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INTRODUCTION

Taylor, Bean & Whitaker Mortgage Corp., Home America Mortgage, Inc., and REO
Specialists, LLC, the debtors and debtors in possession in the above-captioned chapter 11 cases,
together with the Official Committee of Unsecured Creditors appointed in the chapter 11 case of
TBW (collectively, the “Plan Proponents”), propose this Plan of Liquidation pursuant to the
provisions of the Bankruptcy Code. The Debtors and the Creditors’ Committee (as defined
herein) have engaged in extensive collaborative efforts on all material aspects of this Plan, and
the Creditors’ Committee has approved this Plan.

ARTICLE 1.

DEFINITIONS

A. DEFINED TERMS

Capitalized terms used in this Plan shall have the meaning given to such terms in the
Definitions Annex attached hereto.

B. INTERPRETATION

For purposes of this Plan: (a) any reference in the Plan to a contract, instrument, release,
indenture or other agreement or document being in a particular form or on particular terms and
conditions means that such document shall be substantially in such form or substantially on
such terms and conditions; (b) any reference in the Plan to an existing document or exhibit
Filed or to be Filed means such document or exhibit, as it may have been or may be
amended, modified or supplemented; (c) unless otherwise specified, all references in the
Plan to Articles, Sections, Schedules and Exhibits are references to Articles, Sections,
Schedules and Exhibits of or to the Plan; (d) the words “herein,” “hereof’ and “hereto” refer to
the Plan in its entirety rather than to a particular portion of the Plan; (e) captions and
headings to Articles and Sections are inserted for ease of reference only and are not intended
to be a part of or to affect the interpretation of the Plan; (f) unless otherwise specified, the term
“including” is intended to be illustrative and not exhaustive, and shall be construed as
“including, but not limited to” whenever possible; and (g) the rules of construction set forth in §
102 of the Bankruptcy Code and in the Bankruptcy Rules shall apply.

C. TIME PERIODS

In computing any period of time prescribed or allowed by this Plan, unless otherwise
expressly provided, the provisions of Bankruptcy Rule 9006(a) shall apply. If any act under
this Plan is required to be made or performed on a date that is not a Business Day, then the
performance of such act may be completed on the next succeeding Business Day, but shall be
deemed to have been completed as of the required date.

2187846vH+12
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D. EXHIBITS AND APPENDICES

All exhibits and appendices to this Plan (including, without limitation, the Plan
Supplement) are hereby incorporated by reference and made part of this Plan as if set forth fully

herein.

ARTICLE 2.

CLASSIFICATION OF CLAIMS AND INTERESTS

A. SUMMARY

The chart below lists the classification of Claims (except for Administrative Expense
Claims and Priority Tax Claims) and Interests for all purposes, including voting, confirmation
and Distribution pursuant to this Plan.

CLASS DESCRIPTION STATUS
Unclassified Claims Against All Debtors
n/a Administrative Expense Claims and Unimpaired - not entitled
Priority Tax Claims (§ 507(a)(8)) against to vote
all Debtors
Claims Against TBW _
TBW Class 1 Priority Non-Tax Claims (including Unimpaired - not entitled
Claims for wages under § 507(a)(4) for to vote
contribution to employee benefit plans
under § 507(a)(5) and for consumer
deposits under § 507(a)(7))
TBW Class 2 FDIC Secured Claim (AOT Facility) Impaired - entitled to vote
TBW Class 3 FDIC Secured Claim (Overline Facility) | Impaired - entitled to vote
TBW Class 4 Sovereign Secured Claim (Sovereign Impaired - entitled to vote
Facility)
TBW Class 5 Natixis Secured Claim (Natixis Impaired - entitled to vote
Facility)
TBWClass 6 | plainfield Secured Claim (Plainfield Term | [mpaired - entitled to vote
Loan)
TBW Class 7 Other Secured Claims Impaired — entitled to vote

2187846v++12
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TBW Class 8

General Unsecured Claims

Impaired - entitled to vote

TBW Class 9

General Unsecured Claims (Trade Creditors)

Impaired - entitled to vote

TBW Class 10

Subordinated Claims (including Claims for

fines, penalties, forfeitures and punitive
damages, as described in § 726(a)(4) and

Claims, if any, subordinated by an Order of
the Bankruptcy Court pursuant to § 510(c))

Impaired- not entitled to
vote

TBW Class 11

Interests

Impaired - not entitled to
vote

Claims Against Home America Mortgage

Interests

HAM Class 1 Priority Non-Tax Claims (including Unimpaired — not
Claims for wages under § 507(a)(4) for entitled to vote
contribution to employee benefit plans
under § 507(a)(5) and for consumer
deposits under § 507(a)(7))
HAM Class 2 Other Secured Claims Impaired — entitled to vote
HAM Class 3 General Unsecured Claims Impaired — entitled to vote
HAM Class 4 Subordinated Claims (including Claims Impaired —not entitled to
for fines, penalties, forfeitures and vote
punitive damages, as described in §
726(a)(4) and Claims, if any,
subordinated by an Order of the
Bankruptcy Court pursuant to § 510(c))
HAM Class 5 Impaired — not entitled to

Claims Against REO Specialists

REO Class 1 Priority Non-Tax Claims (including Unimpaired - not entitled
Claims for wages under § 507(a)(4) for to vote
contribution to employee benefit plans
under § 507(a)(5) and for consumer
deposits under § 507(a)(7))
REO Class 2 Other Secured Claims. Impaired - entitled to vote
REO Class 3 General Unsecured Claims Impaired - entitled to vote

2187846vi+12
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REO Class 4 Subordinated Claims (including Claims Impaired - not entitled to
for fines, penalties, forfeitures and vote

punitive damages, as described in §
726(a)(4) and Claims, if any,
subordinated by an Order of the
Bankruptcy Court pursuant to § 510(c))

REO Class 5 Interests Impaired — not entitled to

B. . CLASSIFICATION

The Claims against and Interests in the Debtors shall be classified as specified above
(other than Administrative Expense Claims, including DIP Facility Claims, and Priority Tax
Claims, which shall be treated in accordance with Article 3 below). Consistent with § 1122 of
the Bankruptcy Code, a Claim or Interest is classified by the Plan in a particular Class only to the
extent that the Claim or Interest is within the description of the Class, and a Claim or Interest is
classified in a different Class to the extent it is within the description of that different Class.

1. Impaired and Unimpaired Classes. As set forth above, Classes TBW 1, HAM 1,
and REO 1 are Unimpaired by the Plan and Holders of Claims in these Classes are conclusively
presumed to have accepted the Plan. TBW Classes 2 through 9, HAM Classes 2 and 3, and REO
Classes 2 and 3 are (or may be) Impaired by the Plan, and Holders of Claims or Interests in
these Classes shall be entitled to vote to accept or reject the Plan. TBW Classes 10 and 11,
HAM Classes 4 and 5, and REO Classes 4 and 5 are Impaired by the Plan, but because
Holders of Claims and Interests in these Classes are not expected to retain or receive any
property under the Plan on account of such Claims and Interests, these Classes are deemed
to have rejected the Plan. No Class, member of any Class, or Holder of any Claim against
any Debtor shall be entitled to or receive Cash or other property allocated for Distribution to
any other Class or to a Holder of any other Claim, except as expressly specified in the
Plan, the FDIC Settlement Agreement, or the Confirmation Order.

2.  Plan Treatment is in Full Satisfaction of Claims and Interests. The treatment
in this Plan is in full and complete satisfaction of the legal, contractual, and equitable rights that
each Person holding an Allowed Claim or an Allowed Interest may have in or against the Plan
Trust or the Assets contributed to the Plan Trust by the applicable Debtor, including all Liens
held by such Person. This treatment supersedes and replaces any agreements or rights those
Persons have in or against the applicable Debtor or its property, including all Lien rights of such
Persons. No Holder of a Claim shall receive more than 100% of its Allowed Claim. To
the extent that asset recoveries exceed expectations in an amount that would permit a
Distribution to a Class of Claims or Interests that is not expected to retain anything under the
Plan, the Plan Trustee shall give effect to the priority scheme under the Bankruptcy Code and
file a motion on notice to interested Holders of Claims or Interests to effectuate such
Distributions. All Distributions under the Plan will be tendered to the Holder of the Allowed
Claim or Allowed Interest in accordance with the terms of this Plan. Except as specifically set

wardlos
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forth in this Plan, no Distributions will be made and no rights will be retained on account of (i)
any Claim that is not an Allowed Claim or (ii) any Interest.

3. No Substantive Consolidation. This Plan does not effect a substantive
consolidation of the Debtors. Allowed Claims against any one Debtor will be satisfied
solely from the Assets of such Debtor and its Estate contributed to the Plan Trust. Nothing in
the Plan or the Disclosure Statement shall constitute or be deemed to constitute an admission
that any one of the Debtors is subject to or liable for any Claim against any other Debtor. A
Claim against multiple Debtors co-liable on such Claim, to the extent allowed in each Debtor’s
case, will be treated as a separate Claim against each Debtor’s Estate for all purposes (including,
but not limited to, voting and Distribution; provided, however, that there shall be only a single
recovery on account of such Claim and any Distribution from an Estate on account of such Claim
shall take into account the legal effect, if any, of Distributions made or to be made by other
Estates on account of such Claim pursuant to the Plan), and such Claim will be administered
and treated in the manner provided in the Plan. No holder of a Claim against multiple Debtors
co-liable on such Claim shall receive more than 100% of the Allowed Amount of such
Claim in the aggregate from all Debtors.

4.  Intercompany Claims. Intercompany Claims between Debtors are classified as
General Unsecured Claims.

ARTICLE 3.

TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS (INCLUDING DIP
FACILITY CLAIMS), STATUTORY FEES, AND PRIORITY TAX CLAIMS

As provided in § 1123(a)(1) of the Bankruptcy Code, Administrative Expense
Claims, Statutory Fees, and Priority Tax Claims shall not be classified for the purposes of voting
or receiving Distributions under this Plan. Rather, all such Claims shall be treated separately as
unclassified Claims on the terms set forth in this Article 3.

A. ADMINISTRATIVE EXPENSE CLAIMS

1. Treatment. Subject to (a) the bar date provisions herein and (b) additional
requirements for Professionals and certain other Persons set forth below, each Holder of an
Allowed Administrative Expense Claim against any of the Debtors shall receive, in full
satisfaction, settlement, release and extinguishment of such Claim, as set forth in Article 7.B.2,
Cash equal to the Allowed amount of such Administrative Expense Claim, unless the Holder
agrees or shall have agreed to other treatment of such Claim no less favorable to the Debtors;
provided, however, that any Administrative Expense Claim (x) incurred postpetition by a Debtor
in the ordinary course of its businesses or (y) arising pursuant to one or more postpetition
agreements or transactions entered into by any Debtor with Bankruptcy Court approval, shall
be paid or performed in accordance with the terms and conditions of the particular
transaction(s) and any agreement(s) relating thereto, or as otherwise agreed by the applicable
Debtor or the Plan Trustee, on the one hand, and the Holder of such Administrative Expense
Claim, on the other. The Holder of an Allowed Administrative Expense Claim shall not be
entitled to, and shall not be paid, any interest, penalty, or premium thereon, and any interest,

- 5-
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penalty, or premium asserted with respect to an Administrative Expense Claim shall be
deemed disallowed and expunged without the need for any further Order of the Bankruptcy
Court.

2. Administrative Expense Claim Bar Date (excluding Professional Claims),

(a) Except for Professional Claims, which are addressed below,
requests for payment of Administrative Expense Claims must be Filed and served on
the counsel for the Debtors or the Plan Trustee (as applicable) no later than (a)
30 days after a notice of the Effective Date is Filed with the Bankruptcy Court and
served, or (b) such later date, if any, as the Bankruptcy Court shall order upon
application made prior to the end of such 30-day period (referred to as the
Administrative Expense Claim Bar Date). Holders of Administrative Expense
Claims (including, without limitation, the Holders of any Claims for federal, state or
local taxes, but excluding Professional Claims) that are required to File a request
for payment of such Claims and that do not File such requests by the applicable
Bar Date shall be forever barred from asserting such Claims against the Debtors,
the Plan Trust or any of their property. Notwithstanding the foregoing, any Bar
Dates established during the course of these Chapter 11 Cases shall remain in full
force and effect.

(b) All objections to allowance of Administrative Expense Claims
(excluding Professional Claims) must be Filed by any parties in interest no later than
ninety (90) days (referred to as the Administrative Expense Claim Objection
Deadline) after the Administrative Expense Claim Bar Date. The Administrative
Expense Claim Objection Deadline may be initially extended for an additional 90
days at the sole discretion of the Plan Trustee upon the Filing of a notice of the
extended Administrative Expense Claim Objection Deadline with the Bankruptcy
Court. Thereafter, the Administrative Expense Claim Objection Deadline may be
further extended by an Order of the Bankruptcy Court, which Order may be granted
without notice to any Creditors. If no objection to the applicable Administrative
Expense Claim is Filed on or before the Administrative Expense Claim Objection
Deadline, as may be extended, such Administrative Expense Claim will be deemed
Allowed, subject to the Bankruptcy Court’s discretion to extend such bar date
retroactively.

3. Professional Claims Bar Date,

(a) All Professionals or other Persons requesting compensation or
reimbursement of expenses pursuant to any of §§ 327, 328, 330, 331, 503(b) and 1103
of the Bankruptcy Code for services rendered on or before the Confirmation Date
(including any compensation requested by any Professional or any Person other than
the FDIC for making a substantial contribution in the Chapter 11 Cases) shall File and
serve on counsel for the Debtors or the Plan Trustee (as applicable) an application
for final allowance of compensation and reimbursement of expenses accruing from
the Petition Date to the Confirmation Date, no later than (a) 60 days after a notice of

- 6-
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the Effective Date is Filed with the Bankruptcy Court and served or (b) such later
date as the Bankruptcy Court shall order upon application made prior to the end of
such 60-day period (referred to as the Professional Claims Bar Date). Notwithstanding
the foregoing, the FDIC shall not be required to file an application to obtain the
approval of the Bankruptcy Court for the FDIC Substantial Contribution Claim or
payment of such Claim on the Effective Date of the Plan.

(b) Objections to Professional Claims or Claims of other Persons for
compensation or reimbursement of expenses must be Filed and served on counsel for
the Debtors or the Plan Trustee (as applicable) and the Professionals or other
Persons to whose application the objections are addressed on or before (a) 25 days
after the Professional Claims Bar Date or (b) such later date as (i) the Bankruptcy
Court shall order upon application made prior to the end of such 25-day period or (ii)
is agreed between the Debtors or the Plan Trustee, as applicable, and the affected
Professional or other Person.

(c) Any professional fees incurred by the Debtors or the Creditors’
Committee subsequent to the Confirmation Date may be paid by the Debtors or the
Plan Trust without application to or Order of the Bankruptcy Court. The costs of the
Plan Trust, including without limitation, the fees and expenses of the Plan Trustee
and any Professionals retained by the Plan Trustee, shall be borne entirely by the Plan
Trust.

B. DIP FACILITY CLAIMS

Any Allowed DIP Facility Claims against the Debtors that are parties to the DIP Loan
Agreement shall be treated as Administrative Expense Claims and shall be satisfied (i) on or
before the Effective Date in full in Cash, or in a manner otherwise permitted or required
pursuant to the terms of the DIP Orders and the DIP Loan Agreement, or (ii) on such other
terms as may be mutually agreed upon between the Holders of the DIP Facility Claims and
TBW or the Plan Trustee. If, as at present, no amount is owed under the DIP Loan Agreement,
there shall be no Allowed DIP Facility Claims.

C. STATUTORY FEES

All fees due and payable pursuant to 28 U.S.C. § 1930 and not paid prior to the
Effective Date shall be paid in Cash. After the Effective Date, the Plan Trustee shall pay
quarterly fees to the U.S. Trustee, in Cash, until the Chapter 11 Case for each applicable
Debtor is closed and a final decree is entered. In addition, the Plan Trust shall file post-
Confirmation quarterly reports in conformance with the U.S. Trustee guidelines. The U.S.
Trustee shall not be required to File a request for payment of its quarterly fees, which will
be deemed Administrative Expense Claims against the applicable Debtors and their Estates.

D. PRIORITY TAX CLAIMS

With respect to each Allowed Priority Tax Claim not paid prior to the Effective Date,
at the sole option of the Plan Trustee, the Plan Trustee shall pay to each Holder of an Allowed

- 7-
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Priority Tax Claim on account of such Allowed Priority Tax Claim, in full satisfaction,
settlement, and release of such Allowed Priority Tax Claim, in Cash, (i) in accordance with
Bankruptcy Code §§ 1129(a)(9)(C) and (D), equal Cash payments made on or before the
last Business Day of every fiscal quarter after the Effective Date, over a period not
exceeding five years after the assessment of the tax on which such Claim is based, totaling the
principal amount of such Claim, plus interest on any outstanding balance of such Allowed
Priority Tax Claim, calculated from the Effective Date at a rate to be determined pursuant to §
511 of the Bankruptcy Code; (ii) or pursuant to such other treatment agreed to by the Holder of
such Allowed Priority Tax Claim and the Debtors or the Plan Trustee in writing, provided
such treatment is no less favorable to the applicable Debtor or the Plan Trust than the treatment
set forth in clause (a) hereof, or (iii) in full as set forth in Article 7.B.2 of this Plan. The Holder
of an Allowed Priority Tax Claim shall not be entitled to assess any premium or penalty on.
such Claim and any asserted premium or penalty shall be deemed disallowed and expunged
under the Plan without the need for a further order of the Bankruptcy Court. The Plan Trustee
shall have the right to pay any Allowed Priority Tax Claim, or any remaining balance of such
Claim, in accordance with the foregoing, at any time on or after the Effective Date, without
premium or penalty of any kind.

ARTICLE 4.

TREATMENT OF CLASSIFIED CLAIMS AND INTERESTS

As required by the Bankruptcy Code, this Plan places Claims and Interests into various
Classes according to their right to priority and other relative rights. This Plan specifies
whether each Class of Claims or Interests is impaired or unimpaired and sets forth the treatment
each Class will receive. The treatment provided to each Holder of an Allowed Claim under
this Plan is in full satisfaction, settlement, and release of, and in exchange for, each Allowed
Claim of such Holder and, with respect to each Holder of an Allowed Secured Claim, results in
the extinguishment of all Liens held by such Holder that secure such Allowed Secured Claim
unless the treatment for such Claim in Article 4 of this Plan specifically provides that such
Holder shall retain any such Lien. As provided in Article 8.E of this Plan, to the extent any
Assets of any Debtor are subject to conflicting Claims of Creditors asserting Liens against or title
to such Assets, no Distribution will be made on account of such Claims until the validity, priority
or extent of such Liens or ownership rights are established in accordance with Article 8.D of this
Plan.

A. PRIORITY CLAIMS AGAINST ALL DEBTORS (TBW Class 1, HAM Class 1, and
REO Class 1)

1. Each of TBW Class 1, HAM Class 1, and REO Class 1, which are Unimpaired,
consists of all Allowed Priority Claims against a particular Debtor.

2. Unless the Holder of an Allowed Priority Claim and the Debtor against which
such Claim is asserted (if prior to or on the Effective Date) or the Plan Trustee (if after the
Effective Date) agree to a different treatment, the Plan Trustee shall pay each such Holder of
an Allowed Priority Claim in full, in Cash, without interest.
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B. FDIC SECURED CLAIMS (TBW Classes 2 and 3)

1. TBW Classes 2 and 3, which are Impaired, consist of the Allowed FDIC Secured
Claims against TBW. The FDIC Secured Claims are secured by first-priority Liens in certain
Assets of TBW as described in the FDIC Settlement Agreement.

2. In full satisfaction, settlement, and release of, and in exchange for, each Allowed
FDIC Secured Claim, the FDIC shall receive the treatment set forth in the FDIC Settlement
Agreement.

C. SOVEREIGN SECURED CLAIM AGAINST TBW (TBW Class 4)

1. TBW Class 4, which is Impaired, consists of any Allowed Sovéreign Secured
Claim against TBW. Sovereign asserts a Secured Claim based upon an asserted Lien in TBW’s
rights under certain servicing agreements and all Cash proceeds thereof.

2. On the later of the Effective Date (or as soon thereafter as practicable) and the date
the Sovereign Secured Claim becomes an Allowed Sovereign Secured Claim pursuant to a Final
Order (or as soon thereafter as practicable), at the sole option of the Plan Trustee, the Holder of
such Allowed Sovereign Secured Claim shall receive, in full satisfaction, settlement, and release
of, and in exchange for, the Holder’s Allowed Sovereign Secured Claim, one or a combination
of the following: (a) payment in Cash up to the Allowed amount of the Sovereign Secured
Claim, after the Assets securing such Claim have been liquidated by the Plan Trustee and the
Plan Trust is reimbursed for all Liquidation Expenses and paid the Sharing Percentage; (b) all or
any portion of the Assets securing the Allowed Sovereign Secured Claim; (c) such other
treatment as would provide the Holder the indubitable equivalent of its Allowed Sovereign
Secured Claim; or (d) such other treatment not inconsistent with the Bankruptcy Code as may be
agreed by the Holder and the Plan Proponents (if prior to the Effective Date) or the Plan Trustee
(if on or after the Effective Date).

D. NATIXIS SECURED CLAIM AGAINST TBW (TBW Class 5)

1. TBW Class 5, which is Impaired, consists of any Allowed Natixis Secured Claim
against TBW. Natixis asserts a Secured Claim based upon an asserted Lien in TBW’s rights
under certain servicing agreements and all Cash proceeds thereof.

2. On the later of the Effective Date (or as soon thereafter as practicable) and the date
the Natixis Secured Claim becomes an Allowed Natixis Secured Claim pursuant to a Final Order
(or as soon thereafter as practicable), at the sole option of the Plan Trustee, the Holder of such
Allowed Natixis Secured Claim shall receive, in full satisfaction, settlement, and release of, and
in exchange for, the Holder’s Allowed Natixis Secured Claim, one or a combination of the
following: (a) payment in Cash up to the Allowed amount of the Natixis Secured Claim, after
the Assets securing such Claim have been liquidated by the Plan Trustee and the Plan Trust is
reimbursed for all Liquidation Expenses and paid the Sharing Percentage; (b) all or any portion
of the Assets securing the Allowed Natixis Secured Claim; (c) such other treatment as would
provide the Holder the indubitable equivalent of its Allowed Natixis Secured Claim; or (d)
such other treatment not inconsistent with the Bankruptcy Code as may be agreed by the Holder
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and the Plan Proponents (if prior to the Effective Date) or the Plan Trustee (if on or after the
Effective Date).

E. PLAINFIELD SECURED CLAIM AGAINST TBW (TBW Classes 6)

1. TBW Class 6, which is Impaired, consists of any Allowed Plainfield Secured
Claim against TBW. Plainfield asserts a Secured Claim based upon an asserted subordinate
Lien in TBW’s rights under certain servicing agreements and all Cash proceeds thereof. The
Assets Plainfield asserts a Lien in as security for the Plainfield Secured Claim are the same
Assets that Sovereign alleges is security for the Sovereign Secured Claim.

2. If the Plainfield Secured Claim becomes an Allowed Plainfield Secured Claim,
then, on the later of the Effective Date (or as soon thereafter as practicable) and the date of
such allowance pursuant to a Final Order (or as soon thereafter as practicable), at the sole
option of the Plan Trustee, the Holder of such Allowed Plainfield Secured Claim shall
receive, in full satisfaction, settlement, and release of, and in exchange for, the Holder’s
Allowed Plainfield Secured Claim, one or a combination of the following: (a) payment in
Cash up to the Allowed amount of the Plainfield Secured Claim, after the Assets securing such
Claim have been liquidated by the Plan Trustee and the Plan Trust is reimbursed for all
Liquidation Expenses and paid the Sharing Percentage; (b) all or any portion of the Assets
securing the Allowed Plainfield Secured Claim; (c) such other treatment as would provide the
Holder the indubitable equivalent of its Allowed Plainfield Secured Claim; or (d) such other
treatment not inconsistent with the Bankruptcy Code as may be agreed by the Holder and the
Plan Proponents (if prior to the Effective Date) or the Plan Trustee (if on or after the Effective
Date).

F. OTHER SECURED CLAIMS AGAINST ALL DEBTORS (TBW Class 7,
HAM Class 2, and REO Class 2)

1. TBW Class 7, HAM Class 2, and REO Class 2, which may be Impaired, comprise,
respectively, all Allowed Other Secured Claims against a particular Debtor. These Classes
comprise Secured Claims other than those that are separately classified. If more than one
Secured Claim is classified as an Other Secured Claim in TBW Class 7, HAM Class 2 or REO
Class 2, a separate subclass will be established for each such Other Secured Claim.

2. On the later of the Effective Date (or as soon thereafter as practicable) and the
date that an Other Secured Claim becomes an Allowed Other Secured Claim pursuant to a Final
Order (or as soon thereafter as practicable), with respect to each Allowed Other Secured Claim,
at the sole option of the Plan Trustee: (a) subject to the requirements of § 1124(2) of the
Bankruptcy Code, the legal, equitable, and contractual rights of the Holder of such Allowed
Other Secured Claim shall be reinstated in full as of the Effective Date and remain unaltered;
or (b) the Holder of such Allowed Other Secured Claim shall receive, in full satisfaction,
settlement, and release of, and in exchange for, the Holder’s Allowed Other Secured Claim,
one or a combination of the following: (i) payment in Cash up to the amount of the Allowed
Other Secured Claim after the Assets securing such Claim have been liquidated by the Plan
Trustee and the Plan Trust is reimbursed for all its Liquidation Expenses and paid the Sharing
Percentage; (ii) all or any portion of the Assets securing the Allowed Other Secured Claim;
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(iii) deferred Cash payments having a present value on the Effective Date equal to the
amount of the Allowed Other Secured Claim that is not otherwise satisfied on the Effective
Date, provided that the Holder of such Claim shall retain its Lien in any Assets securing such
Claim; (iv) such other treatment as would provide the Holder the indubitable equivalent of
its Allowed Other Secured Claim; or (v) such other treatment as may be agreed by the Holder
and the Debtor against which the Allowed Other Secured Claim is asserted (if prior to the
Effective Date) or the Plan Trustee (if on or after the Effective Date).

3. To the extent that the value of the Assets securing any Allowed Other Secured
Claim exceeds the Allowed Amount of such Claim, then, as contemplated by § 506(b) of the
Bankruptcy Code, the Holder of such Claim shall be entitled: (a) if the Other Secured
Claim arises from a written agreement, to interest.accrued (i) from the Petition Date to the
Maturity Date at the non-default rate of interest under such agreement and (ii) from the
Maturity Date to the Effective Date at the lesser of (A) the non-default rate of interest under
the agreement and (B) the federal judgment rate of interest; (b) if the Other Secured Claim is a
tax claim, interest at a rate to be determined pursuant to § 511 of the Bankruptcy Code; and
(c) any reasonable fees, costs, or charges payable under the agreement or State statute giving
rise to such Other Secured Claim.

G. GENERAL UNSECURED CLAIMS AGAINST ALL DEBTORS (TBW Class 8,
HAM Class 3, and REO Class 3)

1. TBW Class 8, HAM Class 3, and REO Class 3, which are Impaired, consist of all
Allowed Unsecured Claims against each Debtor, respectively, other than Trade Claims
against TBW and Subordinated Claims. Claims in TBW Class 8, Ham Class 3 and REO
Class 3 shall include, without limitation, intercompany Claims among the Debtors and EPD
Claims and Breach of Warranty Claims. For the avoidance of doubt, Claims in TBW Class
8 shall include, without limitation, (a) the FDIC’s General Unsecured Claim (referred to in this
Plan as the FDIC GUC Claim), as provided for in the FDIC Settlement Agreement; (b) the
unsecured portion of any Claim secured by a Lien and (c) Allowed Unsecured Claims of (i)
any Insider of TBW; (ii) any institutional or non-institutional lender to TBW, including, but
not limited to, warehouse and non-warehouse-line lenders and lenders asserting security
interests in mortgage loans (or related debt or equity securities) or servicing rights or revenue
related to mortgage loans; and (iii) any institutional or non-institutional investor in mortgage
loans (or related debt or equity securities).

2. Each Holder of an Allowed Unsecured Claim in TBW Class 8, HAM Class 3, and
REO Class 3 shall receive its pro rata share of the Net Distributable Assets of the applicable
Estate. With respect to TBW Class 8, the pro rata share shall be calculated by including
with the TBW Class 8 Allowed Claims all the Allowed Trade Claims in TBW Class 9.

H. GENERAL UNSECURED CLAIMS (TRADE CREDITORS) AGAINST
TBW (TBW Class 9)

1. TBW Class 9, which is Impaired, consists of Holders (referred to as Trade
Creditors) of Trade Claims. The term “Trade Claims” shall mean Allowed Unsecured Claims for
goods or services provided to or performed for or on behalf of TBW but specifically excluding
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Claims of (a) any insider of TBW; (b) any institutional or non-institutional lender to TBW,
including but not limited to warehouse and non-warehouse-line lenders and lenders asserting
security interests in mortgage loans (or related debt or equity securities) or servicing rights or
revenue related to mortgage loans; and (c) any institutional or non-institutional investor in
mortgage loans (or related debt or equity securities). The Plan Trustee shall disburse, on behalf
of the FDIC, to each Holder of an Allowed Trade Claim its pro rata share of (a) 10% of the first
$100 million available for Distribution in respect of the FDIC GUC Claim, plus (b) 5% of all
amounts thereafter available for Distribution in respect of the FDIC GUC Claim until a total of
$15 million (referred to as the Trade Creditor Recovery) is received by the Holders of Allowed
Trade Claims. The pro rata share which each Holder of a Trade Claim shall receive shall be
based on the total amount of the Allowed Trade Claims

2.  The terms of payment of the Trade Creditor Recovery from Cash available for
Distribution in respect of the FDIC GUC Claim shall be as set forth in the FDIC Settlement
Agreement. As provided therein, the FDIC shall have no obligation to share recoveries with the
Trade Creditors after a total of $15 million is paid by the FDIC to the Plan Trust for the benefit
of Trade Creditors. Neither the FDIC GUC Claim or any Claims other than those of Trade
Creditors shall receive any Distribution from the Trade Creditor Recovery.

3. Notwithstanding anything contained in Article 4.G to the contrary, the Holders of
TBW Class 9 Claims shall also receive a pro rata share of the Net Distributable Assets. This pro
rata share shall be calculated by including with the TBW Class 8 Allowed Claims all the
Allowed Trade Claims in TBW Class 9.

I SUBORDINATED CLAIMS AGAINST ALL DEBTORS (TBW Class 10, HAM
Class 4, REO Class 4

1. TBW Class 10, HAM Class 4, and REO Class 4, which are Impaired, consist of all
Subordinated Claims against all of the Debtors. Holders of Claims in these Classes are expected
to receive no Distribution on account of such Claims because the Net Distributable Assets are
expected to be insufficient to satisfy Unsecured Claims senior to the Subordinated Claims.

J. INTERESTS IN ALL DEBTORS (TBW Class 11, HAM Class 5, and REO Class 5)

1. Each of TBW Class 11, HAM Class 5, and REO Class 5, which are Impaired,
consist of Interests in all of the Debtors.

2.  Holders of Interests in these Classes shall receive no Distribution or dividend on
account of such Interests, because the Net Distributable Assets are expected to be insufficient to
satisfy Unsecured Claims. The entry of the Confirmation Order shall act as an order approving
and effecting, as of the Effective Date, the cancellation of all Interests (and all securities
convertible or exercisable for or evidencing any other right in or with respect to the Interests)
outstanding immediately prior to the Effective Date, without any conversion thereof or
Distribution with respect thereto.
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ARTICLE 5.
ACCEPTANCE OR REJECTION OF THIS PLAN
A. IMPAIRED CLASSES OF CLAIMS ENTITLED TO VOTE
Except as otherwise provided in order(s) of the Bankruptcy Court pertaining to

solicitation of votes on this Plan, the Holders of Claims or Interests in the Classes set forth in the
following table are, or may be, Impaired and shall be entitled to vote to accept or reject this Plan:

Class(es) Description
TBW Class 2 FDIC Secured Claim (AOT Facility)
TBW Class 3 FDIC Secured Claim (Overline Facility)
TBW Class 4 Sovereign Secured Claim (Sovereign Loan

Facility)

TBW Class 5 Natixis Secured Claim (Natixis Facility)
TBW Class 6 Plainfield Secured Claim (Plainfield Term Loan)
TBW Class 7 Other Secured Claims
TBW Class 8 General Unsecured Claims
TBW Class 9 General Unsecured Claims (Trade Creditors)
HAM Class 2 Other Secured Claims
HAM Class 3 General Unsecured Claims
REO Class 2 Other Secured Claims
REO Class 3 General Unsecured Claims

Each of the above-referenced Classes of Claims shall be considered a separate Class for
purposes of voting to accept or reject this Plan. If and to the extent any Class identified as being
Unimpaired is actually Impaired (whether as a result of the terms of this Plan or any modification
or amendment thereto), the Holders of Claims in such Class shall be entitled to vote to accept or
reject this Plan.

B. CLASSES DEEMED TO ACCEPT THIS PLAN

The Holders of Claims in the Classes set forth in the following table are Unimpaired and
shall be deemed to accept this Plan:
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Class Description :

Priority Non-Tax Claims (including Claims for wages
under § 507(a)(4) for contribution to employee benefit
plans under § 507(a)(5) and for consumer deposits
under § 507(a)(7))

TBW Class 1

Priority Non-Tax Claims (including Claims for wages
under § 507(a)(4) for contribution to employee benefit
plans under § 507(a)(5) and for consumer deposits
under § 507(a)(7))

Priority Non-Tax Claims (including Claims for wages
under § 507(a)(4) for contribution to employee benefit
plans under § 507(a)(5) and for consumer deposits
under § 507(a)(7))

HAM Class 1

REO Class 1

Pursuant to § 1126(f) of the Bankruptcy Code, each of the above-referenced Classes of Claims is
conclusively presumed to have accepted this Plan, and the votes of Holders of Claims in such
Classes therefore will not be solicited.

C. CLASSES DEEMED TO REJECT THIS PLAN

Holders of Claims or Interests in the Classes set forth in the following table are not
expected to receive or retain any property under this Plan on account of such Claims or Interests:

Class Description
TBW Class 10 Subordinated Claims
TBW Class 11 Interests
HAM Class 4 Subordinated Claims
Ham Class 5 Interests
REO Class 4 Subordinated Claims
REO Class 5 Interests

Pursuant to § 1126(g) of the Bankruptcy Code, the above-referenced Classes are Impaired and
are deemed to have rejected this Plan. Therefore, the votes of Holders of Claims or Interests in
such Classes will not be solicited.
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D. NONCONSENSUAL CONFIRMATION

As set forth in Article 14, if any Impaired Class fails to accept this Plan, the Plan
Proponents hereby request that the Bankruptcy Court confirm this Plan as a Cramdown Plan
pursuant to § 1129(b) of the Bankruptcy Code with respect to any such Class.

ARTICLE 6.

MEANS OF IMPLEMENTING THIS PLAN

A. IMPLEMENTATION OF PLAN

The Plan shall be implemented and consummated through the means contemplated by §§
1123(a)(5)(B), (D), (E), (F) and (G) and 1123(b)(2)(b)(3) and (b)(4) of the Bankruptcy
Code on and after the Effective Date.

B. CORPORATE ACTION

On the Effective Date, (i) the matters under this Plan involving or requiring corporate
action of the Debtors or their subsidiaries, including, but not limited to, actions requiring a vote
or other approval of the board of directors or shareholders and execution of all documentation
incident to this Plan, shall be deemed to have been authorized by the Confirmation Order and
to have occurred and be in effect from and after the Effective Date without any further action
by the Bankruptcy Court or the officers or directors of the Debtors or their subsidiaries, and
(ii) the officers and directors of the Debtors shall immediately cease to serve and the Plan
Trustee shall be deemed the sole director and officer of each of the Debtors for all
purposes, without any further action by the Bankruptcy Court or the officers or directors of the
Debtors or their subsidiaries.

C. DISSOLUTION OF DEBTORS

On and after the Effective Date, (i) the Plan Trustee shall be authorized, in his sole and
absolute discretion, to take all actions reasonably necessary to dissolve the Debtors and their
subsidiaries under applicable laws, including the laws of the jurisdictions in which they may
be organized or registered, and to pay all reasonable costs and expenses in connection with
such dissolutions, including the costs of preparing or Filing any necessary paperwork or
documentation. The Plan Trustee shall have no liability for using his discretion to dissolve or
not dissolve any of the Debtors or their subsidiaries. Whether or not dissolved, the Debtors
shall have no authorization to implement the provisions of this Plan from and after the
Effective Date except as specifically provided otherwise in the Plan.

D. DISSOLUTION OF CREDITORS’ COMMITTEE

On the Effective Date, the Creditors’ Committee shall dissolve automatically, whereupon
their members, Professionals and agents shall be released from any further duties and
responsibilities in the Chapter 11 Cases and under the Bankruptcy Code, except that such parties
shall continue to be bound by any obligations arising under confidentiality agreements, joint
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defense/common interest agreements (whether formal or informal), and protective Orders
entered during the Chapter 11 Cases, which shall remain in full force and effect according to
their terms.

E. CONSUMMATION OF FBICSETTEEMENTAGREEMENTGLOBAL
SETTLEMENTS

1.  Consummation of FDIC Settlement Agreement.

(a) +—Pursuant to the FDIC Settlement Agreement, the FDIC’s ownership
of 99% participation interests in the mortgage loans purchased pursuant to the COLB
Documents for which there are no conflicting claims of ownership with third parties or
for which Colonial Bank is determined to have superior ownership rights shall be
recognized. To the extent any Person makes a competing Claim of ownership in any
COLB Loans, such Claim shall be determined at or prior to the Confirmation Hearing.
A list of the COLB Loans for which the FDIC’s superior rights shall be recognized is
attached as an exhibit to the FDIC Settlement Agreement, which shall be
supplemented by any Order issued by the Bankruptcy Court if the FDIC’s superior
right to any such COLB Loan is contested in a timely manner by any Person and such
Person’s Claim is determined by the Bankruptcy Court to be senior to the FDIC’s
Claim. On the Effective Date, TBW shall transfer all right, title, and interest of TBW
and affiliates in and to such COLB Loans to the FDIC, free and clear of all claims,
encumbrances, liens, and interests in and to such COLB Loans of any kind or nature
pursuant to § 1123(a)(5) of the Bankruptcy Code, subject to the 99% participation
interest therein held by the FDIC such that, as of the Effective Date, the FDIC shall
have the right to sell, securitize, syndicate or otherwise dispose of such COLB Loans
or any interest therein or any interest created thereby resulting from the COLB Loans
into a securitization. The FDIC shall pay the Debtor 1% of the net proceeds of any
such disposition from the COLB Loans, in whole or in part, or any other proceeds
collected with respect to the COLB Loans, as and when and in the same manner that
the FDIC receives payment for such disposition or collection.

(b)  2+-The FDIC Documents relating to the vesting of title to the COLB
Loans in, or the grant or perfection of a security interest in the AOT Loans or Overline
Loans in favor of, the FDIC shall be attached as exhibits to the Plan Supplement.

(c) 3--The FDIC shall be granted, and paid on or about the Effective Date,
an Administrative Claim in the amount of $1.75 million in recognition of the FDIC’s
substantial contribution to TBW’s Chapter 11 Case through the Reconciliations, as an

actual, necessary cost and expense of preserving TBW’s estate pursuant to Bankruptcy
Code § 503(b)(3)(D).

(d) 4-The FDIC shall have an Allowed General Unsecured Claim in the
amount set forth in Section 1.9 of the FDIC Settlement Agreement (referred to in
this Plan as the FDIC GUC Claim). '

- 16 -
2187846v4+12



Case 3:09-bk-07047-JAF Doc 2143-2 Filed 11/12/10 Page 25 of 38

(e) $—Pursuant to Section 1.10 of the FDIC Settlement Agreement, the
FDIC has assigned, for the benefit of the Trade Creditors (TBW Class 9), the Trade
Creditor Recovery, which is not an asset of the Estate and which represents a portion
of the Distribution to which the FDIC is entitled by virtue of the FDIC GUC Claim.
The treatment of TBW Class 9 Claims reflects this partial assignment.

[4a) 6—Certain other provisions of the FDIC Settlement Agreement are
incorporated into other Articles of this Plan, including Article 4, titled Treatment of
Claims and Interests, and Article 10, titled Exculpations and Releases.

(g)  #-All terms and conditions of the FDIC Settlement Agreement, a copy
of which will be attached as an exhibit to the Plan Supplement, are incorporated by
reference as terms and conditions of the Plan. As provided in Article 13.K of this
Plan, in case of conflict between the Plan and the FDIC Settlement Agreement, the
terms of the FDIC Settlement Agreement shall control.
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F. VESTING OF ASSETS IN PLAN TRUST; ASSUMPTION OF PLAN
OBLIGATIONS

1.  Vesting of Assets in the Plan Trust. On the Effective Date, all Assets of the
Estates shall vest in the Plan Trust and constitute Plan Trust Assets, and each Debtor shall be
deemed for all purposes to have transferred legal and equitable title of all Assets of its Estate
to the Plan Trust for the benefit of the Holders of Claims against its Estate, whether or not
such Claims are Allowed Claims as of the Effective Date, subject, however, to the Plan
Liabilities. In accordance with § 1123(b) of the Bankruptcy Code, the Plan Trust shall be vested
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with, retain and may exclusively enforce, prosecute, and resolve any or all Causes of Action that
the Debtors, the Estates, or the Creditors’ Committee may have against any Person.

2. Transfer of Plan Trust Assets by the Debtors. On the Effective Date or as
soon as practicable thereafter, the Debtors shall take all actions reasonably necessary to transfer
control of the Plan Trust Assets to the Plan Trustee. Upon the transfer of control of the
Plan Trust Assets in accordance with this Section, the Debtors shall have no further interest in
or with respect to the Plan Trust Assets or the Plan Trust.

3. Assumption of Plan Obligations. On the Effective Date, all of the Debtors’
rights and obligations with respect to each and every Administrative Expense Claim, Priority Tax
Claim, Priority Claim, and Secured Claim, and all other rights and obligations of the Debtors
under this Plan, shall be assigned to and assumed by the Plan Trust.

4. Transfer of Plan Trust Assets - Tax Treatment. For federal income tax
purposes, all parties (including the Debtors, the Plan Trustee, and the Holders of Claims) shall
treat the transfer of the Plan Trust Assets to the Plan Trust in accordance with the terms of this
Plan as a transfer to the Holders of the Claims that have a beneficial interest in the Plan Trust,
with the Holders of Claims receiving an undivided interest in the Plan Trust Assets attributable
to the Debtor with respect to which their Claims relate, followed by a transfer of the Plan Trust
Assets by such Holders to the Plan Trust, and the beneficiaries of the Plan Trust shall be
treated as the grantors and owners of such beneficiaries’ respective portion of the Plan Trust.
Notwithstanding the foregoing, in the event that the Plan Trustee timely elects to treat any
portion of the Plan Trust subject to disputed claims as a “disputed ownership fund” pursuant
to § 1.468B-9(c)(2)(ii) of the Treasury Regulations, any Holders of Claims who, as of the
Effective Date, are holders of Disputed Claims shall, to the extent of such Disputed Claims,
be subject to U.S. federal income taxation in accordance with rules set forth in § 468B of the
Internal Revenue Code and the Treasury Regulations thereunder.

G. PLAN TRUST

1.  Formation of Plan Trust. The Plan Trust shall be formed on or prior to the
Effective Date. The Holders of Claims shall be the sole beneficiaries of the Plan Trust.

2. Plan Trust Agreement. The form of the Plan Trust Agreement to be
executed following Confirmation of the Plan shall be attached an exhibit to the Plan
Supplement. The Plan Trust Agreement shall set forth the provisions necessary to govern
the rights, powers, and obligations of the Plan Trustee and his appointment and removal, as
well as to ensure the treatment of the Plan Trust as a liquidating trust for federal income tax
purposes.
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3.  Appointment of the Plan Trustee,

(a) Neil F. Luria, currently TBW’s Chief Restructuring Officer, shall serve
as the initial Plan Trustee. The Plan Trustee shall commence serving as the Plan
Trustee on the Effective Date.

(b) The Plan Trustee shall be deemed the Estates’ representative in
accordance with § 1123(b) of the Bankruptcy Code and shall have all powers,
authority and responsibilities specified in this Plan and the Plan Trust Agreement,
including, without limitation, the powers of a trustee under §§ 704, 1106 and 108 of
the Bankruptcy Code and Rule 2004 of the Bankruptcy Rules (including
commencing, prosecuting or settling Causes of Action, enforcing contracts, and
asserting defenses, offsets and privileges), to the extent not inconsistent with the status
of the Plan Trust as a “liquidating trust” for federal income tax purposes within the
meaning of Treasury Regulation § 301.7701-4(d), except as otherwise provided for
U.S. federal income tax purposes in the event that the Plan Trustee timely elects to
treat any portion of the Plan Trust as a “disputed ownership fund” pursuant to §
1.468B-9(c)(2)(ii) of the Treasury Regulations.

(©) The Confirmation Order shall state that without a Final Order of the
Bankruptcy Court so providing, no judicial, administrative, arbitral, or other action or
proceeding shall be commenced in any forum other than the Bankruptcy Court against
the Plan Trustee in his official capacity, with respect to his status, duties, powers, acts,
or omissions as Plan Trustee.

(d) The Confirmation Order shall set the amount of any initial bond to be
maintained by the Plan Trustee.

4. Term and Compensation of the Plan Trustee,

(a) The Plan Trustee shall initially be compensated as set forth in the Plan
Trust Agreement (which compensation may be revised by agreement between the Plan
Trustee and the Plan Advisory Committee without further Order of the Bankruptcy
Court), and he shall not be required to file a fee application to receive compensation.
The Plan Trustee’s compensation shall, however, be subject to review and, if
appropriate, objection by the Plan Advisory Committee as set forth in the Plan Trust
Agreement.

(b)  The Plan Trustee may be removed by the Bankruptcy Court upon
petition made by the Plan Advisory Committee for Cause. The Plan Advisory
Committee shall have the authority to appoint a successor trustee as set forth in the
Plan Trust Agreement.

5. Liquidation of Plan Trust Assets; Responsibilities of Plan Trustee,

(2) ~ The Plan Trustee shall be vested with the rights, powers and
benefits set forth in the Plan Trust Agreement. The Plan Trustee shall consult with
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the Plan Advisory Committee generally and shall obtain the consent or approval of
the Plan Advisory Committee in connection with all Material Decisions (as such
term is defined in the Plan Trust Agreement).

(b)  The Plan Trustee, in his reasonable business judgment and in an
expeditious but orderly manner, shall liquidate and convert to Cash the Plan Trust
Assets, make timely Distributions and not unduly prolong the duration of the Plan
Trust. The liquidation of the Plan Trust Assets may be accomplished, either in whole
or in combination, by the prosecution, settlement, or sale of Plan Trust Assets,
including Causes of Action, or any other means permitted by law. The Plan Trustee
shall distribute the proceeds of liquidation of the Plan Trust Assets among the
Estates in accordance with this Plan.

(c) The Plan Trustee shall be empowered to retain professionals,
including but not limited to, attorneys, accountants, investment advisors, auditors and
other agents on behalf of the Plan Trust, as necessary or desirable to carry out the
obligations of the Plan Trustee under the Plan Trust Agreement. The Plan Trustee
may retain counsel in any matter related to the administration of the Plan or the Plan
Trust Assets, including counsel that has acted as counsel for the Debtors or the
Creditors’ Committee or its members in the Chapter 11 Cases. Approval of the
Bankruptcy Court shall not be required for the Plan Trustee to retain or pay any such
professionals.

6. Valuation of Assets. As soon as practicable after the Effective Date, the Trustee
shall apprise each of the Beneficiaries in writing of the value of the Plan Trust Assets by Filing
such valuation with the Bankruptcy Court. The valuation shall be used consistently by all parties
(including, without limitation, the Debtors, the Plan Trustee, and Holders of Unsecured Claims)
for all federal income tax purposes.

7. Payments by the Plan Trust. The Plan Trustee shall make Distributions to
Holders of Allowed Claims in accordance with Article 7 of this Plan.

8. Investment Powers of the Plan Trustee. All funds held by the Plan Trustee shall
be held in Cash or invested in demand and time deposits, such as certificates of deposit, having
maturities of not more than one year, U.S. Treasury bills, or other temporary liquid investments
all as more particularly described in the Plan Trust Agreement consistent with § 345 of the Code;
provided, however, that the right and power of the Plan Trustee to invest Plan Trust Assets,
the proceeds thereof, or any income earned by the Plan Trust, shall be limited to the right
and power that a liquidating trust is permitted to exercise pursuant to the Treasury
Regulations or as set forth in IRS rulings, notices, or other IRS pronouncements. The Plan
Trustee may expend the Cash of the Plan Trust (x) as reasonably necessary to meet contingent
liabilities and to maintain the value of the Plan Trust Assets during liquidation, (y) to pay
reasonable administrative expenses (including, but not limited to, any taxes imposed on the
Plan Trust) and (z) to satisfy other liabilities incurred by the Plan Trust in accordance with this
Plan or the Plan Trust Agreement.
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9.  Disputed Ownership Fund. With the approval of the Plan Advisory Committee,
the Plan Trustee may make the election described in § 1.468B-9(c)(2)(ii) of the Treasury
Regulations to treat any portion of the Plan Trust subject to Disputed Unsecured Claims as a
“disputed ownership fund.” The Plan Trustee may also, to the extent permitted by law, make
such an election for state and local income tax purposes. If the election is made to treat the
Disputed Claims as a “disputed ownership fund,” then the Plan Trust may (a) allocate taxable
income or loss to the Disputed Claims, with respect to any given taxable year (but only for the
portion of the taxable year with respect to which such Claims are Disputed), and (b) distribute
assets from the Disputed Claims Reserve as, when, and to the extent, such Claims that are
Disputed cease to be Disputed, whether by virtue of becoming Allowed or otherwise resolved.
The Beneficiaries will be bound by such election, if made by the Trustee, and, as such, will, for
U.S. federal income tax purposes (and, to the extent permitted by law, for state and local income
tax purposes), report consistently therewith.

10. Reporting Duties.

(a) Tax Reporting. Subject to definitive guidance from the IRS or a
court of competent jurisdiction to the contrary (including the receipt by the Plan
Trustee of a private letter ruling if the Plan Trustee so requests one, or the receipt of an
adverse determination by the IRS upon audit if not contested by the Plan Trustee), the
Plan Trustee shall file returns for the Plan Trust as a grantor trust pursuant to Treasury
Regulations § 1.671-4(a), giving effect to any timely elections made by the Plan
Trustee to treat any portion of the Plan Trust as a “disputed ownership fund” pursuant
to § 1.468B-9(c)(2)(ii) of the Treasury Regulations.

(b) Annual Financial Statements and Statements to Beneficiaries. The
Plan Trustee shall also send to each Holder of a beneficial interest in the Plan Trust
(referred to as Beneficiaries) an annual statement setting forth the Holder’s share of
items of income, gain, loss, deduction or credit and provide to all such Holders
information for reporting such items on their federal income tax returns, as described
in the Plan Trust Agreement, except as otherwise provided for U.S. federal income tax
purposes in the event that the Plan Trustee timely elects to treat any portion of the Plan
Trust as a “disputed ownership fund” pursuant to § 1.468B-9(c)(2)(ii) of the Treasury
Regulations. The Plan Trustee shall file (or cause to be filed) any other statements,
returns or disclosures relating to the Plan Trust that are required by any Governmental
Authority.

© Quarterly Filings with Bankruptcy Court and U.S. Trustee. From
the Effective Date until a Final Decree is entered, the Trustee shall, within 30 days of
the end of each calendar quarter, File with the Bankruptcy Court and submit to the
U.S. Trustee quarterly reports setting forth all receipts and disbursements of the Plan
Trust as required by the U.S. Trustee guidelines.

(d) Allocation of Plan Trust Taxable Income. Subject to the terms of
paragraph (e) below, allocations of Plan Trust taxable income shall be determined by
reference to the manner in which an amount of Cash equal to such taxable income
would be distributed (without regard to any restrictions on Distributions described
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herein) if, immediately prior to such deemed Distribution, the Plan Trust had
distributed all of its other assets (valued for this purpose at their tax book value) to the
Holders of the beneficial interests in the Plan Trust (treating any holder of a Disputed
Claim, solely for the purpose of making such allocations, as a current Holder of a
beneficial interest in the Plan Trust entitled to Distributions), taking into account all
prior and concurrent Distributions from the Plan Trust and all Reserve allocations
(including all Reserves established pending the resolution of Disputed Claims).
Similarly, taxable loss of the Plan Trust shall be allocated by reference to the manner
in which an economic loss would be borne immediately after a liquidating
Distribution of the remaining Plan Trust Assets. For this purpose, the tax book
value of the Plan Trust Assets shall equal their fair market value on the Effective
Date or, if later, the date such assets were acquired by the Plan Trust, adjusted in
either case in accordance with tax accounting principles prescribed by the IRC, the
regulations and other applicable administrative and judicial authorities and
pronouncements.

(e) Other Filings. The Plan Trustee shall file (or cause to be filed) any
other statements, returns or disclosures relating to the Plan Trust that are required
by the Plan Trust Agreement or any Governmental Authority.

® Disputed Ownership Fund - Tax Effect. Notwithstanding the
foregoing, in the event that the Plan Trustee timely elects to treat any portion of
the Plan Trust subject to Disputed Claims as a “disputed ownership fund” pursuant
to § 1.468B-9(c)(2)(ii) of the Treasury Regulations, any Holders of Claims who, as
of the Effective Date, are Holders of Disputed Claims shall, to the extent of such
Disputed Claims, be subject to U.S. federal income taxation in accordance with
rules set forth in Section 468B of the Internal Revenue Code and the Treasury
Regulations thereunder.

11. Registry of Beneficial Interests. To evidence the beneficial interest in the Plan
Trust of each Holder of such an interest, the Plan Trustee shall maintain a registry of such
Holders.

12. Non-Transferable. Upon issuance thereof, interests in the Plan Trust shall be
transferable after written notice to the Trustee only: (a) pursuant to applicable laws of descent
and distribution (as in the case of a deceased individual Beneficiary); or (b) by operation of law
(as in the case of merger of a corporate Beneficiary).

13. Termination. The Plan Trust shall terminate after the Distribution of all Plan
Trust Assets and the full performance of all other duties and functions of the Plan Trustee set
forth herein and in the Plan Trust Agreement, or as otherwise ordered by the Bankruptcy Court.
The Plan Trust shall terminate no later than the fifth anniversary of the Effective Date; provided,
however, that, within six months prior to such date or any extended termination date, the
Bankruptcy Court, upon motion by the Plan Trustee or other party in interest, may extend the
term of the Plan Trust for a finite period if it is necessary to the liquidating purpose thereof.
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14. Purpose of the Plan Trust. The Plan Trust shall be established for the sole
purpose of liquidating and distributing the Plan Trust Assets in accordance with Treasury
Regulations § 301.7701-4(d), with no objective to continue or engage in the conduct of a trade
or business. Subject to definitive direction to the contrary from the IRS (but subject to the
rights of the Plan Trustee to seek administrative and judicial review of any such direction), all
parties shall treat the Plan Trust as a liquidating trust for all federal income tax purposes,
except as otherwise provided for U.S. federal income tax purposes in the event the Plan
Trustee timely elects to treat any portion of the Plan Trust as a “disputed ownership fund”
pursuant to Section 1.468B-9(c)(2)(ii) of the Treasury Regulations. The Plan Trust shall
not be deemed to be the same legal entity as any of the Debtors, but only the assignee of certain
assets and liabilities of the Debtors and a representative of the Estates for delineated purposes
within the meaning of § 1123(b)(3) of the Bankruptcy Code.

H. PLAN ADVISORY COMMITTEE

1. Appointment. The Confirmation Order shall confirm the appointment of the Plan
Advisory Committee, which shall begin to act on the Effective Date. The Plan Advisory
Committee shall consist of three Creditors’ Committee members chosen from those members
willing to serve on the Plan Advisory Committee. In the event of resignation of any member of
the Plan Advisory Committee, the remaining members shall designate a successor from among
the Holders of Unsecured Claims and shall re-constitute itself as a committee of three. Until any
such vacancy is filled, the Plan Advisory Committee shall function with reduced membership.

2.  Fiduciary Duties. The fiduciary duties that applied to the Committee prior to the
Effective Date, as limited by the exculpations, indemnifications, releases and other protections
provided in this Plan, the Plan Trust Agreement, and the Confirmation Order, shall apply to the
Plan Advisory Committee. The duties, rights and powers of the Plan Advisory Committee shall
terminate upon the termination of the Plan Trust.

3.  Rights and Powers. The Plan Advisory Committee shall oversee the actions of
the Plan Trustee in accordance with the terms of the Plan Trust Agreement. The Plan Advisory
Committee shall have the rights and powers set forth in the Plan Trust Agreement. The rights
and powers shall include, but not be limited to, approving or consenting to all Material Decisions
(certain of which approvals or consents may be obtained by notice and without the formality of a
written approval or resolution of the Plan Advisory Committee, as more particularly set forth in
the Plan Trust Agreement), including the following:

(a) the Plan Trustee’s commencement or continuation of the prosecution of (i)
any Cause of Action in which the amount sought to be recovered exceeds
$1 million, or (ii) any objection to a Claim having a stated amount greater
than $1 million;

(b) the Plan Trustee’s determination not to object to a Claim having a stated
amount in excess of $1 million;

(©) the settlement of (i) any Cause of Action in which the amount sought to be
recovered exceeds $1 million or (ii) any Disputed Claim having a stated
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amount in excess of $1 million and to approve any release or
indemnification to be given by the Plan Trustee in connection with any
such settlement;

(d) any sale of any Assets for a price in excess of $500,000, but no consent or
approval of the Plan Advisory Committee is required for any sale of REO
or for any release of any individual mortgage loan, including any release
for an amount which is less than the outstanding balance of the loan;

(e) all Distributions proposed by the Plan Trustee;

H) the investment of Cash or other Plan Trust Assets, except for investments
in demand and time deposits, such as certificates of deposit, having
maturities of less than one year and in U.S. Treasury bills;

(® the dissolution of any Debtor;

(h)  the waiver of the attorney-client privilege by the Plan Trustee with respect
to any Cause of Action or other litigation related matter, as described in
Section XI.C of the Plan Trust Agreement;

) the election to treat any portion of the Plan Trust as a “disputed ownership
fund” pursuant to § 1.468B-9(c)(2)(ii) of the Treasury Regulations;

)] the election described in Article 7.J. of this Plan as regards undeliverable
Distributions.

4.  Unanimous Decisions. The Plan Advisory Committee shall also have the absolute
right and power to determine the following by the unanimous vote of all the members of the Plan
Advisory Committee:

(a) to change the initial bond to be posted by the Plan Trustee; and

(b) to petition the Bankruptcy Court to remove the Plan Trustee for Cause, or
to select a successor Trustee when a successor is required.

5. No Compensation. Except for the reimbursement of reasonable actual costs and
expenses incurred in connection with their duties as members of the Plan Advisory Committee,
including reasonable attorneys’ fees subject to review by the Plan Advisory Committee, the
members of the Plan Advisory Committee shall serve without compensation. Such reasonable
actual costs and expenses may be paid by the Plan Trust without approval by the Bankruptcy
Court.

6.  Objection to Fees. The Plan Advisory Committee shall have the right, within 7
days from the delivery of a fee statement, to object to the fees of any professional retained by
either the Plan Trust or the Plan Advisory Committee. The objection shall be lodged by giving
notice of any such objection to the professional seeking compensation or reimbursement. For an
objection to be valid, it shall be in writing and set forth in detail the specific fees objected to and
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the basis for the objection. Any objection that remains unresolved 15 days after it is made may
be submitted to the Bankruptcy Court for resolution. The uncontested portion of each invoice
shall be paid within 20 days after its delivery to the Plan Advisory Committee and the Plan
Trustee.

7.  Removal of Plan Trustee. The Plan Advisory Committee shall have the right to
petition the Bankruptcy Court to remove the Plan Trustee for Cause. Upon such removal or upon
the resignation or death of the Plan Trustee, the Plan Advisory Committee may appoint a
successor Plan Trustee, and, in that event, the Plan Advisory Committee shall File with the
Bankruptcy Court a notice of the appointment of the successor Plan Trustee.

I LIMITATION OF LIABILITY FOR PLAN TRUST EXCULPATED PARTIES

Neither the Plan Trustee nor any member of the Plan Advisory Committee, nor their
respective employees, professionals, agents, representatives or designees (referred to as the Plan
Trust Exculpated Parties), shall be liable for any Claims, Causes of Action, liabilities,
obligations, losses, damages, costs and expenses (including attorneys’ fees and expenses), and
other assertions of liability (referred to as the Plan Trust Released Claims) arising out of the
discharge of the powers and duties conferred upon the Plan Trustee or the Plan Advisory
Committee by the Plan Trust Agreement, this Plan or any Order, or requested to be performed by
the Plan Trustee or any member of the Plan Advisory Committee, other than for Plan Trust
Released Claims determined by a Final Order to have arisen or resulted solely from such Plan
Trust Exculpated Party’s gross negligence or willful misconduct. Any action taken or omitted to
be taken with the approval of the Bankruptcy Court or the Plan Advisory Committee will
conclusively be deemed not to constitute gross negligence or willful misconduct. No Holder of a
Claim or other Person will have or be permitted to pursue any Claim or cause of action against
any Plan Trust Exculpated Party for making or approving, or not making or approving, payments
or Distributions in accordance with the Plan or for implementing the provisions of the Plan.

J. INDEMNIFICATION OF PLAN TRUST EXCULPATED PARTIES

To the fullest extent permitted by applicable law, the Plan Trust shall indemnify, defend
and hold harmless each Plan Trust Exculpated Party from and against any and all Plan Trust
Released Claims arising out of or resulting from such Exculpated Party’s acts or omissions, or
consequences of such acts or omissions, with respect to the implementation or administration of
the Plan Trust or the Plan or the discharge of its duties thereunder or under the Plan Trust
Agreement; provided, however, that no such indemnification will be made to such Exculpated
Party for Plan Trust Released Claims determined by a Final Order to have arisen or resulted
solely from such Exculpated Party’s gross negligence or willful misconduct. All fees, costs and
expenses, including without limitation attorneys’ fees and expert witness fees, incurred by a Plan
Trust Exculpated Party in defending a civil or criminal action, suit or proceeding shall be paid by
the Plan Trust in advance of the final disposition of such action, suit or proceeding.
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K. RETENTION OF PROFESSIONALS

The Plan Trustee may retain professionals, including but not limited to, attorneys,
accountants, investment advisors, auditors and other agents on behalf of the Plan Trust as
necessary or desirable to carry out the obligations of the Plan Trustee hereunder and under the
Plan Trust Agreement. More specifically, the Plan Trustee may retain counsel in any matter
related to administration of the Plan, including counsel that has acted counsel for the Debtors,
the Creditors’ Committee, or the members of the Creditors’ Committee.

L. PRESERVATION OF ALL CAUSES OF ACTION

Except as otherwise provided in the Plan or expressly in any contract, instrument, release
or agreement entered into in connection with the Plan, in accordance with § 1123(b)(3) of the
Bankruptcy Code, the Plan Trust shall be vested with and may exclusively enforce and
prosecute any Causes of Action that the Debtors, the Estates, the Creditors’ Committee or
the Plan Trust may have against any Person. The Plan Trustee may pursue such retained
Causes of Action in accordance with the best interests of the Plan Trust and its
Beneficiaries.

M. SUCCESSORS; PRESERVATION OF PRIVILEGE

The Plan Trust shall be the successor to the Debtors and/or the Creditors’ Committee
for the purposes of §§ 1123, 1129, and 1145 of the Bankruptcy Code and with respect to all
Causes of Action and other litigation-related matters. The Plan Trust shall succeed to the
attorney-client privilege of the Debtors with respect to all Causes of Action and other litigation-
related matters, and the Plan Trustee may waive the attorney-client privilege with respect to
any Cause of Action or other litigation-related matter, or portion thereof, in the Plan
Trustee’s discretion, subject to the approval of the Plan Advisory Committee.

ARTICLE 7.

DISTRIBUTIONS UNDER THIS PLAN
A. GENERALLY-

The Plan Trustee shall apply the Plan Trust Assets only in accordance with this Plan and
the Plan Trust Agreement. The Plan Trustee shall make all Distributions provided for in the Plan
from the Plan Trust Assets, including those to be paid on the Effective Date. The Plan Trustee
shall not be required to seek approval of the Bankruptcy Court or any other court with respect to
the administration of the Plan Trust, or as a condition to making any payment or Distribution out
of the Plan Trust Assets; provided, however, that, with respect to any Distribution from any
“disputed ownership fund” that the Plan Trustee may establish under § 1.468B-9(c)(2)(ii) of the
Treasury Regulations, the Plan Trustee shall obtain Bankruptcy Court approval to the extent
necessary to comply with the requirements of such Treasury Regulation. All Distributions and
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the Reserves described in this Article 7 shall be managed by the Plan Trustee in a manner that
accounts for the priority of Distributions described in part E of this Article 7.

B. TIMING OF DISTRIBUTIONS

1.  Distributions on Secured Claims. The Plan Trustee shall not distribute Cash as
to which a Creditor claims a Lien until the validity, extent, and priority of the Lien has been
determined by a Final Order. To the extent that a Lien is adjudicated in favor of such Creditor, it
shall be entitled to a Distribution of such Cash in accordance with such Final Order and the
treatment of such Secured Creditor’s Allowed Claim under this Plan. The FDIC Secured Claims
shall be deemed Allowed Claims by virtue of the Confirmation Order, and Distributions shall be
made to the FDIC in conformance with this Plan and the FDIC Settlement Agreement as soon as
practicable after the Confirmation Order becomes a Final Order.

2.  Distributions on Allowed Administrative Expense Claims, Priority Tax
Claims and Priority Claims. Except as otherwise provided in this Plan, each Holder of an
Allowed Administrative Expense Claim, Priority Tax Claim and Priority Claim against any
Debtor shall be entitled to a Distribution from Unencumbered Cash as soon as practicable after
the later of (a) the Effective Date, and (b) the date upon which any such Claim becomes an
Allowed Claim.

3.  Interim Distributions on Allowed Unsecured Claims. Holders of Allowed
Unsecured Claims shall be entitled to annual interim Distributions and may also receive
more frequent interim Distributions on account of their respective Allowed Unsecured Claims
from the Net Distributable Assets or the Trade Creditor Recovery, as applicable, of the
applicable Estate then available, provided that, in either case, each of the following conditions
precedent is satisfied: (a) any such Distribution is warranted, economical and not unduly
burdensome to the Plan Trust; (b) the Plan Trust has paid all current and outstanding Plan
Trust Operating Expenses, Allowed Administrative Expense Claims, Allowed Priority Tax
Claims, and Allowed Priority Claims; and (c) the Plan Trust has allocated adequate funds to
the Plan Trust Operating Expense Reserve, the Administrative and Priority Claims Reserve,
and the Disputed Claims Reserve of the applicable Estate, and such Reserves will remain
adequate after any such interim Distribution is made. This paragraph shall be interpreted to be
consistent with Revenue Procedure 94-45 § 3.10.

4.  Final Distributions on Allowed Unsecured Claims. After (a) the payment of all
Plan Trust Operating Expenses, Administrative Expense Claims, Priority Tax Claims and
Priority Claims, (b) the prosecution, settlement, or abandonment of all Causes of Action, (c)
the allowance or disallowance of all Claims against the Estates, and (d) the liquidation or
abandonment of all other Plan Trust Assets, the Holders of all Allowed Unsecured Claims shall
be entitled to a Distribution of all remaining Plan Trust Assets pursuant to the terms of this Plan
and the Plan Trust Agreement.

C. RESERVES

1. Plan Trust Operating Expense Reserve. On the Effective Date, the Plan Trustee
shall establish the Plan Trust Operating Expense Reserve to ensure that the Plan Trust will have
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sufficient funds to pay all Plan Trust Operating Expenses that may arise at any time in connection
with the administration of the Plan Trust. The amount of the Plan Trust Operating Expense
Reserve shall be based on the Plan Trustee’s good faith estimate of the amount necessary to
complete the Plan Trust’s obligations under this Plan and the Plan Trust Agreement.

2. Administrative and Priority Claims Reserves. On the Effective Date, the Plan
Trustee shall establish for each Debtor’s Estate an Administrative and Priority Claims Reserve to
fund all Administrative Expense Claims, Priority Tax Claims and Priority Claims that are
Disputed Claims or that are Allowed but unpaid, regardless of whether such Claim is Allowed
before, on or after the Effective Date. The amount of each Administrative and Priority Claims
Reserve shall be based on the Plan Trustee’s good faith estimate of the amount necessary to pay
all present and anticipated Allowed Administrative Expense Claims, Priority Tax Claims .and
Priority Claims against such Estate.

The amount reserved for each such Administrative Expense Claim that is a Disputed
Claim shall be the lower of (i) the amount set forth in the request for payment of Administrative
Expense Claim Filed by the Holder of such Claim, or, if no such request has been Filed, the
amount set forth for such Claim in the Debtors’ books and records, and (ii) the estimated amount
of such Claim for Distribution purposes, as determined by the Bankruptcy Court as set forth in
Article 8.F of this Plan.

The amount reserved for a Priority Tax Claim or a Priority Claim that is a Disputed Claim
shall be the lower of (i) the amount set forth in the Proof of Claim Filed by the Holder of such
Claim, or, if no Proof of Claim has been Filed, the Scheduled amount set forth for such Claim if
it is shown on the Schedules as being noncontingent, liquidated, and undisputed, and (ii) the
estimated amount of such Claim for Distribution purposes, as determined by the Bankruptcy
Court pursuant to Article 8.F of this Plan.

3. Disputed Claims Reserves. Prior to making any Distributions on account of
Unsecured Claims, the Plan Trustee shall establish a Disputed Claims Reserve for each Debtor’s
Estate. Each Disputed Claims Reserve shall be for the payment of any Unsecured Claim that is a
Disputed Claim, to the extent such Disputed Unsecured Claim becomes an Allowed Unsecured
Claim against such Debtor.

With respect to any interim Distribution made to Holders of Allowed Unsecured Claims,
the amount reserved for each such Disputed Claim against any Debtor shall be the amount that
would be distributed on account of such Claim if it were an Allowed Unsecured Claim in the
lower of (a) the amount set forth in the Proof of Claim Filed by the Holder of such Claim, or if
no Proof of Claim has been Filed, the Scheduled amount set forth for such Claim if it is shown
on the Schedules as being noncontingent, liquidated, and undisputed, and (b) the estimated
amount of such Claim for Distribution purposes, as determined by the Bankruptcy Court
pursuant to Article 8.F of this Plan.

4.  General Provisions Governing All Reserves. Each Reserve shall represent an
allocation of Unencumbered Plan Trust Assets of the applicable Debtor’s Estate consisting of
Cash; provided, however, that the Plan Trust Operating Expense Reserve shall represent an
allocation of Unencumbered Plan Trust Assets of TBW’s Estate consisting of Cash. The Plan
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Trustee shall not be required to establish and fund any Reserve with a separate deposit or
investment account into which is deposited Unencumbered Plan Trust Assets of the applicable
Estate. The Plan Trustee may, but shall not be required to, request that the Bankruptcy Court
estimate the value of any Claim for purposes of setting the amount of any Reserve. If at any time
the Plan Trustee determines that the amount allocated to any Reserve is insufficient to satisfy all
Claims for which it is established, the Plan Trustee may allocate additional amounts to it from
other Reserves for the applicable Debtor’s Estate or from Unencumbered Plan Trust Assets of
such Debtor’s Estate consisting of Cash, without further notice or motion. The Plan Trustee may
also decrease the amount of any Reserve established for any Estate as the Plan Trustee
determines is appropriate; provided, however, the Plan Trustee shall not decrease the amount
allocated to the Administrative and Priority Claims Reserve or any Disputed Claims Reserve
without providing to all parties in interest prior notice and an opportunity to be heard. If any
Creditor asserts that more than one Debtor is liable for an Administrative Expense Claim,
Priority Tax Claim, Priority Claim or Disputed Claim, the Plan Trustee may allocate to the
Reserve it deems appropriate on account of only one such Claim. All amounts allocated to any
Reserve following the payment or resolution of all Claims for which such Reserve was
established shall be available for Distribution to other claimants of such Debtor’s Estate pursuant
to the terms of the Plan and the Plan Trust Agreement.

D. DISTRIBUTION CALCULATIONS

1. Calculation of Net Distributable Assets. The “Net Distributable Assets” of
each Estate as of any date of determination shall be calculated as follows: the total gross
Unencumbered Cash proceeds of the Plan Trust Assets allocated to such Estate as of such date,
less, to the extent applicable, the Plan Trust Operating Expenses that are outstanding and
have not been paid and amounts allocated to the Plan Trust Operating Expense Reserve for
such Estate, less the Allowed Administrative Expense Claims, Allowed Priority Tax Claims,
and Allowed Priority Non-Tax Claims that are outstanding and have not been paid and
amounts allocated to the Administrative and Priority Claims Reserve for such Estate, and
less the amounts allocated to the Disputed Claims Reserve for such Estate. For avoidance of
doubt, the Trade Creditor Recovery does not constitute Cash proceeds of Plan Trust Assets and
shall not constitute Unencumbered Cash.

2. Calculation of Interim Distributions. The Plan Trustee may make interim
Distributions:

(a) from Net Distributable Assets allocated to any Debtor’s Estate, to
Holders of Allowed Unsecured Claims against such Debtor, calculated as of the
date of the interim Distribution; and

(b)  from amounts available for Distribution in respect of the FDIC GUC
Claim, to Holders of Allowed Trade Claims up to the amount of the Trade Creditor
Recovery, calculated as of the date of the interim Distribution.
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