privilege, work-product privilege, or other privilege or immunity 
attaching to any documents or communications (whether written or oral) transferred to the 
Liquidating Trust will vest in the Liquidating Trust and its Representatives, and the Debtors and 
the Liquidating Trust are authorized to take all necessary actions to effectuate the transfer of 
such privileges.  The Liquidating Trust Agreement shall provide, among other things, that the 
interests in and to the Liquidating Trust of holders of Allowed Claims that are the beneficiaries 
of the Liquidating Trust are not transferable or assignable and will not be represented by 
certificates.   
 
D. Funding Expenses of the Liquidating Trust 

The Debtors will not be obligated to provide any funding with respect to the Liquidating 
Trust after they transfer the Remaining Assets to the Liquidating Trust.  As more fully described 
in the Liquidating Trust Agreement, any Cash in the Liquidating Trust will be applied in 
accordance with the terms of the Liquidating Trust Budget:  first, to the fees, costs, expenses 
(each of the foregoing in amounts not to exceed amounts approved pursuant to the Liquidating 
Trust Budget) and liabilities of the Liquidating Trustee; second, to satisfy any other 
administrative and Wind-Down Expenses of the Liquidating Trust (each of the foregoing in 
amounts not to exceed amounts approved pursuant to the Liquidating Trust Budget); and third, to 
the distributions to holders of Allowed Claims s provided for under the Plan.   

E. Termination of the Liquidating Trust and the Liquidating Trustee 

The Liquidating Trust will terminate as soon as practicable, but in no event later than the 
fifth anniversary of the Effective Date; provided that, on or subsequent to the date six months 
prior to such termination, the Bankruptcy Court, upon motion by a party in interest, may extend 
the term of the Liquidating Trust for a finite period if such an extension is necessary to liquidate 
the Liquidating Trust Assets or to complete any distribution required under the Plan.  
Notwithstanding the foregoing, multiple extensions may be obtained so long as (i) Bankruptcy 
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Court approval is obtained no more than six (6) months prior to the expiration of each extended 
term and (ii) the Liquidating Trustee receives an opinion of counsel or a favorable ruling from 
the Internal Revenue Service that any further extension would not adversely affect the status of 
the Liquidating Trust as a grantor trust for federal income tax purposes. 

 
F. Exculpation; Indemnification; Insurance 

The Liquidating Trustee, the Liquidating Trust, the Plan Oversight Committee, and their 
Representatives will be exculpated and indemnified pursuant to the terms of the Liquidating 
Trust Agreement. 

 
The Liquidating Trust will maintain customary insurance coverage for the protection of 

Persons serving as administrators and overseers of the Liquidating Trust on and after the 
Effective Date. 

 
 

ARTICLE IX. 
 

SETTLEMENT, RELEASE, INJUNCTION, 
AND RELATED PROVISIONS 

A. Compromise and Settlement of Claims, Equity Interests, and Controversies 

1. Generally 

In accordance with section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and 
in consideration for the distributions and other benefits provided pursuant to the Plan, the 
provisions of the Plan shall constitute a good faith compromise of all Claims, Equity Interests, 
Causes of Action, and controversies relating to the contractual, legal, and subordination rights 
that a specified holder of a Claim or Equity Interest may have against the Debtors with respect to 
any specified Allowed Claim or Equity Interest or any distribution to be made on account of such 
Allowed Claim or Equity Interest.  The entry of the Confirmation Order shall constitute the 
Bankruptcy Court’s approval of the compromise or settlement of all such Claims, Equity 
Interests, Causes of Action, and controversies, as well as a finding by the Bankruptcy Court that 
such compromise or settlement is in the best interests of the Debtors, their Estates, and holders of 
Claims and Equity Interests and other parties in interest, and that the same is fair, equitable, and 
reasonable.   

2. The Ally Settlement 

The Plan is based upon and incorporates the terms and conditions of the Ally Settlement, 
pursuant to which Ally has contributed substantial value to the Estates throughout the Chapter 11 
Cases, including, among other things: (a) debtor-in-possession financing of up to $220 million; 
(b) consent to use cash collateral pledged to the AFI LOC and AFI Revolver; (c) agreement to 
serve as the stalking horse bidder for the Debtors’ held-for-sale loan portfolio, solely to generate 
value for the Estates, with a purchase price of approximately $1.6 billion, and without any break-
up fee or other customary bid protections; (d) entry into and performance of a shared services 
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agreement with the Debtors to enable the Debtors to continue to operate their businesses during 
the Chapter 11 Cases; (e) agreement to enter into transition services agreements with Purchasers 
to allow the implementation of the Asset Sales; (f) continued provision to the Debtors of 
consumer lending origination support during the Chapter 11 Cases, including to allow 
implementation of the Asset Sales; and (g) support necessary for the Debtors to satisfy the 
Consent Obligations, including use of Ally’s loan portfolio in implementing loan modification 
programs.  And, on the Effective Date, subject to the terms of the Ally Settlement, Ally will 
contribute $750 million to fund distributions under the Plan to holders of Allowed Claims.  The 
Confirmation Order will constitute an order of the Bankruptcy Court approving the Ally 
Settlement.  Effective on the Effective Date, in accordance with section 1123 of the Bankruptcy 
Code and Bankruptcy Rule 9019, the provisions of the Ally Settlement shall constitute a good-
faith compromise and settlement of, among other things, all Claims of the Debtors and their 
Estates, and third parties against Ally as set forth in this ARTICLE IX. 

B. Release of Liens 

EXCEPT AS OTHERWISE PROVIDED IN THE PLAN OR IN ANY 
CONTRACT, INSTRUMENT, RELEASE, OR OTHER AGREEMENT OR DOCUMENT 
CREATED PURSUANT TO THE PLAN, ON THE EFFECTIVE DATE AND 
CONCURRENTLY WITH THE APPLICABLE DISTRIBUTIONS MADE PURSUANT 
TO THE PLAN AND, IN THE CASE OF ANY SECURED CLAIM, SATISFACTION IN 
FULL OF THE PORTION OF THE SECURED CLAIM THAT IS ALLOWED AS OF 
THE EFFECTIVE DATE, ALL MORTGAGES, DEEDS OF TRUST, LIENS, PLEDGES, 
OR OTHER SECURITY INTERESTS AGAINST ANY PROPERTY OF THE ESTATES 
SHALL BE FULLY RELEASED AND DISCHARGED, AND ALL OF THE RIGHT, 
TITLE, AND INTEREST OF ANY HOLDER OF SUCH MORTGAGES, DEEDS OF 
TRUST, LIENS, PLEDGES, OR OTHER SECURITY INTERESTS SHALL VEST IN 
THE LIQUIDATING TRUST. 

C. Releases by the Debtors 

PURSUANT TO SECTION 1123(b) OF THE BANKRUPTCY CODE, FOR GOOD 
AND VALUABLE CONSIDERATION, INCLUDING WITH RESPECT TO ALLY THE 
CONSIDERATION PROVIDED TO THE DEBTORS AND THEIR ESTATES UNDER 
THE ALLY SETTLEMENT, ON AND AS OF THE EFFECTIVE DATE, THE DEBTOR 
RELEASED PARTIES ARE DEEMED RELEASED AND DISCHARGED BY THE 
DEBTORS, THE ESTATES, AND, IF APPLICABLE, THE LIQUIDATING TRUST 
FROM ANY AND ALL CAUSES OF ACTION WHATSOEVER, WHETHER KNOWN 
OR UNKNOWN, ASSERTED OR UNASSERTED, DERIVATIVE OR DIRECT, 
FORESEEN OR UNFORESEEN, EXISTING OR HEREINAFTER ARISING, IN LAW, 
EQUITY, OR OTHERWISE, WHETHER FOR TORT, FRAUD, CONTRACT, 
VIOLATIONS OF FEDERAL OR STATE SECURITIES LAWS, OR OTHERWISE, 
INCLUDING THOSE CAUSES OF ACTION BASED ON AVOIDANCE LIABILITY 
UNDER FEDERAL OR STATE LAWS, VEIL PIERCING OR ALTER-EGO THEORIES 
OF LIABILITY, A THEORY OF DEBT RECHARACTERIZATION, OR EQUITABLE 
SUBORDINATION LIABILITY, ARISING FROM OR RELATED IN ANY WAY TO 
THE DEBTORS, INCLUDING THOSE THAT ANY OF THE DEBTORS WOULD HAVE 
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BEEN LEGALLY ENTITLED TO ASSERT AGAINST A DEBTOR RELEASED PARTY 
IN ITS OWN RIGHT (WHETHER INDIVIDUALLY OR COLLECTIVELY) OR THAT 
ANY HOLDER OF A CLAIM OR INTEREST, THE LIQUIDATING TRUST, OR 
OTHER ENTITY WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT ON 
BEHALF OF ANY OF THE DEBTORS OR ANY OF THEIR ESTATES, INCLUDING 
THOSE IN ANY WAY RELATED TO THE CHAPTER 11 CASES OR THE PLAN TO 
THE FULLEST EXTENT OF THE LAW; PROVIDED, THAT AFI STANDS BY AND 
RE-AFFIRMS ITS INDEMNIFICATION OBLIGATIONS UNDER ITS AMENDED AND 
RESTATED CERTIFICATE OF INCORPORATION REGARDING RESCAP’S 
CURRENT AND FORMER DIRECTORS AND OFFICERS TO THE FULL EXTENT OF 
DELAWARE LAW; PROVIDED, FURTHER, THAT THE DEBTORS’ RIGHTS TO 
ANY INSURANCE SHALL NOT BE ADVERSELY AFFECTED BY THE FOREGOING 
RELEASE. 

ENTRY OF THE CONFIRMATION ORDER SHALL CONSTITUTE THE 
BANKRUPTCY COURT’S APPROVAL, UNDER SECTION 1123 OF THE 
BANKRUPTCY CODE AND BANKRUPTCY RULE 9019, OF THE DEBTORS’ 
RELEASE SET FORTH IN THIS ARTICLE IX.C, WHICH INCLUDES BY 
REFERENCE EACH OF THE RELATED PROVISIONS AND DEFINITIONS 
CONTAINED HEREIN, AND FURTHER, SHALL CONSTITUTE THE BANKRUPTCY 
COURT’S FINDING THAT THE DEBTORS’ RELEASE IS:  (1) IN EXCHANGE FOR 
THE GOOD AND VALUABLE CONSIDERATION PROVIDED BY THE DEBTOR 
RELEASED PARTIES; (2) A GOOD FAITH SETTLEMENT AND COMPROMISE OF 
THE CLAIMS RELEASED BY THE DEBTORS’ RELEASE; (3) IN THE BEST 
INTERESTS OF THE DEBTORS, THE ESTATES, THE LIQUIDATING TRUST AND 
ALL HOLDERS OF CLAIMS AND EQUITY INTERESTS; (4) FAIR, EQUITABLE AND 
REASONABLE; (5) GIVEN AND MADE AFTER DUE NOTICE AND OPPORTUNITY 
FOR HEARING; AND (6) A BAR TO THE DEBTORS, THE LIQUIDATING TRUST 
AND ANY HOLDER OF A CLAIM OR INTEREST OR OTHER ENTITY WHO 
WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT ON BEHALF OF ANY OF 
THE DEBTORS OR ANY OF THEIR ESTATES FROM ASSERTING ANY CLAIM OR 
CAUSE OF ACTION RELEASED PURSUANT TO THE DEBTORS’ RELEASE. 

D. Releases by Holders of Claims and Equity Interests  

ON AND AS OF THE EFFECTIVE DATE, THE HOLDERS OF CLAIMS AND 
EQUITY INTERESTS SHALL BE DEEMED TO PROVIDE A FULL AND COMPLETE 
DISCHARGE AND RELEASE TO THE ALLY SETTLEMENT RELEASED PARTIES 
AND THEIR RESPECTIVE PROPERTY FROM ANY AND ALL CAUSES OF ACTION 
WHATSOEVER, WHETHER KNOWN OR UNKNOWN, ASSERTED OR 
UNASSERTED, DERIVATIVE OR DIRECT, FORESEEN OR UNFORESEEN, 
EXISTING OR HEREINAFTER ARISING, IN LAW, EQUITY, OR OTHERWISE, 
WHETHER FOR TORT, FRAUD, CONTRACT, VIOLATIONS OF FEDERAL OR 
STATE SECURITIES LAWS, VEIL PIERCING OR ALTER-EGO THEORIES OF 
LIABILITY, OR OTHERWISE, ARISING FROM OR RELATED IN ANY WAY TO 
THE DEBTORS, INCLUDING THOSE IN ANY WAY RELATED TO RESIDENTIAL 
MORTGAGE BACKED SECURITIES ISSUED AND/OR SOLD BY DEBTORS OR 
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THEIR AFFILIATES AND/OR THE CHAPTER 11 CASES OR THE PLAN; 
PROVIDED, THAT CLAIMS OF THE DEBTORS’ DIRECTORS AND OFFICERS 
AGAINST ALLY PURSUANT TO ALLY’S INDEMNIFICATION OBLIGATIONS AND 
SECTION 2.2 OF THE ALLY PLAN SUPPORT AGREEMENT (AS WELL AS ANY 
APPLICABLE INSURANCE RELATED THERETO) SHALL NOT BE RELEASED. 

 
ENTRY OF THE CONFIRMATION ORDER SHALL CONSTITUTE THE 

BANKRUPTCY COURT’S APPROVAL, UNDER SECTION 1123 OF THE BANKRUPTCY 
CODE AND BANKRUPTCY RULE 9019, OF THE THIRD PARTY RELEASE IN THIS 
ARTICLE IX.D, AND FURTHER, SHALL CONSTITUTE THE BANKRUPTCY COURT’S 
FINDING THAT THIS THIRD PARTY RELEASE IS:  (1) IN EXCHANGE FOR THE GOOD, 
VALUABLE, AND SUBSTANTIAL CONSIDERATION PROVIDED BY THE ALLY 
SETTLEMENT RELEASED PARTIES; (2) IN THE BEST INTERESTS OF THE DEBTORS, 
THE ESTATES, THE LIQUIDATING TRUST AND ALL HOLDERS OF CLAIMS AND 
EQUITY INTERESTS; (3) FAIR, EQUITABLE, AND REASONABLE; (4) GIVEN AND 
MADE AFTER DUE NOTICE AND OPPORTUNITY FOR HEARING; (5) JUSTIFIED BY 
TRULY UNUSUAL CIRCUMSTANCES; (6) AN ESSENTIAL COMPONENT AND 
CRITICAL TO THE SUCCESS OF THE PLAN; (7) RESULTED IN DISTRIBUTIONS TO 
THE CREDITORS THAT WOULD OTHERWISE HAVE BEEN UNAVAILABLE; (8) THE 
RESULT OF AN IDENTITY OF INTEREST BETWEEN THE DEBTORS AND THE ALLY 
SETTLEMENT RELEASED PARTIES REGARDING THE PLAN; AND (9) A BAR TO ANY 
PARTY ASSERTING ANY CLAIM OR CAUSE OF ACTION RELEASED PURSUANT TO 
THIS THIRD PARTY RELEASE AGAINST ANY OF THE RELEASED PARTIES. 

 
FOR THE AVOIDANCE OF DOUBT, NOTHING CONTAINED IN THE THIRD 

PARTY RELEASE RELEASES CLAIMS THAT THE FEDERAL NATIONAL MORTGAGE 
ASSOCIATION OR THE FEDERAL HOME LOAN MORTGAGE CORPORATION HOLDS 
OR MAY HOLD AGAINST ALLY BANK IN CONNECTION WITH ALLY BANK-HELD 
MORTGAGE SERVICES RIGHTS, AND EACH OF SUCH PARTY’S RIGHTS ARE 
PRESERVED WITH RESPECT THERETO. 

 
E. Releases by Settling Parties 

SO LONG AS THE JUNIOR SECURED NOTES PLAN SUPPORT AGREEMENT IS 
IN EFFECT AND HAS NOT BEEN TERMINATED BEFORE THE EFFECTIVE DATE, AND 
SUBJECT TO THE OCCURRENCE OF THE EFFECTIVE DATE, ENTRY OF THE 
CONFIRMATION ORDER SHALL CONSTITUTE THE BANKRUPTCY COURT’S 
APPROVAL OF THE MUTUAL RELEASE BY THE SETTLING PARTIES OF ANY AND 
ALL CLAIMS, EQUITY INTERESTS, OBLIGATIONS, RIGHTS, SUITS, DAMAGES, 
CAUSES OF ACTION, REMEDIES, AND LIABILITIES WHATSOEVER, AGAINST EACH 
OTHER, WHETHER KNOWN OR UNKNOWN, FORESEEN OR UNFORESEEN, 
EXISTING OR HEREAFTER ARISING, IN LAW, EQUITY, OR OTHERWISE, THAT SUCH 
ENTITY WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT (WHETHER 
INDIVIDUALLY OR COLLECTIVELY) BASED ON OR RELATING TO, OR IN ANY 
MANNER ARISING FROM, IN WHOLE OR IN PART, THE DEBTORS, THE DEBTORS’ 
LIQUIDATION, THE CHAPTER 11 CASES, THE PURCHASE, SALE, OR RESCISSION OF 
THE PURCHASE OR SALE OF ANY SECURITY OF THE DEBTORS, THE SUBJECT 
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MATTER OF, OR THE TRANSACTIONS OR EVENTS GIVING RISE TO, ANY CLAIM OR 
EQUITY INTEREST THAT IS TREATED IN THE PLAN, THE BUSINESS OR 
CONTRACTUAL ARRANGEMENTS BETWEEN ANY DEBTORS AND/OR ANY 
SETTLING PARTY, THE RESTRUCTURING OF CLAIMS AND EQUITY INTERESTS 
PRIOR TO OR IN THE CHAPTER 11 CASES, THE NEGOTIATION, FORMULATION, OR 
PREPARATION OF THE PLAN DOCUMENTS AND RELATED DISCLOSURES, OR 
RELATED AGREEMENTS, INSTRUMENTS, OR OTHER DOCUMENTS, UPON ANY 
OTHER ACT OR OMISSION, TRANSACTION, AGREEMENT, EVENT, OR OTHER 
OCCURRENCE TAKING PLACE ON OR BEFORE THE EFFECTIVE DATE. 

F. Exculpation 

NOTWITHSTANDING ANYTHING CONTAINED IN THE PLAN TO THE 
CONTRARY, THE EXCULPATED PARTIES SHALL NEITHER HAVE NOR INCUR 
ANY LIABILITY TO ANY ENTITY FOR ANY AND ALL CLAIMS AND CAUSES OF 
ACTION ARISING PRIOR TO OR ON THE EFFECTIVE DATE, INCLUDING ANY 
ACT TAKEN OR OMITTED TO BE TAKEN IN CONNECTION WITH, OR RELATED 
TO, SOLICITING, FORMULATING, NEGOTIATING, PREPARING, 
DISSEMINATING, IMPLEMENTING, ADMINISTERING, CONFIRMING OR 
CONSUMMATING THE PLAN, THE DISCLOSURE STATEMENT OR ANY OTHER 
CONTRACT, INSTRUMENT, RELEASE OR OTHER AGREEMENT OR DOCUMENT 
CREATED OR ENTERED INTO IN CONNECTION WITH THE PLAN OR ANY 
OTHER ACT TAKEN OR OMITTED TO BE TAKEN IN CONNECTION WITH OR IN 
CONTEMPLATION OF THE TRANSACTIONS OCCURRING IN THE DEBTORS’ 
CHAPTER 11 CASES; PROVIDED, THAT THE FOREGOING PROVISIONS SHALL 
HAVE NO EFFECT ON THE LIABILITY OF ANY ENTITY THAT RESULTS FROM 
ANY ACT OR OMISSION THAT IS DETERMINED IN A FINAL, NON-APPEALABLE 
ORDER TO BE SOLELY DUE TO THEIR OWN RESPECTIVE GROSS NEGLIGENCE 
OR WILLFUL MISCONDUCT; PROVIDED, FURTHER, THAT EACH EXCULPATED 
PARTY SHALL BE ENTITLED TO RELY UPON THE ADVICE OF COUNSEL 
CONCERNING HIS, HER OR ITS DUTIES PURSUANT TO, OR IN CONNECTION 
WITH, THE PLAN. 

G. Injunction 

EXCEPT AS OTHERWISE PROVIDED IN THE PLAN OR THE 
CONFIRMATION ORDER, ALL ENTITIES WHO HAVE HELD, HOLD OR MAY 
HOLD CLAIMS, EQUITY INTERESTS, CAUSES OF ACTION OR LIABILITIES 
THAT: (1) HAVE BEEN DISCHARGED OR TERMINATED PURSUANT TO THE 
TERMS OF THE PLAN; (2) HAVE BEEN RELEASED PURSUANT TO ARTICLE IX.C, 
D OR E HEREOF; OR (3) ARE SUBJECT TO EXCULPATION PURSUANT TO 
ARTICLE IX.F HEREOF (BUT ONLY TO THE EXTENT OF THE EXCULPATION 
PROVIDED IN ARTICLE IX.F), ARE PERMANENTLY ENJOINED AND 
PRECLUDED, FROM AND AFTER THE EFFECTIVE DATE, FROM:  
(A) COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION OR OTHER 
PROCEEDING OF ANY KIND AGAINST ANY ENTITY SO RELEASED, 
DISCHARGED OR EXCULPATED (INCLUDING THE LIQUIDATING TRUST) (OR 
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THE PROPERTY OR ESTATE OF ANY ENTITY SO RELEASED, DISCHARGED OR 
EXCULPATED) WHETHER DIRECTLY, DERIVATIVELY OR OTHERWISE, ON 
ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH 
RELEASED, DISCHARGED OR EXCULPATED CLAIMS, OBLIGATIONS, 
DAMAGES, DEMANDS, DEBTS, RIGHTS, SUITS, CAUSES OF ACTION, 
JUDGMENTS, OR LIABILITIES; (B) ENFORCING, ATTACHING, COLLECTING OR 
RECOVERING BY ANY MANNER OR MEANS ANY JUDGMENT, AWARD, DECREE 
OR ORDER AGAINST ANY ENTITY SO RELEASED, DISCHARGED OR 
EXCULPATED (INCLUDING THE LIQUIDATING TRUST) (OR THE PROPERTY OR 
ESTATE OF ANY ENTITY SO RELEASED, DISCHARGED OR EXCULPATED) ON 
ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH 
RELEASED, DISCHARGED OR EXCULPATED CLAIMS, OBLIGATIONS, 
DAMAGES, DEMANDS, DEBTS, RIGHTS, SUITS, CAUSES OF ACTION, 
JUDGMENTS, OR LIABILITIES; (C) CREATING, PERFECTING OR ENFORCING 
ANY LIEN, CLAIM OR ENCUMBRANCE OF ANY KIND AGAINST ANY ENTITY SO 
RELEASED, DISCHARGED OR EXCULPATED (INCLUDING THE LIQUIDATING 
TRUST) (OR THE PROPERTY OR ESTATE OF ANY ENTITY SO RELEASED, 
DISCHARGED OR EXCULPATED) ON ACCOUNT OF OR IN CONNECTION WITH 
OR WITH RESPECT TO ANY SUCH RELEASED, DISCHARGED OR EXCULPATED 
CLAIMS, OBLIGATIONS, DAMAGES, DEMANDS, DEBTS, RIGHTS, SUITS, CAUSES 
OF ACTION, JUDGMENTS, OR LIABILITIES; (D) ASSERTING ANY RIGHT OF 
SETOFF, SUBROGATION OR RECOUPMENT OF ANY KIND AGAINST ANY 
OBLIGATION DUE FROM ANY ENTITY SO RELEASED, DISCHARGED OR 
EXCULPATED (INCLUDING THE LIQUIDATING TRUST) (OR THE PROPERTY OR 
ESTATE OF ANY ENTITY SO RELEASED, DISCHARGED OR EXCULPATED) ON 
ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT TO ANY SUCH 
RELEASED, DISCHARGED OR EXCULPATED CLAIMS, OBLIGATIONS, 
DAMAGES, DEMANDS, DEBTS, RIGHTS, SUITS, CAUSES OF ACTION, 
JUDGMENTS, OR LIABILITIES UNLESS SUCH HOLDER HAS FILED A MOTION 
REQUESTING THE RIGHT TO PERFORM SUCH SETOFF ON OR BEFORE THE 
CONFIRMATION DATE, AND NOTWITHSTANDING ANY INDICATION IN A 
PROOF OF CLAIM OR EQUITY INTEREST OR OTHERWISE THAT SUCH 
HOLDER ASSERTS, HAS OR INTENDS TO PRESERVE ANY RIGHT OF SETOFF 
PURSUANT TO SECTION 553 OF THE BANKRUPTCY CODE OR OTHERWISE; 
AND (E) COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION OR 
OTHER PROCEEDING OF ANY KIND AGAINST ANY ENTITY SO RELEASED, 
DISCHARGED OR EXCULPATED (INCLUDING THE LIQUIDATING TRUST) (OR 
THE PROPERTY OR ESTATE OF ANY ENTITY SO RELEASED, DISCHARGED OR 
EXCULPATED) ON ACCOUNT OF OR IN CONNECTION WITH OR WITH RESPECT 
TO ANY SUCH RELEASED, DISCHARGED, OR EXCULPATED CLAIMS, EQUITY 
INTERESTS, CAUSES OF ACTION OR LIABILITIES RELEASED OR SETTLED 
PURSUANT TO THE PLAN; PROVIDED, THAT NOTHING CONTAINED HEREIN 
SHALL BE CONSTRUED TO PREVENT ANY ENTITY FROM DEFENDING 
AGAINST CLAIMS OBJECTIONS OR COLLECTION ACTIONS WHETHER BY 
ASSERTING A RIGHT OF SETOFF OR OTHERWISE TO THE EXTENT 
PERMITTED BY LAW.  SUCH INJUNCTION SHALL EXTEND TO THE 
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SUCCESSORS OF THE LIQUIDATING TRUST, IF ANY, AND TO THEIR 
RESPECTIVE PROPERTIES AND INTERESTS IN PROPERTY.  ANY PERSON 
INJURED BY ANY WILLFUL VIOLATION OF THIS INJUNCTION SHALL 
RECOVER ACTUAL DAMAGES, INCLUDING COSTS AND ATTORNEYS’ FEES 
AND, IN APPROPRIATE CIRCUMSTANCES, MAY RECOVER PUNITIVE 
DAMAGES, FROM THE WILLFUL VIOLATOR.   

ARTICLE X. 
 

CONDITIONS PRECEDENT TO CONFIRMATION 
AND CONSUMMATION OF THE PLAN 

A. Conditions Precedent to the Effective Date 

It shall be a condition to the Effective Date that the following conditions shall have been 
satisfied or waived pursuant to ARTICLE X.B:  

(i) the Bankruptcy Court shall have entered the Confirmation Order, which shall 
grant final approval of the Plan, the Debtor Releases, the Third Party Releases, the Ally 
Settlement, and, if applicable, the Asset Sales, all in the form and substance satisfactory to the 
Debtors, Ally and, if applicable, the Consenting Holders; 

(ii) the Confirmation Order shall not have been stayed, modified, or vacated on 
appeal and shall be a Final Order; 

(iii) satisfaction of the Consent Obligations shall be provided for in accordance with 
the terms and conditions of the Ally Settlement and the Platform Asset Purchase Agreement;   

(iv) the Liquidating Trust Agreement shall have been executed; 

(v) the Plan Oversight Committee shall have been appointed in accordance with the 
terms of the Plan; 

(vi) the Remaining Assets shall have been transferred to the Liquidating Trust; 

(vii) the Professional Fee Escrow Account shall have been funded; 

(viii) all Ally DIP Facility Claims, AFI Revolver Claims and AFI LOC Claims, and 
additional Claims held by Ally, shall have been Allowed in full and approved by the Bankruptcy 
Court without subordination of any kind unless otherwise agreed to by Ally, and satisfied on the 
Effective Date in accordance with the terms of the Plan; 

(ix) the Ally Plan Support Agreement shall remain in full force and effect, and Ally 
shall have funded the Estates with $750 million on or before the Effective Date; 

(x) the HFS Asset Purchase Agreement shall have been approved by the Bankruptcy 
Court in form and substance acceptable to the Debtors, if applicable, the Consenting Holders, 
and the applicable Purchaser; 
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(xi) the Platform Asset Purchase Agreement shall have been approved by the 
Bankruptcy Court in form and substance satisfactory to the Debtors, Ally, and the applicable 
Purchaser; 

(xii) all material governmental and third party approvals and consents, including 
Bankruptcy Court approval, necessary in connection with the transactions contemplated by this 
Plan, including the Asset Sales, shall have been obtained and be in full force and effect, and all 
applicable waiting periods shall have expired without any action being taken or threatened by 
any competent authority that would restrain, prevent, or otherwise impose materially adverse 
conditions on such transactions; 

(xiii) at no time shall the Bankruptcy Court have approved the appointment of an 
examiner with expanded powers; 

(xiv) at no time shall the Bankruptcy Court have approved the appointment of a trustee;  

(xv) so long as the Junior Secured Notes Plan Support Agreement is in effect and has 
not been terminated before the Effective Date, no reduction in the value of Petition Date 
Collateral due to (a) the successful challenge of the validity of the Liens on such Petition Date 
Collateral or (b) a determination that any asset or assets that were designated by a Debtor as 
being Petition Date Collateral do not constitute Joint Collateral, in an aggregate amount (taking 
into account additional Joint Collateral that was not specified as Petition Date Collateral) for all 
such assets that exceeds one hundred million dollars ($100,000,000), based on the Debtors’ book 
value as of February 29, 2012; and 

(xvi) all other actions, documents, and agreements necessary to implement the Plan as 
of the Effective Date will have been delivered and all conditions precedent thereto will have 
been satisfied or waived. 

B. Waiver of Conditions 

The Debtors shall have the right to waive one or more of the conditions to Consummation 
of the Plan set forth in ARTICLE X.A with the consent of (i) Ally, and (ii) solely with respect to 
the condition set forth in Article X.A.(xv), if the Junior Secured Notes Plan Support Agreement 
is in effect and has not been terminated before the Effective Date, with the consent of the 
Consenting Holders, at any time without notice, leave, or order of the Bankruptcy Court or any 
formal action other than proceeding to confirm or consummate the Plan. 

C. Effect of Nonoccurrence of Conditions 

If each of the conditions to Consummation has not been satisfied or duly waived on or 
before the date that is one-hundred eighty (180) days after the Confirmation Date, the Debtors, 
with the consent of Ally, which consent shall not be unreasonably withheld, and after 
consultation with the Committee, may move the Bankruptcy Court to vacate the Confirmation 
Order.  If the Confirmation Order is vacated pursuant to this provision, the Plan shall be null and 
void in all respects and nothing contained in the Plan or the Disclosure Statement shall: 
(i) constitute a waiver or release of any claims by or Claims against or Equity Interests in the 
Debtors; (ii) prejudice in any manner the rights of the Debtors, any holders, or any other Entity; 
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or (iii) constitute an admission, acknowledgment, offer, or undertaking by the Debtors, any 
holders, or any other Entity in any respect.   

ARTICLE XI. 
 

MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN 

A. Modification and Amendments 

The Debtors may amend, modify, or supplement the Plan pursuant to Bankruptcy Code 
section 1127(a) at any time prior to the Confirmation Date; provided, that the Debtors obtain the 
consent, which shall not be unreasonably withheld, of parties to the Plan Support Agreements in 
accordance with the terms therein.  After the Confirmation Date, but prior to Consummation of 
the Plan, the Debtors may, (i) with the consent, which shall not be unreasonably withheld, of 
parties to the Plan Support Agreements in accordance with the terms therein, and (ii) upon 
consultation with the Committee, Ally, and, if applicable, the Consenting Holders, amend, 
modify, or supplement the Plan without further order of the Bankruptcy Court to remedy any 
defect or omission or reconcile any inconsistencies in the Plan or the Confirmation Order. 

B. Effect of Confirmation on Modifications 

Pursuant to Bankruptcy Code section 1127(a), entry of a Confirmation Order shall mean 
that all modifications or amendments to the Plan since the solicitation thereof are approved and 
do not require additional disclosure or re-solicitation under Bankruptcy Rule 3019. 

C. Revocation or Withdrawal of the Plan 

The Debtors reserve the right to revoke or withdraw the Plan prior to the Confirmation 
Date and to File subsequent chapter 11 plans.  If the Debtors revoke or withdraw the Plan, or if 
Confirmation or Consummation does not occur, then: (i) the Plan shall be null and void in all 
respects; (ii) any settlement or compromise embodied in the Plan, assumption or rejection of 
executory contracts or unexpired leases effected by the Plan, and any document or agreement 
executed pursuant to the Plan shall be deemed null and void except as may be set forth in a 
separate order entered by the Bankruptcy Court; and (iii) nothing contained in the Plan shall 
constitute a waiver or release of any Claims by or against, or any Equity Interests in, the Debtors 
or any other Entity, prejudice in any manner the rights of the Debtors or any other Entity, or 
constitute an admission, acknowledgement, offer, or undertaking of any sort by the Debtors or 
any other Entity. 

ARTICLE XII. 
 

RETENTION OF JURISDICTION 

After the Effective Date, the Bankruptcy Court shall retain exclusive jurisdiction over all 
matters arising out of, or related to, the Chapter 11 Cases and the Plan under sections 105(a) and 
1142 of the Bankruptcy Code, including jurisdiction to:  
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(a) allow, disallow, determine, liquidate, classify, estimate, or establish the priority, 
secured, or unsecured status, or amount of any Claim or Equity Interest, including the resolution 
of any request for payment of any Administrative Expense Claim, including Professional Claims 
for services rendered to the Debtors or the Committee, and the resolution of any and all 
objections to the secured or unsecured status, priority, amount, or allowance of Claims or Equity 
Interests; 

(b) decide and resolve all matters related to the: (i) granting and denying, in whole or 
in part, any applications for allowance of compensation or reimbursement of expenses to 
Professionals authorized pursuant to the Bankruptcy Code or the Plan, or (ii) reasonableness of 
the JSN Indenture Trustee Fees and the Informal JSN Group Fees; 

(c) resolve any matters related to: (i) the assumption, assumption and assignment, or 
rejection of any executory contract or unexpired lease to which any Debtor is party or with 
respect to which any Debtor may be liable, and the hearing, determination, and, if necessary, 
liquidation of any Claims arising therefrom, including Cure Claims pursuant to Bankruptcy Code 
section 365, (ii) any potential contractual obligation under any executory contract or unexpired 
lease that is assumed, and (iii) any dispute regarding whether a contract or lease is or was 
executory or expired; 

(d) ensure that distributions to holders of Allowed Claims and Equity Interests are 
accomplished pursuant to the provisions of the Plan; 

(e) adjudicate, decide, or resolve any motions, adversary proceedings, Causes of 
Action, disputes, contested or litigated matters, and any other matters, and grant or deny any 
applications involving the Debtors, as applicable:  (i) that may be pending on the Effective Date, 
(ii) arising from or relating to distributions under the Plan, or (iii) related to sections 1141 and 
1145 of the Bankruptcy Code; 

(f) enter and implement such orders as may be necessary or appropriate:  (i) to 
execute, implement, or consummate the provisions of the Plan and all contracts, instruments, 
releases, indentures, and other agreements or documents created in connection with the Plan or 
the Disclosure Statement, or (ii) if the Confirmation Order is for any reason modified, stayed, 
reversed, revoked or vacated; 

(g) enter and enforce any order pursuant to sections 363, 1123, or 1146(a) of the 
Bankruptcy Code for the sale of property; 

(h) resolve any cases, controversies, suits, disputes, or Causes of Action: (i) that may 
arise in connection with the Consummation, interpretation, or enforcement of the Plan or any 
Entity’s obligations in connection with the Plan, or (ii) with respect to the releases, injunctions, 
and other provisions contained in ARTICLE IX, enter such orders as may be necessary or 
appropriate to implement such releases, injunctions, and other provisions; 

(i) issue injunctions, enter and implement other orders, or take such other actions as 
may be necessary or appropriate to restrain interference by any Entity with Consummation or 
enforcement of the Plan; 
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(j) enter an order or final decree contemplated under Bankruptcy Rule 3022 
concluding or closing the Chapter 11 Cases;  

(k) consider any modifications of the Plan, to cure any defect or omission, or 
reconcile any inconsistency in any Bankruptcy Court order, including the Confirmation Order; 

(l) determine requests for the payment of Administrative Expense Claims or Claims 
entitled to priority pursuant to Bankruptcy Code section 507; 

(m) hear and determine disputes and other matters:  (i) arising in connection with the 
interpretation, implementation, or enforcement of the Plan, or the Confirmation Order, including 
disputes arising under agreements, securities, instruments, or other documents, (ii) concerning 
state, local, and federal taxes in accordance with Bankruptcy Code sections 346, 505, and 1146, 
or (iii) involving the existence, nature, or scope of the Plan Injunction, including any dispute 
relating to any liability arising out of the termination of employment or the termination of any 
employee or retiree benefit program, regardless of whether such termination occurred prior to or 
after the Effective Date; 

(n) enforce all orders previously entered by the Bankruptcy Court; and 

(o) hear any other matter not inconsistent with the Bankruptcy Code. 

ARTICLE XIII. 
 

MISCELLANEOUS PROVISIONS 

A. Immediate Binding Effect 

Subject to ARTICLE X.A of the Plan and notwithstanding Bankruptcy Rules 3020(e), 
6004(g), 7062, or otherwise, upon the occurrence of the Effective Date, the terms of the Plan 
shall be immediately effective and enforceable and deemed binding upon the Debtors, the 
Liquidating Trustee, and any and all holders of Claims or Equity Interests (irrespective of 
whether such Claims or Equity Interests are deemed to have accepted the Plan), all Entities that 
are parties to or are subject to the settlements, compromises, releases, discharges, and injunctions 
described in the Plan, each Entity acquiring property under the Plan, and any and all non-Debtor 
parties to executory contracts and unexpired leases with any Debtor. 

B. Additional Documents 

On or before the Effective Date, the Debtor may File with the Bankruptcy Court any and 
all agreements and other documents that may be necessary or appropriate in order to effectuate 
and further evidence the terms and conditions of the Plan. 

C. Payment of Statutory Fees 

All fees payable pursuant to 28 U.S.C. § 1930 and, if applicable, 28 U.S.C. § 3717, as 
determined by the Bankruptcy Court at a hearing pursuant to Bankruptcy Code section 1128, 
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shall be paid for each quarter (including any fraction thereof) until the Chapter 11 Cases are 
converted, dismissed, or closed, whichever occurs first. 

D. Dissolution of Committee 

On the Effective Date, the Committee shall dissolve automatically, whereupon its 
members, Professionals, and agents shall be released from any further authority, duties 
obligations and responsibilities in the Chapter 11 Cases and under the Bankruptcy Code; 
provided, however, that, following the Effective Date, the Committee shall continue to have 
standing and a right to be heard with respect to (a) Claims and/or applications for compensation 
by Professionals including, but not limited to, filing applications for payment of Professional 
Claims in accordance with ARTICLE II.B.1 of the Plan and (b) any appeals of the Confirmation 
Order that remain pending as of the Effective Date. 

E. Reservation of Rights 

Except as otherwise provided in the Plan, the Plan shall have no force or effect unless the 
Bankruptcy Court enters the Confirmation Order.  None of the Filing of the Plan, any statement 
or provision contained in the Plan, or the taking of any action by the Debtors with respect to the 
Plan or the Disclosure Statement shall be or shall be deemed to be an admission or waiver of any 
rights of the Debtors with respect to the holders of Claims or Equity Interests prior to the 
Effective Date. 

F. Successors and Assigns 

The rights, benefits, and obligations of any Entity named or referred to in the Plan shall 
be binding on, and shall inure to the benefit of any heir, executor, administrator, successor or 
assign, Affiliate, officer, director, agent, representative, attorney, beneficiaries, or guardian, if 
any, of each Entity. 

G. Service of Documents 

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

Residential Capital, LLC 
1100 Virginia Dr. 
Ft. Washington, Pennsylvania, 19034 
Attn: Tammy Hamzehpour 

and  
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Morrison & Foerster LLP 
Counsel for the Debtors 
1290 Avenue of the Americas 
New York, NY 10104 
Attn: Larren M. Nashelsky, Gary S. Lee, Lorenzo Marinuzzi, and Todd M. Goren 

With copies to: 

Ally Financial Inc. 
200 Renaissance Center 
Mail Code 482-B09-B11 
Detroit, Michigan 48265 
Attn: Mr. William B. Solomon Jr. 

and 

Kirkland & Ellis LLP 
Counsel for Ally Financial Inc. and Ally Bank 
601 Lexington Avenue 
New York, NY 10022 
Attn: Richard M. Cieri, Ray C. Schrock, and Stephen E. Hessler 

and 

Kramer Levin, Naftalis & Frankel LLP 
Counsel for the Committee 
1177Avenue of the Americas 
New York, New York 10036 
Attn: Kenneth Eckstein and Douglas Mannal 

and 

Milbank, Tweed, Hadley & McCloy LLP 
Counsel for the Informal JSN Group 
1 Chase Manhattan Plaza  
New York, New York 10005 
Attn: Gerard Uzzi  

and 

Ropes & Gray LLP 
Counsel for certain Consenting Claimants  
1211 Avenue of the Americas 
New York, New York 10036 
Attn.: Keith H. Wofford 
 

12-12020-mg    Doc 1248-1    Filed 08/23/12    Entered 08/23/12 19:18:01     Exhibit 1   
 Pg 63 of 65



 

 
 
ny-1023124 v10  

58

After the Effective Date, the Liquidating Trustee has authority to send a notice to Entities 
that in order to continue to receive documents pursuant to Bankruptcy Rule 2002, they must File 
a renewed request to receive documents with the Bankruptcy Court.  After the Effective Date, 
the Debtors are authorized to limit the list of Entities receiving documents pursuant to 
Bankruptcy Rule 2002 to those Entities who have Filed such renewed requests. 

H. Further Assurances 

The Debtors or the Liquidating Trustee, as applicable, all holders of Claims receiving 
distributions pursuant to the Plan, and all other Entities shall, from time to time, prepare, execute, 
and deliver any agreements or documents and take any other actions as may be necessary or 
advisable to effectuate the provisions and intent of the Plan or the Confirmation Order. 

I. Term of Injunctions or Stays 

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or 
stays in effect in the Chapter 11 Cases pursuant to Bankruptcy Code sections 105 or 362 or any 
order of the Bankruptcy Court, and extant on the Confirmation Date (excluding any injunctions 
or stays contained in the Plan or the Confirmation Order) shall remain in full force and effect 
until the Effective Date.  All injunctions or stays contained in the Plan and the Confirmation 
Order shall remain in full force and effect in accordance with their terms. 

J. Entire Agreement 

Except as otherwise indicated, the Plan supersedes all previous and contemporaneous 
negotiations, promises, covenants, agreements, understandings, and representations on such 
subjects, all of which have become merged and integrated into the Plan. 

K. Exhibits and Related Documents 

All exhibits and documents Filed in relation to the Plan are incorporated into and are a 
part of the Plan as if set forth in full in the Plan.  After any exhibits and documents are Filed, 
copies of such exhibits and documents shall be available upon written request to the Debtors’ 
counsel at the address above or by downloading such exhibits and documents from the Debtors’ 
restructuring website, http://www.kccllc.net/rescap, or the Bankruptcy Court’s website, 
http://www.nys.uscourts.gov (a PACER login and password are required to access documents on 
the Bankruptcy Court’s website).   

L. Severability of Plan Provisions 

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

M. Closing of Chapter 11 Case 

Promptly after the full administration of the Chapter 11 Cases, the Liquidating Trustee 
shall File with the Bankruptcy Court all documents required by Bankruptcy Rule 3022 and any 
applicable order of the Bankruptcy Court to close the Chapter 11 Cases. 

N. Waiver or Estoppel Conflicts 

Each holder of a Claim or Equity Interest shall be deemed to have waived any right to 
assert any argument, including the right to argue that its Claim or Equity Interest should be 
Allowed in a certain amount, in a certain priority, secured, or not subordinated, by virtue of an 
agreement made with the Debtors or their counsel, the Committee or its counsel, or any other 
Entity, if such agreement was not disclosed in the Plan, the Disclosure Statement, or papers Filed 
with the Bankruptcy Court prior to the Confirmation Date. 

O. Conflicts 

Except as set forth in the Plan or unless otherwise ordered by the Bankruptcy Court, to 
the extent that the Disclosure Statement, any order of the Bankruptcy Court (other than the 
Confirmation Order), or any exhibit to the Plan or document executed or delivered in connection 
with the Plan is inconsistent with the terms of the Plan, the terms of the Plan shall control. 

Dated: August 23, 2012   Respectfully Submitted, 
New York, New York 

______________________________ 
Residential Capital, LLC 

By:  
Title:   
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 

 
In re: 
 
RESIDENTIAL CAPITAL, LLC, et al.,  
 
    Debtors. 

) 
) 
) 
) 
) 
) 
) 

 
Case No. 12-12020 (MG) 
 
Chapter 11 
 
Jointly Administered 
 

 
 

ORDER EXTENDING THE EXCLUSIVE PERIODS 
DURING WHICH ONLY THE DEBTORS MAY FILE A 

CHAPTER 11 PLAN AND SOLICIT ACCEPTANCES THEREOF 
 

Upon the motion (the “Motion”) of the above-captioned debtors and debtors in possession 

in these Chapter 11 cases (collectively, the “Debtors”), for entry of an order (this “Order”) 

extending (a) the exclusive period of time during which only the Debtors may file a plan of 

reorganization (the “Exclusive Plan Period”) by nine months, and (b) the period of time during 

which only the Debtors may solicit acceptances of a plan of reorganization (the “Solicitation 

Period,” and, together with the Exclusive Plan Period, the “Exclusive Periods”) by the first 

business day following 60 days after the expiration of the Exclusive Plan Period, as extended; 

and it appearing that this Court has jurisdiction to consider the Motion pursuant to 28 U.S.C. §§ 

157 and 1334; and it appearing that venue of these Chapter 11 cases and the Motion in this 

district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and it appearing that this matter is a 

core proceeding pursuant to 28 U.S.C. § 157(b); and this Court having determined that the relief 

requested in the Motion is in the best interests of the Debtors, their estates, their creditors and 

other parties in interest; and this Court having found that proper and adequate notice of the 

Motion and the relief requested therein has been provided in accordance with the Bankruptcy 

Rules, the Local Rules and the Case Management Procedures for these Chapter 11 cases, and 
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that, except as otherwise ordered herein, no other or further notice is necessary; and any 

objections (if any) to the Motion having been withdrawn or overruled on the merits; and after 

due deliberation thereon; and good and sufficient cause appearing therefor; 

IT IS HEREBY ORDERED THAT: 
 

1.  The Motion is GRANTED as set forth herein. 

2.  Pursuant to section 1121(d) of the Bankruptcy Code, the Exclusive Plan 

Period is hereby extended by nine months, and the Exclusive Solicitation Period is hereby 

extended by approximately 60 days after the expiration of the Exclusive Plan Period, as 

extended. 

3.  This Order is without prejudice to the Debtors’ ability to seek further extensions 

of the Exclusive Periods pursuant to section 1121(d) of the Bankruptcy Code. 

4.  The Debtors are authorized and empowered to take all actions necessary to 

implement the relief granted in this Order. 

6.  This Court retains jurisdiction with respect to all matters arising from or related to 

the enforcement of this Order. 

7. Notwithstanding anything herein to the contrary, this Order shall not modify or 

affect the terms and provisions of, nor the rights and obligations under, (a) the Board of 

Governors of the Federal Reserve System Consent Order, dated April 13, 2011, by and among 

AFI, Ally Bank, ResCap, GMAC Mortgage, LLC, the Board of Governors of the Federal 

Reserve System, and the Federal Deposit Insurance Corporation, (b) the consent judgment 

entered April 5, 2012 by the District Court for the District of Columbia, dated February 9, 2012, 

(c) the Order of Assessment of a Civil Money Penalty Issued Upon Consent Pursuant to the 
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Federal Deposit Insurance Act, as amended, dated February 10, 2012, and (d) all related 

agreements with AFI and Ally Bank and their respective subsidiaries and affiliates. 

New York, New York           
Date:    , 2012   THE HONORABLE MARTIN GLENN 

 UNITED STATES BANKRUPTCY JUDGE 
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Only the Westlaw citation is currently available. 
 

United States District Court, S.D. New York. 
In re AMES DEPARTMENT STORES, INC., Eastern 

Retailers Service Corporation, et al., Debtors. 
 

No. M–47(PKL). 
Bankruptcy Nos. 90 B 11233(JAG) to 90 B 

11285(JAG). 
Nov. 25, 1991. 

 
MEMORANDUM ORDER 

LEISURE, District Judge: 
*1 Citibank, N.A. (“Citibank”) has moved this 

Court on an emergency basis for an order withdrawing 

in part the reference of these cases to the United States 

Bankruptcy Court for the Southern District of New 

York and terminating the exclusivity periods under 11 

U.S.C. § 1121. For the reasons stated below, Citi-

bank's motion is denied. 
 

Background 
On April 25, 1990, Ames Department Stores, Inc. 

(“Ames Department Stores”) and its 52 subsidiaries 

(collectively, the “Ames Group”) filed voluntary pe-

titions for reorganization under Chapter 11 of the 

Bankruptcy Code in the Southern District of New 

York. The Ames Group continues to operate its 

businesses and manage its properties as debt-

ors-in-possession under 11 U.S.C. §§ 1107 and 1108. 

The Ames Group's bankruptcy cases were referred to 

the United States Bankruptcy Court for the Southern 

District of New York, pursuant to 28 U.S.C. § 157(a) 

and a standing Order of this Court dated July 10, 1984 

(Ward, Acting C.J.). The cases were initially assigned 

to the Honorable Howard Buschman; after he resigned 

from the bench in early 1991, the cases were reas-

signed to the Honorable James Goodman, a visiting 

bankruptcy judge from the District of Maine. 
 

Under 11 U.S.C. § 1121(b), the Ames Group had 

the exclusive right to file a plan or plans of reorgani-

zation for 120 days after the filing of the petitions. 

These exclusivity periods were to expire on August 

23, 1990; the Bankruptcy Court has subsequently 

granted nine extensions of the exclusivity periods. The 

latest extension was granted on November 13, 1991, 

and extends the exclusivity periods until January 10, 

1992. 
 

Citibank, as agent for the secured lenders (“the 

banks”) under a $900 million Credit Agreement dated 

October 28, 1988, and as amended, has moved this 

Court on an emergency basis for an order withdrawing 

the reference of these cases to the Bankruptcy Court 

with respect to issues concerning the exclusivity pe-

riods, and terminating those exclusivity periods so that 

Citibank and the banks can file their own plan of re-

organization. Citibank argues that the Ames Group is 

moving too slowly in filing its reorganization plan, 

and that the banks are suffering because they cannot 

file their own reorganization plan during the exclu-

sivity period. Citibank maintains that with each suc-

cessive extension in the exclusivity period, the Ames 

Group is losing large sums of money and incurring 

excessive legal, investment banking, and other fees, 

and that by the time the Ames Group does finally file a 

plan of reorganization, the Ames Group's financial 

situation will have deteriorated so badly that the banks 

will not have any meaningful recovery. 
 

The Ames Group opposes Citibank's motion, and 

has been joined in its opposition by the Official 

Committee of Unsecured Creditors of Ames Depart-

ment Stores (the “Unsecured Creditors' Committee”) 

and the Official Committee of Employees (“Em-

ployees' Committee”) of Ames Department Stores. 

The Ames Group advances a number of arguments in 

opposition to Citibank's motion: the determination of a 

debtor's exclusivity period is a fundamental “core 

proceeding” and should be decided by the Bankruptcy 

Court; Judge Goodman has been intimately involved 

with these complicated cases and this Court should not 

interfere with his decision regarding the propriety of 

extending the exclusivity periods until January 10, 

1992; Judge Goodman's most recent order extending 

the exclusivity periods states that the extension until 

January 10, 1992 “shall be the final extension of time” 

in these cases and that “no further extension shall be 

granted without either a showing of extraordinary 

cause” or upon written consent of all the parties, thus 

demonstrating the likelihood that the exclusivity pe-

riods will not be further extended beyond January 10, 

1992; and withdrawal of the reference and termination 
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of the exclusivity period so that the banks can file their 

own reorganization plan will have a disruptive effect 

on Ames Department Stores' all-important Christmas 

selling season. 
 

Discussion 
*2 These bankruptcy cases involving the Ames 

Group were referred to the Bankruptcy Court under 28 

U.S.C. § 157(a) and a standing order of this Court 

dated July 10, 1984 (Ward, C.J.). Under 28 U.S.C. § 

157(d), “[t]he district court may withdraw, in whole or 

in part, any case or proceeding referred under this 

section, on its own motion or on timely motion of any 

party, for cause shown.” The burden is thus on Citi-

bank to demonstrate why the Court should withdraw 

the reference with respect to issues concerning the 

exclusivity periods under 11 U.S.C. § 1121(b) and 

issue an order terminating the exclusivity periods. 
 

The Court has discretion in deciding whether to 

withdraw a reference to the Bankruptcy Court “for 

cause shown” under 28 U.S.C. § 157(d). Wedtech 

Corp. v. Banco Popular de Puerto Rico (In re Wedtech 

Corp.), 94 B.R. 293, 295 (S.D.N.Y.1988); Lesser v. 

A–Z Associates (In re Lion Capital Corp.), 48 B.R. 

329, 333 (S.D.N.Y.1985). Factors for the Court to 

consider include “the goals of promoting uniformity in 

bankruptcy administration, reducing forum shopping 

and confusion, fostering the economical use of the 

debtors' and creditors' resources, and expediting the 

bankruptcy process.” Holland America Insurance Co. 

v. Succession of Roy, 777 F.2d 992, 999 (5th 

Cir.1985). 
 

Citibank's motion is to withdraw the reference of 

these bankruptcy cases to the Bankruptcy Court with 

respect to issues concerning the Ames Group's exclu-

sivity periods under 11 U.S.C. § 1121(b). Under 28 

U.S.C. § 157(b)(2)(A), “core proceedings” in the 

bankruptcy area include “matters concerning the ad-

ministration of the estate.” The issue of a debtor's 

exclusivity period and the propriety of any extensions 

of the period is certainly a “core proceeding,” see, e.g., 

In re Texaco Inc., 76 B.R. 322, 328 

(Bankr.S.D.N.Y.1987), and is particularly well suited 

for determination by the Bankruptcy Court. The 

Bankruptcy Court has the discretion, under 11 U.S.C. 

§ 1121(d), to extend the debtor's exclusivity period. 

See In re McLean Industries, Inc., 87 B.R. 830, 833 

(Bankr.S.D.N.Y.1987). This Court will not lightly 

interfere with the Bankruptcy Judge's decision on this 

issue; in order to prevail on its motion, Citibank must 

persuade the Court that the Bankruptcy Judge's latest 

extension of the exclusivity periods to January 10, 

1992 was an abuse of his discretion. 
 

Judge Goodman of the Bankruptcy Court has 

been intimately involved with these bankruptcy cases 

since the beginning of this year. The decision of 

whether to extend the exclusivity periods under 11 

U.S.C. § 1121(d) involves a careful balancing of 

competing factors and a consideration of the interests 

of the many parties involved—including the Ames 

Group, Citibank and the banks, the Unsecured Cred-

itors' Committee, the Employees' Committee, the 

Statutory Bondholders' Committee of Ames Depart-

ment Stores, and the Official Committee of Unsecured 

Creditors of the Subsidiaries of Ames Department 

Stores. 
 

*3 With each extension of the exclusivity periods 

that Judge Goodman has granted, he has monitored the 

Ames Group's progress in putting together a reorgan-

ization plan. Although the speed with which the Ames 

Group is progressing is not satisfactory to Citibank, 

and the Court certainly understands Citibank's desire 

to have the proceedings advance more quickly, the 

Ames Group is nonetheless working toward filing its 

own reorganization plan. Indeed, during the period 

from October 11, 1991 to November 14, 1991, a total 

of 16 meetings took place between the financial ad-

visors working on these cases as well as between the 

Ames Group and the various creditor groups. See 

Affidavit of John M. Friedman, Jr., Esq. of Dewey 

Ballantine, counsel for the Unsecured Creditors' 

Committee, sworn to on November 18, 1991, ¶ 16. 
 

Citibank and the Ames Group have presented 

sharply differing views of the Ames Group's financial 

position. Judge Goodman is in a far better position 

than is this Court to evaluate the Ames Group's fi-

nancial position as it relates to the appropriate length 

of the exclusivity periods. Judge Goodman has fac-

tored such financial considerations into his decisions 

to extend the exclusivity periods, and Citibank has not 

demonstrated that Judge Goodman has acted improp-

erly with respect to these considerations. 
 

The Court cannot conclude that Judge Goodman's 

determination to extend the exclusivity periods until 

January 10, 1992 was inappropriate or an abuse of his 

discretion. The purpose of the Bankruptcy Code's 
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exclusivity period is to allow the debtor flexibility to 

negotiate with its creditors. Given the complexity of 

these cases and the large number of creditors and other 

interested parties involved, it is not surprising that 

negotiations have been protracted and that the cir-

cumstances have warranted extensions of the exclu-

sivity periods. Judge Goodman has carefully consid-

ered all of these factors in deciding to grant the Ames 

Group's requests for extensions. 
 

An additional factor—and perhaps the most im-

portant factor of all—that justifies Judge Goodman's 

most recent extension to January 10, 1992, and mili-

tates against this Court's intrusion into the proceedings 

to terminate the exclusivity periods, is the upcoming 

Christmas selling season. A termination of the exclu-

sivity periods now would likely have a disruptive 

effect on the Ames Group's business operations during 

one of the retail industry's most crucial sales periods. 

Giving the Ames Group another seven weeks in which 

to file its own reorganization plan will not only avoid 

such a disruption in the Ames Group's operations but 

will also allow the Ames Group to factor its Christmas 

season sales results into a proposed reorganization 

plan. 
 

The Court also notes that Judge Goodman's most 

recent order extending the exclusivity periods states 

that “[t]his Order shall be the final extension of time 

under Section 1121(d) of the Code granted and no 

further extension shall be granted without either a 

showing of extraordinary cause or upon the written 

consent of all of the official committees appointed in 

these cases and Citibank, N.A., as Agent for the Ames 

Group's pre-petition secured creditors.” See Order 

Under 11 U.S.C. § 1121(d), Granting Extension of 

Ames Group's Exclusive Periods in Which to File 

Plan(s) of Reorganization and Solicit Acceptances 

Thereof, ¶ 3 (Bankr.S.D.N.Y. Nov. 13, 1991) 

(Goodman, J.). Although there is certainly no guar-

antee that, on or before January 10, 1992, the Ames 

Group will not seek yet another extension in the ex-

clusivity periods or that Judge Goodman will not grant 

such a request, Judge Goodman's order makes it clear 

that the Ames Group will have a very heavy burden to 

meet should it decide to seek another extension be-

yond January 10, 1992. Furthermore, during oral ar-

guments on the instant motion held on November 19, 

1991, George A. Zimmerman, Esq., counsel for the 

Ames Group, indicated to the Court that it was most 

unlikely that the Ames Group would seek another 

extension in the exclusivity periods. There is, there-

fore, no compelling reason for this Court to interfere 

with Judge Goodman's carefully considered determi-

nation that the exclusivity periods should be extended 

for a comparatively brief period, until January 10, 

1992. 
 

*4 Matters that have been brought to the Court's 

attention after oral arguments do not change this re-

sult. Counsel for Citibank has informed the Court that 

on November 19, 1991, the Unsecured Creditors' 

Committee filed a motion (in which the Ames Group 

has joined) in the Bankruptcy Court for substantive 

consolidation of the Ames Group pursuant to 11 

U.S.C. § 302. Citibank contends that the filing of the 

motion “effectively eliminates the possibility of a 

consensual plan being filed” by January 10, 1992, and 

that the motion “will require significant discovery and 

its resolution will take many months.” Letter of 

Ronald DeKoven, Esq., counsel for Citibank, dated 

November 21, 1991. Counsel for the Ames Group 

responds that significant discovery relevant to the 

motion for substantive consolidation has already been 

completed in connection with a previous adversary 

proceeding commenced by the Ames Group, and notes 

that the Ames Group's joinder in the motion proposes 

that the Bankruptcy Court set a schedule in order to 

resolve the motion within the time frame established 

in Judge Goodman's most recent order extending the 

exclusivity period. Letter of George A. Zimmerman, 

Esq., counsel for the Ames Group, dated November 

22, 1991. Citibank has not persuaded the Court that 

the motion for consolidation substantially increases 

the likelihood that the Ames Group will seek another 

extension in the exclusivity periods or that Judge 

Goodman would grant such a request. The Bankruptcy 

Court is in the best position to evaluate what impact, if 

any, the motion will have on the Ames Group's ability 

to file its reorganization plan by January 10, 1992, and 

Judge Goodman will undoubtedly consider that in 

deciding the motion. 
 

Conclusion 
For the reasons stated above, Citibank's motion 

for an order withdrawing in part the reference of these 

cases to the Bankruptcy Court and terminating the 

Ames Group's exclusivity periods is denied. The cases 

are remanded to the Bankruptcy Court in their en-

tirety. 
 

SO ORDERED. 
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United States Bankruptcy Court, 
S.D. New York. 

In re LIONEL L.L.C., et al., Debtors. 
 

No. 04–17324. 
Aug. 3, 2007. 

 
Schulte Roth & Zabel LLP by Adam C. Harris, Abbey 

Walsh, Adam L. Hirsch, New York, NY, Attorneys 

for the Debtors and Debtors in Possession. 
 
Kohn, Swift, & Graf, P.C. by Robert A. Swift, Robert 

J. LaRocca, Philadelphia, PA, Attorneys for Mike's 

Train House, Inc. 
 
Stevens & Lee, P.C. by Alec P. Ostrow, New York, 

NY, Attorneys for Mike's Train House, Inc. 
 
Halperin Battaglia Raicht, LLP, by Alan D. Halperin, 

Robert D. Raicht, New York, NY, Counsel to the 

Official Committee of Unsecured Creditors of Lionel 

L.L.C. 
 

MEMORANDUM DECISION REGARDING 

CLAIMS OBJECTIONS, ESTIMATION PRO-

CEDURES, STAY MODIFICATION AND EX-

TENSION OF EXCLUSIVITY 
BURTON R. LIFLAND, United States Bankruptcy 

Judge. 
*1 Before the Court is the motion of Lionel 

L.L.C. and Liontech Company (“Lionel” or the 

“Debtors”) to estimate (the “Estimation Motion”) 

proof of claim number 55 (the “Trade Secrets Dam-

ages Claim”), filed by Mike's Train House, Inc 

(“MTH”), pursuant to sections 502(b) and (c) of title 

11 of the United States Code (the “Bankruptcy Code”) 

and Rule 3007 of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”) and the motion to 

expunge proof of claim numbers 54 (the “Interest 

Claim”) and 56 (the “Legal Fees Claim”) filed by 

MTH under section 502(b) of the Bankruptcy Code 

and Rule 3007 of the Bankruptcy Rules. Lionel has 

filed objections relating to all of the above referenced 

filed proofs of claim. MTH objects to the Estimation 

Motion and cross-moves to modify the stay and permit 

the litigation of the Trade Secrets Damages Claim to 

go forward in the District Court in the Eastern District 

of Michigan. MTH has also moved for an order (the 

“Deposition Motion”) authorizing the taking of vide-

otaped depositions of three potential witnesses. 
 

Lionel also moves for an order granting a fifth 

extension of the exclusive period during which only 

Lionel may file a plan of reorganization and solicit 

acceptances thereof through October 16, 2007, and 

December 17, 2007, respectively MTH objects to a 

further extension. An evidentiary hearing commenced 

on June 27 and continued on August 2, 2007. 
 
Background 

Lionel is a well-known marketer of model train 

products, including steam and diesel engines, rolling 

stock, operating and non-operating accessories, track, 

transformers and electronic control devices. One of 

Lionel's main competitors is MTH. In 2000, MTH 

sued Lionel in the United States District Court for the 

Eastern District of Michigan (the “Michigan Court”) 

for violating the Michigan Uniform Trade Secrets Act 

(the “Trade Secrets Litigation”). The suit was based 

on allegations that one of Lionel's former suppliers 

stole confidential design drawings from MTH's sup-

plier and then used that information to design and 

build trains for Lionel. A trial was held and on June 9, 

2004, the jury returned a verdict of $38,608,305.00 in 

MTH's favor. Lionel filed a motion, which was de-

nied, for a new trial. Financially unable to post a bond 

to stay enforcement of the judgment pending appeal, 

Lionel commenced their voluntary chapter 11 cases on 

November 15, 2004. 
 

On May 3, 2005, MTH filed the three proofs of 

claim against Lionel arising out of the Trade Secrets 

Litigation: 
FN1

 the Trade Secrets Damages Claim in the 

amount of $38,608,305.00; the Interest Claim, in the 

amount of $28,813.44 for interest accruing between 

the date of the MTH Judgment (November 3, 2004) 

and the Petition Date, and the Legal Fees Claim, in the 

amount of $3,499,433.57 for legal fees incurred in 

connection with the Trade Secrets Litigation. 
 

FN1. MTH also filed claim number 53 al-

leging patent infringement claims relating to 

MTH's smoke patents in the amount of 
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$17,467,449.06. The Debtors filed an objec-

tion to that claim but proceedings relating to 

that objection are stayed pursuant to a stipu-

lation dated July 11, 2006. 
 

After obtaining a modification of the automatic 

stay from this Court, Lionel appealed the verdict to the 

United States Court of Appeals for the Sixth Circuit. 

On December 14, 2006, the Sixth Circuit reversed the 

Michigan Court's denial of Lionel's motion for a new 

trial and vacated the MTH judgment. MTH filed a 

Petition for Panel Reconsideration and Suggestion for 

Rehearing En Banc, but the Sixth Circuit denied 

MTH's petition on April 19, 2007. On April 26, 2007, 

MTH asked the Sixth Circuit to stay issuance of the 

mandate to allow MTH to file a petition for a writ of 

certiorari to the United States Supreme Court. The 

stay was granted on May 16, 2007. On May 30, 2007, 

MTH filed a Motion to Vacate Stay of Mandate and 

for Issuance of Mandate. On June 15, 2007, the Sixth 

Circuit granted the motion and issued the mandate. 
 

*2 The Trade Secrets Damages Claim asserted by 

MTH was filed in a liquidated dollar amount based 

upon the amount awarded to MTH in the MTH 

Judgment. Due to the Sixth Circuit's reversal of the 

MTH Judgment, the Trade Secrets Damages Claim is 

now a disputed and unliquidated claim because the 

Sixth Circuit's decision does not finally resolve the 

Trade Secrets Damages Case, but instead provides for 

the case to be remanded back to the Michigan Court 

for a new trial consistent with the decision. Therefore, 

the Debtors object to the Trade Secrets Damages 

Claim and request the entry of an order authorizing the 

reclassification of such claim as disputed, contingent, 

and unliquidated. In addition, the Debtors contend that 

as long as the Trade Secrets Damages Claim remains 

disputed and unliquidated, it will prevent the Debtors 

from confirming a plan of reorganization. Thus, in 

order to avoid the purported delay that would result if 

the Debtors were required to retry the Trade Secrets 

Litigation in the Michigan Court and await the final 

outcome of the litigation, the Debtors seek to have this 

Court estimate the Trade Secrets Damages Claim 

pursuant to section 502(c) of the Bankruptcy Code. 

Accordingly, the Debtors seek entry of an order (i) 

disallowing and expunging the Legal Fees Claim and 

the Interest Claim, (ii) reclassifying the Trade Secrets 

Damages Claim as disputed, contingent and unliqui-

dated, (iii) setting procedures for, and scheduling a 

hearing on, estimation of the Trade Secrets Damages 

Claim and (iv) extending exclusivity to allow for the 

resolution or estimation of such claims. 
 
Discussion 

Section 502(c) of the Bankruptcy Code provides 

that: 
 

(c) There shall be estimated for purpose of allow-

ance under this section— 
 

(1) any contingent or unliquidated claim, the 

fixing or liquidation of which, as the case may be, 

would unduly delay the administration of the 

case; 
 

11 U.S.C. § 502(c); see Frito Lay, Inc. v. LTV 

Steel Co. ( In re Chateaugay Corp.), 10 F.3d 944, 957 

(2d Cir.1993) (“A bankruptcy court must estimate 

‘any contingent or unliquidated claim, the fixing or 

liquidation of which, as the case may be, would un-

duly delay the administration of the case.’ ”); In re G–I 

Holdings, Inc., 2006 WL 2403531, *3 (Bankr.D.N.J. 

August 11, 2006) (“Section 502(c) of the Bankruptcy 

Code is drafted in mandatory terms. That is, any con-

tingent or unliquidated claim ‘shall’ be estimated so 

long as the ‘liquidation’ of the particular claim would 

‘unduly delay the administration of the case.’ ”); In re 

Lane, 68 B.R. 609, 611 (Bankr.D.Haw.1986) (“This 

duty of the bankruptcy court is mandatory, since the 

language of [section 502(c) ] states ‘shall’ ”). Thus, 

when the liquidation of a claim is premised on litiga-

tion pending in a non-bankruptcy court, and the final 

outcome of the matter is not forthcoming, the bank-

ruptcy court should estimate the claim. See Maxwell v. 

Seaman Furniture Company, Inc. (In re Seaman's 

Furniture Co. of Union Square, Inc.), 160 B.R. 40, 42 

(S.D.N.Y.1993) ( “Estimation is an expedient method 

for setting the amount of a claim that may receive a 

distributive share of the estate.”); In re Apex Oil Co., 

107 B.R. 189, 192 (Bankr.E.D.Mo.1989) (“the key 

consideration in whether a bankruptcy court should 

estimate a claim pending in another forum is whether 

liquidation of that claim would unduly delay the 

debtor's Chapter 11 reorganization.”); In re Lane, 68 

B.R. at 611 (section 502(c) of the Bankruptcy Code 

requires the court to estimate any claim where failing 

to do so would unduly delay the administration of the 

case). A main goal of the Bankruptcy Code is to eq-

uitably distribute the debtor's assets among its credi-

tors. Lengthy bankruptcy proceedings cause delayed 

distributions, which in turn, greatly devalue the claims 
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of all creditors as they cannot use the assets until they 

receive them. See In re Paramount Publix Corp., 8 

F.Supp. 644, 646–47 (S.D.N.Y.1934) (“Time is of the 

essence in bankruptcy administration. An early dis-

tribution of the bankrupt's assets among his creditors 

is imperative. 
 

*3 It is more than seven years since the Trade 

Secrets Litigation between Lionel and MTH com-

menced. The MTH Judgment was the impetus for the 

filing of these chapter 11 proceedings that have now 

been pending before this court for over two and a half 

years awaiting the outcome of the appeal As with most 

chapter 11 proceedings, Lionel's status as a chapter 11 

debtor has placed a strain on the company's manage-

ment and employees, and their relationships with both 

customers and manufacturers. It has also materially 

affected Lionel's ability to expand its business beyond 

the pure “hobby” market. Mr. Calabrese, Lionel's 

president and CEO since September 2004, testified 

that he has been working diligently to develop Lionel's 

“mass” business such as co-branding opportunities 

with retailers such as Macy's, Toys–R–Us and Target. 

However, given the continued uncertainty surround-

ing Lionel's bankruptcy and the MTH claims, the 

willingness of the mass merchandisers to get involved 

in long term commitments with Lionel is limited.
FN2

 

Some retailers, such as Wal–Mart have “flat out re-

fused to deal with Lionel while in bankruptcy.” 
 

FN2. For example, Lionel has been invited to 

participate in the Macy's parade but Macy's 

has expressed uncertainty about giving Li-

onel that slot given “what's going on in with 

the bankruptcy and the long term issues re-

garding its viability.” 
 

In addition, the prolonged chapter 11 cases have 

had a negative effect on the Debtors' relationships 

with its employees. Mr. Calabrese testified that he has 

lost through resignation several key employees, in-

cluding several senior employees with 20 odd years of 

experience in the product development area as well as 

the head of hobby sales. Mr. Calabrese testified further 

that although the company has several management 

positions open, including the head of mass sales, head 

of product development and head of business affairs, it 

has been extremely difficult to attract talented and 

experienced people under the current circumstances. 

Mr. Calabrese himself is laboring under a contract that 

expires at the end of this year. 

 
Further, in the years since the Petition Date, Li-

onel has spent approximately $10 million dollars in 

total fees and expenses of which $5 million relates 

purely to the administration of the chapter 11 cases, 

including the company's attorneys and professionals, 

the committee's professionals, United States Trustee's 

fees and other similar fees. 
 

Not long after the reversal of the Judgment by the 

Sixth Circuit, on May 21, 2007, the Debtors filed their 

Disclosure Statement and Joint Plan of Reorganization 

(the “Plan”) under chapter 11 of the Bankruptcy Code. 

The Plan proposes to leave all creditors of the Debtors' 

estates unimpaired by paying them in full, in cash, 

plus post-petition interest, on the effective date. One 

of the conditions precedent to confirmation of the Plan 

is that the Trade Secrets Damages Claim be settled, 

otherwise resolved or estimated by the Bankruptcy 

Court. Considering the enormous dollar amounts of 

the claims asserted by MTH (claims which MTH 

asserts could result in damages of between $60 and 

$70 million) in comparison to the rest of the claims 

and the assets of the Debtors' estates, the Debtors 

clearly cannot confirm the Plan if this Court cannot 

find it feasible without the liquidation of MTH's 

claims. See eg., Sherman v. Harbin (In re Harbin), 

2007 WL 1322389, *4 (9th Cir. May 8, 2007) (holding 

that in order to meet the feasibility requirement for 

confirmation of a plan under section 1129(a)(11) a 

court must evaluate “whether a potential future 

judgment may affect the debtor's ability to implement 

its plan.”); Pizza of Hawaii, Inc. v. Shakey's, Inc. (In re 

Pizza of Hawaii, Inc.), 761 F.2d 1374, 1382 (9th 

Cir.1985) (estimation necessary for a determination of 

plan feasibility). 
 

*4 MTH contends there will not be an undue de-

lay in the administration of these chapter 11 cases if 

the stay is modified to allow the case to be retried in 

the Michigan Court. That simply defies logic. An 

estimation proceeding in this Court can be conducted 

within a very short period of time versus a full-blown 

jury trial in Michigan which is not even calendared. In 

the first trial, the parties engaged in 18 days of trial 

resulting in the jury verdict in June 2004. Post-trial 

motions and briefing were not concluded until No-

vember 2004, when Lionel's motion for a new trial 

was denied and judgment was finally entered. The 

appeal to the Sixth Circuit, including MTH's Petition 

for Reconsideration, consumed an additional two 
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years and three months. Under the procedures pro-

posed by Lionel in connection with the Estimation 

Motion, estimation of the Trade Secrets Damages 

Claim could be concluded by the end of August, 2007. 
 

MTH also argues that any delay in retrying the 

case in Michigan should not be an issue because Li-

onel can go ahead and confirm a plan without dealing 

with MTH's claims which can proceed 

post-confirmation or simply dismiss the chapter 11 

cases and pay all creditors other than MTH. This 

simplistic argument is unrealistic and does not even 

have cosmetic appeal. First, dismissal would result in 

the occurrence of events of default under the Debtors' 

DIP financing facilities, causing acceleration of ap-

proximately $45 million in obligations (and leaving 

the Debtors without working capital to run the busi-

ness and all creditors at the mercy of the lenders' ex-

ercise of remedies), and second result in between $15 

million and $20 million of pre- and postpetition obli-

gations becoming immediately due and payable. 

Moreover, under the Plan, the Debtors intend to re-

finance these obligations through a new exit financing 

facility to replace its existing debtor in possession 

financing facilities, and new equity capital to pay all 

other allowed claims and exit costs. However, with the 

threat of $60–$70 million in additional claims being 

asserted by MTH, the Debtors will have no access to 

the capital necessary to permit the payment of those 

obligations and/or the confirmation of a plan. Mr. 

Turkington, Lionel's CFO, also explained that based 

upon his experience as CFO after the MTH jury ver-

dict entered in June 2004, that any dismissal of the 

chapter 11 cases with the specter of the MTH litgation 

continuing to hang over the head of Lionel would 

result in trade creditors, particularly manufacturers, 

constricting trade credit and even insisting on cash on 

delivery or cash in advance. 
 

Even if the Debtors could get exit financing to 

confirm a plan prior to resolving MTH's claims, hav-

ing MTH's claims ride through the bankruptcy without 

being discharged would not satisfy section 

1129(a)(11) of the Bankruptcy Code. That section 

requires that “confirmation of a plan is not likely to be 

followed by the liquidation or need for further finan-

cial reorganization of the debtor ... unless such liqui-

dation or reorganization is provided for in the plan.” 

11 U.S.C. § 1129(a)(11). A liquidation or further 

reorganization contingency cannot realistically be 

provided for in a plan, when neither the likelihood of 

an adverse judgment, nor the timing and amount of 

such a judgment, can be predicted with any certainty. 

See In re Harbin, supra. 
 

*5 MTH also contends that its request for in-

junctive relief is not a “claim” capable of estimation 

under Section 101(5)(a) of the Bankruptcy Code. This 

argument presupposes a finding of liability on the part 

of Lionel. When, and if, MTH's Trade Secrets Dam-

ages Claim is estimated above $0, then a determina-

tion will be made if MTH's request for an injunction 

against future misappropriation can be projected into a 

monetary award.
FN3

 Accordingly, the Debtors' request 

to estimate the Trade Secrets Claim is granted and 

MTH's motion to modify the stay to retry the case in 

the Michigan court is denied. 
 

FN3. In fact, previously in this case, a similar 

injunction in favor of the Debtor was mone-

tized. 
 
Procedures 

Although the Bankruptcy Code does not explic-

itly detail procedures for estimating claims, a Bank-

ruptcy Court may use whichever method is best suited 

to the circumstances. Bittner v. Borne Chemical Co., 

691 F.2d 134, 135 (3d Cir.1982); In re Seaman's 

Furniture Company of Union Square, Inc., 160 BR at 

41. In In re Baldwin–United Corp, 55 B.R. 885, 889 

(Bankr.S.D.Ohio 1985) the court utilized a procedure 

akin to a summary trial where there was no jury, live 

testimony by one witness per party, a discovery cutoff 

date, and only two days for the hearing. Many courts 

adhere to the method set forth in the Baldwin–United 

case. See e.g., In re MacDonald, 128 B.R. 161, 

166–67 (Bankr.W.D.Tex .1991) (employing an ab-

breviated procedure practically the same as Bald-

win–United); In re Apex Oil Co., 92 B.R. 843 

(Bankr.E.D.Mo.1988) (utilizing a methodology 

analogous to Baldwin–United); NLRB v. Greyhound 

Lines (In re Eagle Bus Mfg.), 158 B.R. 421 

(D.Tex.1993) (two-day summary trial); DeGeorge 

Fin. Corp. v. Novak (In re DeGeorge Fin. Corp.), 

2002 U.S. Dist. LEXIS 17621 (D.Conn.2002) 

(one-day trial). Although this is not the only method of 

conducting the estimation procedure (see In re Nova 

Real Estate Inv. Trust, 23 B.R. 62, 65 

(Bankr.E.D.Va.1982)), a longer method, such as a 

full-blown trial on the merits, would “eviscerate the 

purpose underlying Section 502(c).” Baldwin–United, 

55 B.R. at 899. Moreover, a more time consuming 
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method would run counter to the “efficient admin-

istration of the bankrupt's estate ...” Bittner, 691 F.2d 

at 135. Furthermore, in estimating the value of a 

claim, the Court of Appeals for the Second Circuit has 

stated that courts should make a “speedy and rough 

estimation of [the] claims for purposes of determining 

[claimant's] voice in the Chapter 11 proceedings ...” In 

re Chateaugay Corp., 944 F.2d 997, 1006 (2d 

Cir.1991). 
 

MTH complains that the estimation procedure 

proposed by the Debtors fails to accord with funda-

mental notions of due process and deliberately tilts 

towards excluding evidence supportive of MTH's 

claims. In general, the truncated trial process that can 

be developed under 502(c) has been found to be con-

sistent with the dictates of due process of law. See In 

re FRG, Inc., 121 B.R. 451, 456 (Bankr.D.Pa.1990); 

In re Apex Oil Co., 92 B.R. at 845–47; In re Bald-

win–United Corp., 55 B.R. at 899–902. In addition, 

when a bankruptcy creditor files a proof of claim, it 

submits itself to the bankruptcy court's equitable 

powers and thereby waives its right to a jury trial. In re 

Trans Marketing 117 F.3d 1417 (5th Cir.1997) citing 

Lagenkamp v. Culp, 498 U.S. 42, 44 (1990); First 

Fidelity Bank, N.A. v. Hooker Investments, Inc. (In re 

Hooker Investments, Inc.), 937 F.2d 833, 840 (2d 

Cir.1991) (rejecting creditor's argument that it should 

not be forced to make the choice between filing a 

proof of claim and preserving its right to a jury trial). 
 

*6 However, as requested by MTH, I find that the 

procedures proposed by Lionel should be modified 

somewhat to provide for limited additional discovery 

and presentation time, the parameters of which shall 

be the subject of a chamber's conference to be sched-

uled. See. 11 U.S.C. § 105(d). Similarly, I find that 

MTH's Deposition Motion is, at best, premature and 

shall be addressed at the scheduling conference to 

review the proposed procedures. See Local Rule 

7007–1(b) (“No discovery-related motion ... shall be 

heard unless counsel for the moving party first re-

quests an informal conference with the Court ...”). 
 
Extension of Exclusivity 

Former section 1121(d) of the Bankruptcy Code, 

as applicable to this case, permits the court to extend a 

debtor's exclusive period upon a determination of 

cause: 
 

On request of a party in interest made within the 

respective periods specified in subsections (b) 

and (c) of this section and after notice and a 

hearing, the court may for cause reduce or in-

crease the 120–day period or the 180–day period 

referred to in this section. 
 

See 11 U.S.C. § 1121(d)(2004). In determining 

whether a debtor has had an adequate opportunity to 

negotiate a plan of reorganization and solicit ac-

ceptances thereof, a court should consider a variety of 

factors, addressed below, to assess the totality of cir-

cumstances. In re McLean Indus., Inc., 87 B.R. 830, 

833 (Bankr.S.D.N.Y.1987). 
 

First, although the Debtors cases are not ex-

tremely large, the MTH claims and litigation claims 

add a unique complexity to the resolution of these 

cases. Second, the Debtors have made good faith 

progress towards reorganization. The Debtors have 

improved their business operations and have filed a 

Plan that proposes to pay all creditors in full with 

interest. The Debtors are current on all post-petition 

obligations and predict they will maintain this ability 

to pay their bills as they come due. In addition the 

Debtors have reviewed and resolved many of the 

claims filed against them. However, the amounts of 

MTH's claims remain a significant unresolved con-

tingency in the Debtor's cases requiring further time to 

confirm their Plan while those claims are liquidated 

and exit financing can be put into place. 
 
The Interest Claim and the Legal Fees Claim 

The Debtors also object to, and seek the disal-

lowance and expungement of, the Interest Claim and 

the Legal Fees Claim. The Interest Claim calculates 

interest from the date of the MTH Judgment until the 

Petition Date. Because the MTH judgment has been 

vacated by the Sixth Circuit Decision, there is no 

longer a valid judgment on which interest could ac-

crue, thereby rendering the Interest Claim void. The 

Legal Fees Claim seeks reimbursement of MTH's 

legal fees and expenses expended in connection with 

the Trade Secrets Litigation. MTH filed a Petition for 

Counsel Fees and Cost Reimbursement in the Michi-

gan Court (the “Legal Fees Petition”) on November 5, 

2004; however, it has not been ruled upon because of 

the automatic stay extant in this case. The Legal Fees 

Petition asserts that under the Michigan Uniform 

Trade Secrets Act (“MUTSA”), attorney's fees can be 

awarded to the prevailing party in a litigation if willful 

and malicious misappropriation exists. Lionel argues 
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that the Sixth Circuit Decision vacating the MTH 

Judgment leaves MTH ineligible to seek the reim-

bursement of incurred legal fees and expenses under 

the MUTSA and therefore, the Legal Fees Claim is 

also void. However, as MTH contends, the Legal Fees 

Claim stands on the same footing as MTH's Trade 

Secrets Damages Claim and may be resolved along 

with it. Accordingly, the objection to the Interest 

Claim is granted and the claim is expunged; the Legal 

Fees Claim is also expunged without prejudice to 

reassert should fees be subsequently awarded. 
 
Conclusion 

*7 The litigation in the Sixth Circuit has already 

consumed seven years and following the reversal by 

the Circuit Court, the litigation is now in a position 

that in the vernacular would be deemed, “a do over.” 

As both sides have made clear their intention to appeal 

any adverse determination, anywhere, adding years of 

delay to the issue determination, this is clearly a situ-

ation contemplated by Congress for the implementa-

tion of section 502(c). Accordingly, the Motion to 

Estimate is granted with the hearing procedures sug-

gested by the Movant to be reviewed in a conference 

to be scheduled with chambers. The Motion to lift the 

stay is denied. The Interest Claim and the Legal Fees 

Claims are expunged. 
 

IT IS SO ORDERED. 
 
Bkrtcy.S.D.N.Y.,2007. 
In re Lionel L.L.C. 
Not Reported in B.R., 2007 WL 2261539 (Bkrt-

cy.S.D.N.Y.), 48 Bankr.Ct.Dec. 159 
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