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THIS DOCUMENT IS THE DISCLOSURE STATEMENT, WHICH DESCRIBES THE
PREPACKAGED CHAPTER 11 PLAN OF REORGANIZATION (THE “PLAN”) OF
IMPAC MORTGAGE HOLDINGS, INC. AND THE ABOVE-REFERENCED
AFFILIATES (COLLECTIVELY, THE “DEBTORS”).

THIS IS A SOLICITATION OF VOTES TO ACCEPT OR REJECT THE PLAN IN
ACCORDANCE WITH BANKRUPTCY CODE? SECTION 1125 AND WITHIN THE
MEANING OF BANKRUPTCY CODE SECTION 1126. THIS DISCLOSURE
STATEMENT HAS NOT BEEN APPROVED BY THE BANKRUPTCY COURT. THE
DEBTORS INTEND TO SUBMIT THIS DISCLOSURE STATEMENT TO THE
BANKRUPTCY COURT FOR APPROVAL FOLLOWING SOLICITATION AND THE
DEBTORS’ FILING FOR RELIEF UNDER CHAPTER 11 OF THE BANKRUPTCY
CODE. THE INFORMATION IN THIS DISCLOSURE STATEMENT IS SUBJECT TO
CHANGE AND SUBJECT TO THE PLAN DOCUMENTS. THIS DISCLOSURE
STATEMENT IS NOT AN OFFER TO SELL ANY SECURITIES AND IS NOT
SOLICITING AN OFFER TO BUY ANY SECURITIES.

IMPORTANT INFORMATION REGARDING THIS DISCLOSURE STATEMENT FOR
SOLICITATION OF VOTES ON THE PLAN OF THE DEBTORS PURSUANT TO
CHAPTER 11 OF THE BANKRUPTCY CODE FROM THE HOLDERS OF
OUTSTANDING CLAIMS IN THE FOLLOWING CLASSES:

VOTING CLASS NAME OF CLASS UNDER THE PLAN
CLASS 3 SENIOR INDEBTEDNESS CLAIMS
CLASS 4 SUBORDINATED NOTES CLAIMS

IF YOU ARE IN CLASS 3 OR CLASS 4, YOU ARE RECEIVING THIS DOCUMENT
AND THE ACCOMPANYING MATERIALS BECAUSE YOU ARE ENTITLED TO
VOTE ON THE PLAN. THE VOTING RULES ARE EXPLAINED BELOW, ALONG
WITH A SUMMARY OF THE PLAN AND OTHER RELEVANT INFORMATION.
THIS DISCLOSURE STATEMENT IS EXPLANATORY ONLY. THE PLAN WILL BE
THE BINDING DOCUMENT, IF IT IS CONFIRMED BY THE COURT. YOUR RIGHTS
MAY BE AFFECTED. READ THESE PAPERS CAREFULLY AND DISCUSS THEM
WITH YOUR ATTORNEY. IF YOU DO NOT HAVE AN ATTORNEY, YOU MAY
WISH TO CONSULT ONE. DEFINITIONS AND RULES OF CONSTRUCTION ARE AS
SET FORTH BELOW AND IN THE PLAN.

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to such terms
elsewhere in this disclosure statement (as may be amended, supplemented, or otherwise modified from time
to time, this “Disclosure Statement”) or in the Plan, as applicable.
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DELIVERY OF BALLOTS

BALLOTS MUST BE ACTUALLY RECEIVED BY THE DEBTORS (WITH A COPY
TO THE DEBTORS’ NOTICE AND CLAIMS AGENT) BY THE VOTING DEADLINE,
WHICH IS 4:00 P.M. (PREVAILING EASTERN TIME) ON APRIL 24, 2026
OR IT WILL NOT BE COUNTED

VIA EMAIL AT:
TANIA.MOYRON@DENTONS.COM, VAN.DURRER@DENTONS.COM, AND
JOHN.BECK@DENTONS.COM
(WITH A COPY TO IMPACMORTGAGEINFO@VERITAGLOBAL.COM), SUBJECT
LINE: “IMPAC PLAN”

OR BY MAIL:
IMPAC BALLOT PROCESSING CENTER
C/O KCC DBA VERITA
222 N. PACIFIC COAST HIGHWAY, SUITE 300
EL SEGUNDO, CA 90245

BALLOTS RECEIVED VIA MEANS OTHER THAN THE
AFOREMENTIONED MEANS WILL NOT BE COUNTED.

This Disclosure Statement provides information regarding the Debtors’ Plan, which
the Debtors are seeking to have confirmed by the Bankruptcy Court. A copy of the Plan is
attached hereto as Exhibit A. The Debtors are providing the information in this Disclosure
Statement to certain Holders of Claims for purposes of soliciting votes to accept or reject the
Plan.

The consummation and effectiveness of the Plan are subject to certain material
conditions precedent described herein and set forth in Section 12 of the Plan. There is no
assurance that the Bankruptcy Court will confirm the Plan or, if the Bankruptcy Court does
confirm the Plan, that the conditions necessary for the Plan to become effective will be
satisfied or, in the alternative, waived.

You are encouraged to read this Disclosure Statement (including “Certain Risk
Factors to Be Considered” described in Section 13 of this Disclosure Statement) and the Plan
in their entirety before submitting your Ballot to vote on the Plan.

The Debtors urge each Holder of a Claim or Interest to consult with its own advisors
with respect to any legal, financial, securities, tax, or business advice in reviewing this
Disclosure Statement, the Plan, and each transaction contemplated by the Plan.

The Debtors strongly encourage Holders of Claims in Class 3 and Class 4
to read this Disclosure Statement and the Plan in their entirety before voting to
accept or reject the Plan. Assuming the requisite acceptances to the Plan are
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obtained, the Debtors will seek the Bankruptcy Court’s approval of the Plan at
the Confirmation Hearing.

RECOMMENDATION BY THE DEBTORS

EACH DEBTOR’S BOARD OF DIRECTORS, MEMBER, OR MANAGER, AS
APPLICABLE, HAS APPROVED THE TRANSACTIONS CONTEMPLATED BY THE
PLAN AND DESCRIBED IN THIS DISCLOSURE STATEMENT, AND EACH DEBTOR
BELIEVES THAT THE PLAN IS FAIR AND EQUITABLE, MAXIMIZES THE VALUE
OF EACH OF THE DEBTOR’S ESTATES, AND PROVIDES THE BEST RECOVERY TO
CLAIM HOLDERS. AT THIS TIME, EACH DEBTOR BELIEVES THAT THE PLAN
AND RELATED TRANSACTIONS REPRESENT THE BEST ALTERNATIVE FOR
ACCOMPLISHING THE DEBTORS’ OVERALL RESTRUCTURING OBJECTIVES.
EACH OF THE DEBTORS, THEREFORE, STRONGLY RECOMMEND THAT ALL
HOLDERS OF CLAIMS WHOSE VOTES ARE BEING SOLICITED SUBMIT BALLOTS
TO ACCEPT THE PLAN BY RETURNING THEIR BALLOTS SO AS TO BE
ACTUALLY RECEIVED BY THE DEBTORS (WITH A COPY TO THE NOTICE AND
CLAIMS AGENT) NO LATER THAN APRIL 24, 2026 AT 4:00 P.M. (PREVAILING
EASTERN TIME) PURSUANT TO THE INSTRUCTIONS SET FORTH HEREIN AND
IN THE BALLOTS.

SPECIAL NOTICE REGARDING FEDERAL AND STATE SECURITIES LAWS

The Bankruptcy Court has not reviewed this Disclosure Statement or the Plan, and
the securities to be issued on or after the Effective Date will not be issued pursuant to a
registration statement filed with the United States Securities and Exchange Commission (the
“SEC”) under the United States Securities Act of 1933 (as amended, the “Securities Act”) or
any securities regulatory authority of any state under any state securities law (“Blue Sky
Laws”). The Plan has not been approved or disapproved by the SEC or any state regulatory
authority, and neither the SEC nor any state regulatory authority has passed upon the
accuracy or adequacy of the information contained in this Disclosure Statement or the Plan.
Any representation to the contrary is a criminal offense.

After the Petition Date, the Debtors will rely on section 1145(a) of the Bankruptcy
Code, section 4(a)(2) of the Securities Act, or other exemptions under the Securities Act to
exempt from registration under the Securities Act and Blue Sky Laws the offer, issuance,
and distribution of the New Common Stock under the Plan. Neither the solicitation of votes
to accept or reject the Plan (the “Solicitation”) nor this Disclosure Statement constitutes an
offer to sell or the solicitation of an offer to buy securities in any state or jurisdiction in which
such offer or solicitation is not authorized.

Except to the extent publicly available, this Disclosure Statement, the Plan, and the
information set forth herein and therein are confidential. This Disclosure Statement and the
Plan may contain material non-public information concerning the Debtors, their
subsidiaries, and their respective debt and securities. Each recipient hereby acknowledges
that it (a) is aware that the federal securities laws of the United States prohibit any person
who has material non-public information about a company, which is obtained from the
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company or its representatives, from purchasing or selling securities of such company or
from communicating the information to any other person under circumstances in which it is
reasonably foreseeable that such person is likely to purchase or sell such Securities and (b)
is familiar with the United States Securities Exchange Act of 1934 and the rules and
regulations promulgated thereunder.
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DISCLAIMER

This Disclosure Statement contains summaries of certain provisions of the Plan and certain
other documents and financial information. The information included in this Disclosure Statement
is provided solely for the purpose of soliciting acceptances of the Plan and should not be relied
upon for any purpose other than to determine whether and how to vote on the Plan. All Holders
of Claims entitled to vote are advised and encouraged to read this Disclosure Statement and the
Plan in their entirety before voting. The Debtors believe that these summaries are fair and accurate.
The summaries of the financial information and the documents that are attached to, or incorporated
by reference in, this Disclosure Statement are qualified in their entirety by reference to such
information and documents. In the event of any inconsistency or discrepancy between a
description in this Disclosure Statement, on the one hand, and the terms and provisions of the Plan
or the financial information and documents incorporated in this Disclosure Statement by reference,
on the other hand, the Plan or the financial information and documents, as applicable, shall govern
for all purposes.

Except as otherwise provided in the Plan or in accordance with applicable law, the Debtors
are under no duty to update or supplement this Disclosure Statement. The Bankruptcy Court’s
approval of this Disclosure Statement does not constitute a guarantee of the accuracy or
completeness of the information contained herein or the Bankruptcy Court’s endorsement of the
merits of the Plan. The statements and financial information contained in this Disclosure
Statement have been made as of the date hereof unless otherwise specified. Holders of Claims
reviewing this Disclosure Statement should not assume at the time of such review that there have
been no changes in the facts set forth in this Disclosure Statement since the date of this Disclosure
Statement. No Holder of a Claim or Interest should rely on any information, representations, or
inducements that are not contained in or are inconsistent with the information contained in this
Disclosure Statement, the documents attached to this Disclosure Statement, and the Plan. This
Disclosure Statement does not constitute legal, business, financial, or tax advice. Any Person or
Entity desiring any such advice should consult with their own advisors. Additionally, this
Disclosure Statement has not been approved or disapproved by the Bankruptcy Court, the SEC, or
any securities regulatory authority of any state under Blue Sky Laws. The Debtors are soliciting
acceptances of the Plan prior to commencing any cases (collectively, the “Chapter 11 Cases™)
under chapter 11 of the Bankruptcy Code.

The financial information contained in or incorporated by reference into this Disclosure
Statement has not been audited, except as specifically indicated otherwise. The Debtors’
management (“Management”), in consultation with their advisors, has prepared the financial
projections attached hereto as Exhibit C and described in this Disclosure Statement. The financial
projections, while presented with numerical specificity, necessarily were based on a variety of
estimates and assumptions that are inherently uncertain and may be beyond the control of
Management. Important factors that may affect actual results and cause Management forecasts
not to be achieved include, but are not limited to, risks and uncertainties relating to the Debtors’
business (including their ability to achieve strategic goals, objectives, and targets over applicable
periods), industry performance, the regulatory environment, general business and economic
conditions, and other factors. The Debtors caution that no representations can be made as to the
accuracy of these projections or to their ultimate performance compared to the information
contained in the forecasts or that the forecasted results will be achieved. Therefore, the financial
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projections may not be relied upon as a guarantee or other assurance that the actual results will
occur.

Regarding contested matters, adversary proceedings, and other pending, threatened, or
potential litigation or other actions, this Disclosure Statement does not constitute, and may not be
construed as, an admission of fact, liability, stipulation, or waiver by the Debtors or any other
party, but rather as a statement made in the context of settlement negotiations in accordance with
Rule 408 of the Federal Rules of Evidence and any analogous state or foreign laws or rules. As
such, this Disclosure Statement shall not be construed to be conclusive advice on the tax, securities,
financial or other effects of the Plan to Holders of Claims against or Interests in, the Debtors or
any other party in interest. Please refer to Section 13 of this Disclosure Statement, entitled “Certain
Risk Factors to Be Considered” for a discussion of certain risk factors that Holders of Claims
voting on the Plan should consider.

Except as otherwise expressly set forth herein, all information, representations, or
statements contained herein have been provided by the Debtors. No person is authorized by the
Debtors in connection with this Disclosure Statement, the Plan, or the Solicitation to give any
information or to make any representation or statement regarding this Disclosure Statement, the
Plan, or the Solicitation, in each case, other than as contained in this Disclosure Statement and the
exhibits attached hereto or as otherwise incorporated herein by reference or referred to herein. If
any such information, representation, or statement is given or made, it may not be relied upon as
having been authorized by the Debtors.

This Disclosure Statement contains certain forward-looking statements, all of which are
based on various estimates and assumptions. Such forward-looking statements are subject to
inherent uncertainties and to a wide variety of significant business, economic, and competitive
risks, including, but not limited to, those summarized herein. When used in this Disclosure
Statement, the words “anticipate,” “believe,” “estimate,” “will,” “may,” “intend,” and “expect”
and similar expressions generally identify forward-looking statements. Although the Debtors
believe that their plans, intentions, and expectations reflected in the forward-looking statements
are reasonable, they cannot be sure that they will be achieved. These statements are only
predictions and are not guarantees of future performance or results. Forward-looking statements
are subject to risks and uncertainties that could cause actual results to differ materially from those
contemplated by a forward-looking statement. All forward-looking statements attributable to the
Debtors or Persons or Entities acting on their behalf are expressly qualified in their entirety by the
cautionary statements set forth in this Disclosure Statement. Forward-looking statements speak
only as of the date on which they are made. Except as required by law, the Debtors expressly
disclaim any obligation to update any forward-looking statement, whether as a result of new
information, future events, or otherwise.

99 <6
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SECTION 1
EXECUTIVE SUMMARY

Since 1995, the Debtors have been a nationwide residential mortgage business
headquartered in Irvine, California. Over the last four years, the Debtors’ primary focus has been
their mortgage broker business and winding down some of their business channels to address
historical challenges that were exacerbated by the COVID-19 pandemic and related market turmoil
in 2020, followed by inflationary pressures and rising interest rates in 2021 and 2022, as set forth
below in Section 4.2. Most recently, the Debtors entered into a secondment relationship with a
technology firm to develop and enhance mortgage loan origination software/applications that can
be utilized to improve the efficiency of their loan originations and/or be licensed to other loan
origination companies. With these enhancements, the Debtors intend to continue their mortgage
brokerage business (the “Business Plan”).

The Debtors filed these Chapter 11 Cases to implement the terms of the Restructuring
Support Agreement, dated April 22, 2026 (the “RSA”) which will substantially deleverage the
Debtors’ balance sheet, mitigate or eliminate continued losses arising from accruing debt service
and allow the Debtors to continue to pursue their mortgage brokerage business supported by recent
innovations in artificial intelligence applications.

The RSA was the subject of extensive, good-faith, arm’s-length negotiations among (i) the
Debtors, (i1) Hildene re SPC, Ltd. (“Hildene™), acting for and on behalf of the account of SP 1
(together with any of its successors or assigns, or any designee thereof, the “Plan Sponsor”), and
in its capacity as lender under the DIP Facility (the “DIP Lender”), and (ii1) Taberna Preferred
Funding 1 LTD and Taberna Preferred Funding 2 LTD, as beneficial holders of the Subordinated
Notes.

The Plan and the RSA effectuate a restructuring of the Debtors, pursuant to which: (a) the
Plan Sponsor, as the holder of the Senior Indebtedness Claims (estimated as of the Petition Date
at approximately $24,000,000 of principal and interest), will convert its debt under the Senior Loan
Agreement into 100% of the Plan Sponsor Common Stock of the Reorganized Debtors; (b) the
DIP Lender will provide necessary funding for the administration of these Chapter 11 Cases and
the Debtors’ emergence from bankruptcy through a DIP Facility and an Exit Loan Facility; (c)
Holders of Subordinated Notes Claims (estimated as of the Petition Date at approximately
$77,000,000 of principal and interest) will receive their pro rata share of a newly issued Contingent
Payment Certificate; and (d) Holders of Allowed General Unsecured Claims will receive their Pro
Rata share of the GUC Consideration, consisting of $300,000 less any administrative expenses of
any committee of unsecured creditors appointed in the Chapter 11 Cases or the Plan Administrator
contemplated by the Plan, which is to be funded from the Exit Loan Facility. The Plan further
establishes the governance structure of the Reorganized Debtors and authorizes the
implementation of the restructuring transactions on a tax-efficient basis pursuant to section 1146
of the Bankruptcy Code.
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Consistent with the Plan and the RSA, the DIP Lender? has agreed to provide the Exit Loan
Facility, which shall be used, among other ways, to fund: (i) the GUC Consideration; (ii) all
transactions necessary to implement the Plan, including, but not limited to, (a) payment of all
Allowed Claims that are to be satisfied in cash under the Plan (other than General Unsecured
Claims), (b) payment of Administrative Claims to be paid on the Effective Date, including certain
Contractual Incentive Payments, (c¢) payments to be made under those certain Key Executive
Employment Agreements; and (iii) the working capital needs of the Reorganized Debtors.

The Plan also sets forth the treatment of the various Classes of Claims and Interests, the
post-Effective Date governance and capital structure of the Reorganized Debtors, and the
mechanisms necessary to implement the restructuring transactions contemplated by the RSA.

Collectively, the foregoing agreements and provisions are intended to effectuate a value-
maximizing restructuring, preserve the Debtors’ operations as a going concern, and position the
Reorganized Debtors for long-term financial stability while providing meaningful recoveries to
stakeholders in accordance with the priorities of the Bankruptcy Code.

SECTION 2
SUMMARY OF CLASSIFICATION AND TREATMENT OF CLAIMS AND
INTERESTS UNDER PLAN AND IMPORTANT SOLICITATION AND
CONFIRMATION DATES AND DEADLINES

2.1 Treatment of Claims and Interests.

All Claims against or Interests in the Debtors, other than Administrative Claims (including
Professional Fee Claims and United States Trustee Fee Claims), DIP Claims and Priority Tax
Claims, are classified for purposes of voting and distributions under the Plan. Although proposed
jointly for administrative purposes, the Plan constitutes a separate Plan for each Debtor for the
resolution of Claims and Interests pursuant to the Bankruptcy Code. The Debtors seek to
consummate the restructuring transactions described herein and in the Plan on the Effective Date
of the Plan. Each Debtor is a proponent of the Plan within the meaning of section 1129 of the
Bankruptcy Code. The classifications of Claims and Interests set forth in Section 2 of the Plan
shall be deemed to apply separately with respect to each Plan proposed by each Debtor, as
applicable. Further, the Plan groups the Debtors together solely for purposes of describing
treatment under the Plan, confirmation of the Plan, voting on the Plan, and making distributions in
accordance with the Plan. Accordingly, for such limited purposes only, the Debtors will be
deemed, and not actually, consolidated. Notwithstanding the foregoing, such groupings shall not
affect any Debtor’s status as a separate legal entity, change the organizational structure of the
Debtors’ business enterprise, constitute a change of control of any Debtor for any purpose, cause
a merger or consolidation of any legal entities, or cause the transfer of any assets or liabilities
among them. No substantive consolidation of the Debtors or their Estates shall be deemed to have

3 For the avoidance of doubt, Hildene serves as (i) the Plan Sponsor, (ii) the DIP Lender, (iii) the lender
under the Prepetition Bridge Note (the “Bridge Note Lender”), as successor-by-assignment to Trinity Park,
LLC, (iv) the lender under the Prepetition Loan Agreement (the “Senior Prepetition Lender”), and (v) the
provider of the Exit Loan Facility, and will receive the equity interests in the Reorganized Debtors pursuant
to the Plan. References in this Disclosure Statement to the “Plan Sponsor,” “DIP Lender,” “Bridge Note
Lender,” or “Senior Prepetition Lender” refer to Hildene, acting in the capacity indicated by such term.
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occurred for any purpose other than the limited consolidation solely for voting and distributions
under the Plan.

As described below, you are receiving this Disclosure Statement because you are a Holder
of a Claim entitled to vote to accept or reject the Plan. Prior to voting on the Plan, you are
encouraged to read this Disclosure Statement and all documents attached to this Disclosure
Statement in their entirety. As reflected in this Disclosure Statement, there are risks, uncertainties,
and other important factors that could cause the Debtors’ actual performance or achievements to
be materially different from those they may project, and the Debtors undertake no obligation to
update any such statement. Certain of these risks, uncertainties, and factors are described in
Section 13 of this Disclosure Statement, entitled “Certain Risk Factors To Be Considered.”

2.2 Unclassified Claims.

(a) Unclassified Claims Summary.

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims
(including Professional Fee Claims and United States Trustee Fee Claims), DIP Claims and
Priority Tax Claims, are not classified. The treatment accorded Administrative Claims (including
Professional Fee Claims and United States Trustee Fee Claims), DIP Claims and Priority Tax
Claims is set forth in Section 3.2 of the Plan.

Claim Proposed Plan Treatment

Administrative Claims, | Except to the extent that a Holder of an Allowed Administrative
estimated to total Claim agrees to less favorable treatment, or as otherwise provided for
approx. $90,000 in the Plan, the Reorganized Debtors shall pay to each Holder of an
Allowed Administrative Claim Cash in an amount equal to the
Estimated Recovery: | amount of such Allowed Administrative Claim on, or as soon
100% thereafter as is reasonably practicable, the later of (i) the Effective
Date; and (i1) the first Business Day after the date that is fifteen (15)
calendar days after the date an Administrative Claim becomes an
Allowed Administrative Claim, or as soon thereafter as is reasonably

practicable.
Professional Fee Allowed Professional Fee Claims owing to the Professionals shall be
Claims, estimated to paid in Cash to such Professionals by the Reorganized Debtors from
total approx. the Professional Fee Escrow Account as soon as reasonably
$1,888,000 practicable after such Professional Fee Claims are Allowed. When

all such Allowed amounts owing to the Professionals have been paid
Estimated Recovery: | in full, any remaining amount in the Professional Fee Escrow Account
100% shall promptly be paid to the Reorganized Debtors without any further
action or order of the Bankruptcy Court.
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Claim Proposed Plan Treatment

DIP Claims, Proceeds of the Exit Loan Facility shall be used to refinance the DIP
estimated to total Claims on account of, in full and complete discharge of, and in
approx. $5,100,000 exchange for, such DIP Claims.

Estimated Recovery:

100%

Priority Tax Claims, Except to the extent that a Holder of an Allowed Priority Tax Claim
estimated to total agrees to a different treatment, or the Bankruptcy Court has
approx. $10,000 previously ordered otherwise, each Holder of an Allowed Priority Tax

Claim shall receive, in full and complete satisfaction, release and
Estimated Recovery: | discharge of, and in exchange for such Allowed Priority Tax Claim,
100% at the sole option of the Reorganized Debtors, (a) on, or as soon
thereafter as is reasonably practicable, the later of the Effective Date
and the first Business Day after the date that is thirty (30) calendar
days after the date a Priority Tax Claim becomes an Allowed Claim,
Cash in an amount equal to such Allowed Priority Tax Claim; or (b)
such other treatment consistent with the provisions of section 1129(a)
of the Bankruptcy Code.

(b) Unclassified Claims Details.

1) Administrative Claims.

Except to the extent that a Holder of an Allowed Administrative Claim agrees to less
favorable treatment, or as otherwise provided for in the Plan, the Reorganized Debtors shall pay
to each Holder of an Allowed Administrative Claim Cash in an amount equal to the amount of
such Allowed Administrative Claim on, or as soon thereafter as is reasonably practicable, the later
of (1) the Effective Date; and (i1) the first Business Day after the date that is fifteen (15) calendar
days after the date an Administrative Claim becomes an Allowed Administrative Claim, or as soon
thereafter as is reasonably practicable.

Holders of Administrative Claims (but excluding Professional Fee Claims, which are
described in Section 2.2(b)(2) below) must file any requests for payment of such claims by the
Administrative Claims Bar Date. Any such requests that are not properly filed and served by the
Administrative Claims Bar Date shall be disallowed automatically without the need for any
objection from the Reorganized Debtors or action by the Bankruptcy Court.

All fees due and payable under 28 U.S.C. § 1930 prior to the Effective Date that have not
been paid shall be paid on or before the Effective Date.

2) Professional Fee Claims.

Final Fee Applications. Any Professional seeking an award by the Bankruptcy Court of
compensation or reimbursement of Professional Fee Claims pursuant to sections 327, 328, 330,
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331, 503 or 1103 of the Bankruptcy Code for services rendered prior to the Effective Date must
file and serve on the Reorganized Debtors and their counsel, the Plan Sponsor and their counsel,
the United States Trustee, and such other entities who are designated by the Bankruptcy Rules, the
Confirmation Order or any other applicable order(s) of the Court, its final fee application for
allowance of such compensation and/or reimbursement by no later than thirty (30) days after the
Effective Date or such other date as may be fixed by the Bankruptcy Court; provided, however,
that a Professional retained by the Debtors under section 363 of the Bankruptcy Code shall not be
required to file an application for allowance of compensation and/or reimbursement of expenses.
Holders of Professional Fee Claims that are required to file and serve applications for final
allowance of their Professional Fee Claims and that do not file and serve such applications by the
required deadline shall be forever barred from asserting such Professional Fee Claims against the
Debtors, the Reorganized Debtors or their respective properties, and such Professional Fee Claims
shall be deemed discharged as of the Effective Date. Objections to any Professional Fee Claims
must be Filed and served on the Reorganized Debtors and their counsel, the Plan Sponsor and its
counsel, the Plan Administrator and its counsel, the United States Trustee, and the requesting party
no later than the objection deadline specified in the application for final compensation or order of
the Bankruptcy Court.

The Reorganized Debtors may, without application to or approval by the Bankruptcy
Court, retain professionals and pay reasonable professional fees and expenses in connection with
services rendered to the Reorganized Debtors after the Effective Date.

3) Professional Fee Escrow Account.

Consistent with the terms of the Plan, the DIP Order and DIP Budget, the Debtors shall
have funded the Professional Fee Escrow Account with proceeds of the DIP Facility equal to the
Professional Fee Reserve Amount in accordance with the DIP Budget. The Professional Fee
Escrow Account shall be maintained in trust solely for the Professionals for Allowed Professional
Fee Claims and for no other Person until all Allowed Professional Fee Claims have been
irrevocably paid in full to the Professionals. No Liens, Claims, or Interests shall encumber the
Professional Fee Escrow Account or the funds held therein. The funds held in the Professional
Fee Escrow Account shall not be property of the Estates of the Debtors or the Reorganized Debtors.
The Allowed Professional Fee Claims owing to the Professionals shall be paid in Cash to such
Professionals by the Reorganized Debtors from the Professional Fee Escrow Account as soon as
reasonably practicable after such Professional Fee Claims are Allowed. When all such Allowed
amounts owing to the Professionals have been paid in full, any remaining amount in the
Professional Fee Escrow Account shall promptly be paid to the Reorganized Debtors without any
further action or order of the Bankruptcy Court. To the extent that funds held in the Professional
Fee Escrow Account are insufficient to satisfy the full amount of the Allowed Professional Fee
Claims, any affected Professional shall have an Allowed Administrative Claim for the deficiency,
which shall be satisfied in accordance with Section 3.2.1 of the Plan.

4) United States Trustee Fees.

All Quarterly Fees due and payable to the United States Trustee prior to the Effective Date
shall be paid by the Debtors on the Effective Date. After the Effective Date, the Reorganized
Debtors shall pay all Quarterly Fees when due and payable. The Debtors shall file with the
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Bankruptcy Court all monthly operating reports due prior to the Effective Date when they become
due, using UST Form 11-MOR. After the Effective Date, the Reorganized Debtors shall file with
the Bankruptcy Court separate UST Form 11-PCR reports when they become due. Each of the
Debtors and Reorganized Debtors shall remain obligated to pay Quarterly Fees to the Office of the
United States Trustee until the earliest of that particular Reorganized Debtor or Debtor’s case being
closed, dismissed, or converted to a case under chapter 7 of the Bankruptcy Code. The United
States Trustee shall not be required to file any Administrative Claim in the Chapter 11 Cases and
shall not be treated as providing any release under the Plan.

5) DIP Claims.

The Proceeds of the Exit Loan Facility shall be used to refinance the DIP Claims on account
of, in full and complete discharge of, and in exchange for, such DIP Claims.

6) Priority Tax Claims.

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a different
treatment, or the Bankruptcy Court has previously ordered otherwise, each Holder of an Allowed
Priority Tax Claim shall receive, in full and complete satisfaction, release and discharge of, and in
exchange for such Allowed Priority Tax Claim, at the sole option of the Reorganized Debtors, (a)
on, or as soon thereafter as is reasonably practicable, the later of the Effective Date and the first
Business Day after the date that is thirty (30) calendar days after the date a Priority Tax Claim
becomes an Allowed Claim, Cash in an amount equal to such Allowed Priority Tax Claim; or (b)
such other treatment consistent with the provisions of section 1129(a) of the Bankruptcy Code.
All Allowed Priority Tax Claims that are not due and payable on or before the Effective Date shall
be paid in the ordinary course of business. The Reorganized Debtors shall retain the right to pay
any Allowed Priority Tax Claim, or any remaining balance of such claim, in full at any time
without premium or penalty.

(©) Special Provision Governing Unimpaired Claims.

Except as otherwise provided in the Plan, nothing under the Plan shall affect the rights of
the Debtors in respect of any Unimpaired Claims, including all rights in respect of legal and
equitable defenses to, or setoffs or recoupments against, any such Unimpaired Claims.

(d) Vacant and Abstaining Classes.

Any Class of Claims or Interests that is not occupied as of the commencement of the
Confirmation Hearing by an Allowed Claim or Interest or a Claim or Interest temporarily Allowed
under Bankruptcy Rule 3018 shall be deemed eliminated from the Plan for purposes of voting to
accept or reject the Plan and for purposes of determining acceptance or rejection of the Plan by
such Class pursuant to section 1129(a)(8) of the Bankruptcy Code.

2.3 Classified Claims and Interests.

(a) Classified Claims and Interests Summary.
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The Plan establishes a comprehensive classification of Claims and Interests. The table

below summarizes the classification, treatment, voting rights, and estimated recoveries of the
Claims and Interests, by Class, under the Plan.*

Priority Non-Tax
Claims,
estimated to be
minimal or zero

Estimated
Recovery: 100%

Holders of Allowed Class 1 Priority Non-Tax Claims
are unaltered by the Plan. Except to the extent a
Holder of a Priority Non-Tax Claim agrees to different
treatment or the Bankruptcy Court has previously
ordered otherwise, each Holder of an Allowed Priority
Non-Tax Claim shall receive, in full and complete
satisfaction, release and discharge of and in exchange
for such Allowed Priority Non-Tax Claim, the
Allowed Amount of such Allowed Priority Non-Tax
Claim in full in Cash on, or as soon thereafter as is
reasonably practicable, the later of the Effective Date
and the first Business Day after the date that is thirty
(30) calendar days after the date a Priority Non-Tax
Claim becomes an Allowed Claim.

Class Treatment Status and
Voting Right
Class 1: The legal, equitable and contractual rights of the | Unimpaired —

deemed to accept
the Plan, not
entitled to vote

Class 2(a):
Enterprise
Claims, estimated

to total approx.
$16,400,000

Estimated
Recovery: 100%

The Enterprise Obligations will be Reinstated under
the Plan, subject to a consensual five-year extension
of the maturity date on the Enterprise Obligations.

Unimpaired —
deemed to accept
the Plan, not
entitled to vote

Class 2(b):
Unimpaired
Secured Claims,
estimated to total
approx. $10,000

Estimated
Recovery: 100%

Each Holder of an Allowed Unimpaired Secured
Claim against the Debtors shall receive on or as soon
as reasonably practicable after the Effective Date, on
account of, in full and complete satisfaction, release
and discharge of, and in exchange for, such Allowed
Unimpaired Secured Claims, at the option of the
Reorganized Debtors: (1) payment in full in Cash; (ii)
the collateral securing its Allowed Unimpaired
Secured Claim and payment of any interest required
under section 506(b) of the Bankruptcy Code; (iii)
reinstatement of such Allowed Unimpaired Secured

Unimpaired —
deemed to accept
the Plan, not
entitled to vote

4 Unless otherwise noted, the amounts of estimated recoveries in the chart below are based on principal

amounts and do not include fees and interest.
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Claim; or (iv) such other treatment rendering such
Allowed Unimpaired Secured Claim unimpaired.

Class 3:

Senior
Indebtedness
Claims, estimated
to total approx.
$23,950,000 in
principal and

Each Holder of an Allowed Senior Indebtedness
Claim against the Debtors shall receive on or as soon
as reasonably practicable after the Effective Date, on
account of, in full and complete satisfaction, release
and discharge of, and in exchange for, such Allowed
Senior Indebtedness Claim, its pro rata share of the
Plan Sponsor Common Stock on the terms set forth in

Impaired —
entitled to vote

interest Section 5.2(b) of the Plan.

Estimated

Recovery:

Undetermined?

Class 4: Each Holder of a Subordinated Notes Claim against | Impaired —
Subordinated the Debtors shall receive on or as soon as reasonably | entitled to vote

Notes Claims,
estimated to total
approx. of
$76,354,000 in
principal and
interest

Estimated
Recovery:
0.33%-6.55%

practicable after the Effective Date, on account of, in
full and complete satisfaction, release and discharge
of, and in exchange for, such Allowed Subordinated
Notes Claims, its pro rata share in the Contingent
Payment Certificate.

Class 5:

General
Unsecured
Claims, estimated
to total approx.
$222,000 —
$1,200,000

Estimated
Recovery:
24.36%-100%

Each Holder of an Allowed General Unsecured Claim
shall receive on account of, in full and complete
satisfaction, release and discharge of, and in exchange
for its Allowed General Unsecured Claim, a Pro Rata
share of the GUC Consideration after payment in full
of all GUC Expenses.

Impaired —
deemed to reject

> See Section 2.5 herein.
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Class 6:
Intercompany
Claims

Estimated
Recovery: 0%

On the Effective Date, each Intercompany Claim
shall, at the option of the applicable Debtor or
Reorganized Debtor, be adjusted, Reinstated, or
canceled and released without any distribution; except
as necessary or appropriate for tax -efficiency;
provided, however, that no Distribution will be in
Cash.

Impaired —
deemed to reject

Class 7:
510(b) Claims

Estimated
Recovery: 0%

510(b) Claims are Impaired and are conclusively
deemed to have rejected the Plan pursuant to section
1126(g) of the Bankruptcy Code. On the Effective
Date, each 510(b) Claim shall be canceled, released
and discharged and the Holders of such 510(b) Claims
shall receive no distribution on account of such 510(b)
Claims. Accordingly, Holders of 510(b) Claims are
not entitled to vote to accept or reject the Plan.

Impaired —
deemed to reject

Class 8(a):
Interests in Impac

Estimated
Recovery: 0%

All Interests in Impac will be cancelled, released, and
extinguished, and will be of no further force or effect,
and the Holders of Interests in Impac will receive no
distribution on account of such Interests.

Impaired —
deemed to reject

Class 8(b): On the Effective Date, Interests in the Debtor | Unimpaired —
Interests in Subsidiaries shall be Reinstated without any | deemed to accept
Debtor distribution.
Subsidiaries
Estimated
Recovery: N/A

(b) Class 1—Priority Non-Tax Claims.

(1) Classification. Class 1 consists of all Priority Non-Tax Claims.

Treatment.

(i)

The legal, equitable and contractual rights of the
Holders of Allowed Class 1 Priority Non-Tax Claims are unaltered by the Plan. Except to the
extent a Holder of a Priority Non-Tax Claim agrees to different treatment or the Bankruptcy Court
has previously ordered otherwise, each Holder of an Allowed Priority Non-Tax Claim shall
receive, on account of, in full and complete satisfaction, release and discharge of, and in exchange
for such Allowed Priority Non-Tax Claim, the Allowed Amount of such Allowed Priority Non-

Tax Claim in full in Cash on, or as soon thereafter as is reasonably practicable, the later of the

Effective Date and the first Business Day after the date that is thirty (30) calendar days after the

date a Priority Non-Tax Claim becomes an Allowed Claim.
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(i11)  Impairment and Voting. Class 1 is Unimpaired. In accordance with
section 1126(f) of the Bankruptcy Code, the Holders of Allowed Priority Non-Tax Claims are
conclusively presumed to accept the Plan and the votes of such Holders will not be solicited.

(©) Class 2(a)—Enterprise Claims.

(1) Classification. Class 2(a) consists of all Enterprise Claims.

(1))  Treatment. The Enterprise Obligations will be Reinstated under the
Plan, subject to a consensual five-year extension of the maturity date on the Enterprise Obligations.

(ii1))  Impairment and Voting. Enterprise Claims are conclusively
presumed to have accepted the Plan, are Unimpaired, and the Holders of such Claims are not
entitled to vote to accept or reject the Plan on account of such Claims and will be conclusively
deemed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.

(d) Class 2(b)—Unimpaired Secured Claims.

(1) Classification. Class 2(b) consists of all Unimpaired Secured
Claims.

(i1) Treatment. Each Holder of an Allowed Unimpaired Secured Claim
against the Debtors shall receive on or as soon as reasonably practicable after the Effective Date,
on account of, in full and complete satisfaction, release and discharge of, and in exchange for, such
Allowed Unimpaired Secured Claims, at the option of the Reorganized Debtors: (i) payment in
full in Cash; (ii) the collateral securing its Allowed Unimpaired Secured Claim and payment of
any interest required under section 506(b) of the Bankruptcy Code; (ii1) reinstatement of such
Allowed Unimpaired Secured Claim; or (iv) such other treatment rendering such Allowed
Unimpaired Secured Claim unimpaired.

(iii))  Impairment and Voting. Allowed Unimpaired Secured Claims are
conclusively presumed to have accepted the Plan, and the Holders of such Claims are not entitled
to vote to accept or reject the Plan on account of such Claims and will be conclusively deemed to
have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.

(e) Class 3—Senior Indebtedness Claims.

(1) Classification. Class 3 consists of the Senior Indebtedness Claims.

(i1) Treatment. Each Holder of an Allowed Senior Indebtedness Claim
against the Debtors shall receive on or as soon as reasonably practicable after the Effective Date,
on account of, in full and complete satisfaction, release and discharge of, and in exchange for, such
Allowed Senior Indebtedness Claim, its pro rata share of the Plan Sponsor Common Stock on the
terms set forth in Section 5.2(b) of the Plan.

(ii1)  Impairment and Voting. The Senior Indebtedness Claims are
Impaired and Holders are entitled to vote to accept or reject the Plan.

10
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® Class 4— Subordinated Notes Claims.

(1) Classification. Class 4 consists of Subordinated Notes Claims.

(i1) Treatment. Each Holder of a Subordinated Notes Claim against the
Debtors shall receive on or as soon as reasonably practicable after the Effective Date, on account
of, in full and complete satisfaction, release and discharge of, and in exchange for, such Allowed
Subordinated Notes Claims, its pro rata share in the Contingent Payment Certificate.

The Contingent Payment Certificate will mature one-hundred twenty (120) days following
the end of the third taxable year following the Effective Date (including the taxable year in which
the Effective Date occurs), the obligations under which will constitute an unsecured obligation of
Impac, the amount payable on which shall be equal to 10% of the consolidated positive earnings
of Impac and its subsidiaries for the three taxable years of Impac following the Effective Date,
provided that such amount shall not exceed $5 million or be less than $250,000. For the avoidance
of doubt, the amount of the Contingent Payment Certificate shall be reduced dollar-for-dollar by
any cash tax liability of Impac and its subsidiaries during and relating to the three taxable year
period after the Effective Date.

The Contingent Payment Certificate shall provide that Holders thereof shall report the
value of the Contingent Payment Certificate as $250,000 as of the date of issuance and shall not
take any position inconsistent with that valuation for any financial reporting or tax purposes, unless
required to do so by applicable regulatory or administrative authorities. The Contingent Payment
Certificate shall be treated as a contingent payment right to the Holders of the Subordinated Notes
Claims and not as an equity interest in Impac.

(111)  Impairment and Voting. The Subordinated Notes Claims are
Impaired and Holders are entitled to vote to accept or reject the Plan.

(2) Class 5—General Unsecured Claims.

(1) Classification. Class 5 consists of all General Unsecured Claims.
Class 5 Claims are subject to all statutory, equitable, and contractual subordination claims, rights,
and grounds available to the Debtors, the Estates, and pursuant to the Plan, the Plan Administrator
(as applicable), which subordination claims, rights, and grounds are fully enforceable prior to, on,
and after the Effective Date.

(11) Treatment. Each Holder of an Allowed General Unsecured Claim
shall receive on account of, in full and complete satisfaction, release and discharge of, and in
exchange for its Allowed General Unsecured Claim, a Pro Rata share of the GUC Consideration
after payment in full of all GUC Expenses.

(111)  Impairment and Voting. General Unsecured Claims are Impaired,
and the Holders of Allowed General Unsecured Claims are conclusively presumed to reject the
Plan and the votes of such Holders will not be solicited.

(h) Class 6—Intercompany Claims.

11
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(1) Classification. Class 6 consists of all Intercompany Claims.

(i1) Treatment. On the Effective Date, each Intercompany Claim shall,
at the option of the applicable Debtor or Reorganized Debtor, be adjusted, Reinstated, or canceled
and released without any distribution; except as necessary or appropriate for tax efficiency;
provided, however, that no Distribution will be in Cash.

(iii))  Impairment and Voting. Holders of Intercompany Claims are
Unimpaired or Impaired, as applicable, and such Holders of Intercompany Claims are conclusively
deemed to have accepted or rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Accordingly, Holders of Allowed Intercompany Claims are not entitled to vote to accept or reject
the Plan.

(1) Class 7—510(b) Claims.

(1) Classification. Class 7 consists of all 510(b) Claims.

(i1) Treatment. On the Effective Date, each 510(b) Claim shall be
canceled, released and discharged and the Holders of such 510(b) Claims shall receive no
distribution on account of such 510(b) Claims.

(i11)  Impairment and Voting. Holders of 510(b) Claims are Impaired and
are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy
Code. Accordingly, Holders of Class 7 Claims are not entitled to vote to accept or reject the Plan.

() Class 8(a)—Interests in Impac.

(1) Classification. Class 8(a) consists of all Interests in Impac.

(i1) Treatment. All Interests in Impac will be cancelled, released, and
extinguished, and will be of no further force or effect, and the Holders of Interests in Impac will
receive no distribution on account of such Interests.

(i11)  Impairment and Voting. Holders of Class 8(a) Interests are
Impaired and are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code. Accordingly, Holders of Class 8(a) Interests are not entitled to vote to accept
or reject the Plan.

(k) Class 8(b)—Interests in the Debtor Subsidiaries.

(1) Classification. Class 8(b) consists of all Interests in the Debtor
Subsidiaries.

(i1) Treatment. On the Effective Date, Interests in the Debtor
Subsidiaries shall be Reinstated without any distribution.

(ii1))  Impairment and Voting. In accordance with section 1126(f) of the
Bankruptcy Code, the Holders of Class 8(b) Interests in Debtor Subsidiaries are Unimpaired,

12
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Holders of such Interests are presumed to accept the Plan, and the votes of such Holders will not
be solicited.

2.4 Liquidation Analysis.

The Debtors, with the support of their financial advisor, Development Specialists Inc.
(“DSTI”), have prepared a liquidation analysis (the “Liquidation Analysis™), to assist Holders of
Claims and Interests in evaluating the Plan, which is attached hereto as Exhibit B. The Liquidation
Analysis compares the projected recoveries that would result from the liquidation of the Debtors
in a hypothetical case under chapter 7 of the Bankruptcy Code with the estimated distributions to
Holders of Allowed Claims and Interests under the Plan. The Liquidation Analysis is based on
the value of the Debtors’ assets and liabilities as of a certain date and incorporates various estimates
and assumptions, including a hypothetical conversion to a chapter 7 liquidation as of April 24,
2026. Further, the Liquidation Analysis is subject to potentially material changes, including with
respect to economic and business conditions and legal rulings. Therefore, the actual liquidation
value of the Debtors could vary materially from the estimate provided in the Liquidation Analysis.
As set forth in the Liquidation Analysis, the Debtors believe that the Plan provides a greater
recovery for Holders of Allowed Claims than they would receive in liquidation under chapter 7 of
the Bankruptcy Code.

2.5 Valuation Analysis.

The Plan is the product of extensive arms-length negotiations among the Debtors, the Plan
Sponsor and the other RSA Parties, who have all agreed to support the Plan pursuant to the RSA.
In the context of those negotiations, no party requested a formal valuation of the Reorganized
Debtors as a going concern, nor does the RSA require such a formal valuation. The Debtors and
the RSA Parties understand and agree that the going concern value of the Reorganized Debtors
remains speculative, based in large part on future performance, the contributions available under
the Secondment Agreement and larger macroeconomic factors outside of the parties’ control.
Nonetheless, the Debtors and the Plan Sponsor agree that the Plan is feasible based on the cash
flow projections attached to the Disclosure Statement as well as the funding availability under the
Exit Loan Facility. Under the circumstances, and given the largely consensual nature of the Plan
with respect to the RSA Parties, who are the only parties who will receive distributions of value
under the Plan tied to the Reorganized Debtors’ future performance, the Debtors and the Plan
Sponsor have determined that it would be unnecessarily burdensome and wasteful to undertake a
formal going-concern valuation. Consequently, the Debtors believe that the economic terms of
the Plan reflect a market-based resolution reached through the negotiations of the RSA which is
more reliable than a forward-looking prediction of theoretical value. Apart from the RSA Parties
who are supporting the Plan, other holders of Claims entitled to distributions under the Plan (most
notably, holders of Class 5 Claims) will receive their pro rata distribution of the GUC
Consideration which will be funded on the Effective Date without regard to future performance of
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the Reorganized Debtors. As aresult, the absence of a formal valuation does not affect the amounts
such holders may receive under the Plan.

2.6 Financial Information and Projections.

In connection with planning and developing the Plan, the Debtors, with the support of DSI,
prepared projections through the fourth quarter of 2028, including the Debtors’ management’s
assumptions related thereto, which are attached hereto as Exhibit C (the “Financial Projections”).
For purposes of the Financial Projections, the Debtors have assumed an Effective Date no later
than June 13, 2026. The Financial Projections assume that the Plan will be implemented in
accordance with its stated terms. The Debtors are unaware of any circumstances as of the date of
this Disclosure Statement that would require the re-forecasting of the Financial Projections due to
a material change in the Debtors’ prospects.

The Financial Projections are based on forecasts of key economic variables and may be
significantly impacted by, among other factors, changes in the competitive environment, interest
rates, regulatory changes, or a variety of other factors, including the factors listed in this Disclosure
Statement. Accordingly, the estimates and assumptions underlying the Financial Projections are
inherently uncertain and are subject to significant business, economic, and competitive
uncertainties. Therefore, such projections, estimates, and assumptions are not necessarily
indicative of current values or future performance, which may be significantly less or more
favorable than set forth herein. The Financial Projections should be read in conjunction with the
assumptions, qualifications, and explanations set forth in this Disclosure Statement.

2.7 Important Dates and Deadlines.

Date and Time Description

The date for determining (i) which holders of
Claims in the Voting Classes are entitled to vote
to accept or reject the Plan, opt-in to the Third-
Party Release, and receive Solicitation Packages

in connection therewith, (ii) which holders of

Event or Deadline

of the Solicitation
Order (or as soon as

\D/;):;rgg Record April 22, 2026 Claims and Interests in the Non-Voting Classes
are entitled to opt-in to the Third-Party Release,
and (iii) whether Claims have been properly
assigned or transferred to an assignee pursuant to
Bankruptcy Rule 3001(e) such that the assignee
can vote as the holder of the respective Claim.

. Five (5) business The last date by which the Debtors will submit

Publication davs followi ¢ he Confi 1 Hearine Notice i "

Deadline ys tollowing entry | the Confirmation Hearing Notice in a format

modified for publication.

¢ The “Voting Record Date” is the date as of which a holder of record of a claim or interest entitled to vote
on the Plan must have held such claim or interest to cast a vote to accept or reject the Plan.
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reasonably
practicable thereafter)

Not less than seven

Plan Supplement (7) days before the The date by which the Debtors shall file the Plan
Filing Date Confirmation Supplement.

Objection Deadline

Not less th . . .

(7()) daesz (a,?j_?)e(;, enm The deadline by which objections to
Confirmation revai}l]in Ea.s terﬁ' " | confirmation of the Plan and final approval of the
Objection Deadline %ime) be%ore the Disclosure Statement must be filed with the

Confirmation
Hearing

Court and served so as to be actually received
by the appropriate notice parties.

Opt-In Deadline

Not less than seven
(7) days (at 4:00
p.m., prevailing
Eastern Time) before
the Confirmation
Hearing

The deadline by which all opt-in form (the “Opt-
In Forms”) must be properly executed,
completed, and mailed or electronically
submitted so that they are actually received by
the Claims Agent.

Confirmation Brief
and Plan and
Disclosure
Statement
Objection Reply
Deadline

Not less than 2 days
in advance of the
Confirmation
Hearing

The deadline by which the Debtors shall file their
brief in support of confirmation of the Plan and
deadline by which replies to objections to
confirmation of the Plan and final approval of the
Disclosure Statement must be filed with the
Court.

Combined DS and

Not less than 28 days

The date for the hearing at which the Court will

Confirmation after ﬁhng the Plan consider confirmation of the Plan and final
) and Disclosure .
Hearing approval of the Disclosure Statement.
Statement
SECTION 3
CONFIRMATION AND VOTING PROCEDURES
3.1 Classes Entitled to Vote on the Plan.

The following Classes are entitled to vote to accept or reject the Plan (the “Voting Class™):

Class

Claim or Interest

Status

3

Senior Indebtedness Claims

Impaired
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4 Subordinated Notes Claims Impaired

If your Claim or Interest is not included in the Voting Class, you are not entitled to vote
and you will not receive a Solicitation Package (as defined below). If you are a Holder of a Claim
in the Voting Class, you should read your ballot(s) and carefully follow the instructions included
in the ballot(s). Please use only the ballot(s) that accompany the applicable Solicitation Package,
if any, or the ballot(s) that the Debtors otherwise provided to you.

In accordance with section 1126(c) of the Bankruptcy Code, and except as provided in
section 1126(e) of the Bankruptcy Code, an Impaired Class of Claims will be deemed to accept
the Plan if the Plan is accepted by the Holders of Claims in such Class that hold at least two-thirds
(2/3) in dollar amount and more than one-half (1/2) in number of the Allowed Claims of such Class
that have voted to accept or reject the Plan as provided for in the Solicitation Order.

3.2 Certain Factors to Be Considered Prior to Voting

There are a variety of factors that all Holders of Claims entitled to vote on the Plan should
consider prior to voting to accept or reject the Plan. These factors may impact recoveries under
the Plan and include, among other things:

* unless otherwise specifically indicated, the financial information contained in this
Disclosure Statement has not been audited and is based on an analysis of data available
at the time of the preparation of the Plan and this Disclosure Statement;

+ although the Debtors believe that the Plan complies with all applicable provisions of
the Bankruptcy Code, the Debtors can neither assure such compliance nor that the
Bankruptcy Court will confirm the Plan;

» the Debtors will request confirmation without the acceptance of the Plan by all
Impaired Classes in accordance with section 1129(b) of the Bankruptcy Code; and

+ any delays of either confirmation or consummation could result in, among other things,
increased Administrative Claims and Professional Fee Claims.

While these factors could affect distributions available to Holders of Allowed Claims and
Interests under the Plan, the occurrence or impact of such factors may not necessarily affect the
validity of the vote of the Voting Class or necessarily require a re-solicitation of the votes of
Holders of Claims in the Voting Class pursuant to section 1127 of the Bankruptcy Code.

For a further discussion of risk factors, please refer to “Certain Risk Factors to Be
Considered” described in Section 13 of this Disclosure Statement.

33 Classes Not Entitled to Vote on the Plan

Under the Bankruptcy Code, holders of claims and interests are not entitled to vote if their
contractual rights are unimpaired by the proposed plan or if they will receive no property under
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the plan. Accordingly, the following Classes of Claims against and Interests in the Debtors are
not entitled to vote to accept or reject the Plan:

Class | Designation Treatment Entitled to Vote
1 Priority Non-Tax Claims Unimpaired No (presumed to accept)
2(a) Enterprise Claims Unimpaired No (presumed to accept)
2(b) Unimpaired Secured Claims Unimpaired No (presumed to accept)
5 General Unsecured Claims Impaired No (presumed to reject)
6 Intercompany Claims Impaired No (presumed to reject)
7 510(b) Claims Impaired No (presumed to reject)
8(a) Interests in Impac Impaired No (presumed to reject)
8(b) Interests in Debtor Subsidiaries Unimpaired No (presumed to accept)

34 Confirmation of All Cases.

Except as otherwise specified herein, the Plan shall not be deemed to have been confirmed
unless and until the Plan has been confirmed as to each of the Debtors.

3.5 Intercompany Claims and Interests in Debtor Subsidiaries.

Distributions on account of the Intercompany Claims and Interests in the Debtor
Subsidiaries are not being received by Holders of such Intercompany Claims and Interests in the
Debtor Subsidiaries on account of their Claims and Interests but for the purposes of administrative
convenience and due to the importance of maintaining the corporate structure given the various
subsidiaries of the Debtors. For the avoidance of doubt, to the extent Reinstated pursuant to the
Plan, on and after the Effective Date, all Intercompany Claims and Interests in the Debtor
Subsidiaries shall be held or owned by the same Reorganized Debtor that corresponds with the
Debtor that held or owned such Intercompany Claims and Interests in the Debtor Subsidiaries prior
to the Effective Date.

3.6 Combined DS and Confirmation Hearing.

A Combined DS and Confirmation Hearing will be scheduled for May 27, 2026, at 10:00
a.m. (prevailing Eastern Time), or such other time based on the Court’s availability, to
consider (a) approval of the Disclosure Statement as providing adequate information pursuant to
section 1125 of the Bankruptcy Code and (b) confirmation of the Plan pursuant to section 1129 of
the Bankruptcy Code. The Combined DS and Confirmation Hearing may be adjourned from time
to time by the Debtors without further notice, except for an announcement of the adjourned date
made at the Combined DS and Confirmation Hearing or by filing a notice with the Bankruptcy
Court.
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3.7 Procedures for Objections.

Any objection to final approval of the Disclosure Statement as providing adequate
information pursuant to section 1125 of the Bankruptcy Code and/or confirmation of the Plan must
be made in writing and filed with the Bankruptcy Court by no later than 4:00 p.m. (prevailing
Eastern Time) no less than seven (7) days before the Combined DS and Confirmation
Hearing and be served in accordance with the local rules of the Bankruptcy Court on the following
parties: (i) the Debtors c/o Development Specialists Inc., 333 South Grand Avenue, Suite 4100,
Los Angeles, CA 90071, Attn: Eric Held (eheld@DSIConsulting.com); (ii) counsel for the
Debtors, (1) Dentons US LLP, 601 S. Figueroa St., Suite 2500, Los Angeles, CA 90018, Attn:
Tania Moyron (tania.moyron@dentons.com) and Van C. Durrer, II (van.durrer@dentons.com),
and (2) Pachulski Stang Ziehl & Jones LLP, 919 North Market Street, 17" Floor, P.O. Box 8705,
Wilmington, DE 19899-8705 (Courier 19801), Attn: Laura Davis Jones (ljones@pszjlaw.com)
and Timothy Cairns (tcairns@pszjlaw.com),; and (iii) the Office of the United States Trustee, 844
King Street, Suite 2207, Lockbox 35, Wilmington, DE 19801. Unless an objection is timely filed
and served, it may not be considered by the Bankruptcy Court at the Combined DS and
Confirmation Hearing.

3.8 Requirements for Confirmation.

The Bankruptcy Court will confirm the Plan only if it meets all the applicable requirements
of section 1129 of the Bankruptcy Code. Among the requirements for confirmation in the Chapter
11 Cases is that the Plan be: (i) accepted by all Impaired Classes of Claims and Interests or, if
rejected by an Impaired Class, that the Plan “does not discriminate unfairly” against, and is “fair
and equitable” with respect to, such Class; and (i1) feasible. The Bankruptcy Court must also find
that:

(a) the Plan has classified Claims and Interests in a permissible manner;

(b) the Plan complies with the requirements of Chapter 11 of the Bankruptcy
Code; and

(c) the Plan has been proposed in good faith.
The Debtors believe that the Plan complies, or will comply, with all such requirements.

Because Classes 5, 6, 7 and 8(a) are deemed to reject the Plan, the Debtors will seek
confirmation of the Plan, as it may be modified from time to time, under section 1129(b) of the
Bankruptcy Code. The Debtors reserve the right to alter, amend, modify, revoke or withdraw the
Plan or any Plan Document in order to satisfy the requirements of section 1129(b) of the
Bankruptcy Code, if necessary.

39 Classification of Claims and Interests.

Section 1123 of the Bankruptcy Code provides that a plan must classify the claims and
interests of a debtor’s creditors and equity interest holders. In accordance with section 1123 of the
Bankruptcy Code, the Plan divides Claims and Interests into Classes and sets forth the treatment

18


mailto:tania.moyron@dentons.com
mailto:van.durrer@dentons.com
mailto:ljones@pszjlaw.com

Case 26-10593 Doc 9 Filed 04/27/26 Page 32 of 164

for each Class (other than those claims which pursuant to section 1123(a)(1) of the Bankruptcy
Code need not be and have not been classified).

Section 1122 of the Bankruptcy Code requires the Plan to place a Claim or Interest in a
particular Class only if such Claim or Interest is substantially similar to the other Claims or
Interests in such class. The Plan creates separate Classes to deal respectively with Priority Non-
Tax Claims, various Secured Claims, General Unsecured Claims, and Interests. The Debtors
believe that the Plan’s classifications place substantially similar Claims or Interests in the same
Class and, thus, meet the requirements of section 1122 of the Bankruptcy Code.

The Bankruptcy Code also requires that a plan provide the same treatment for each claim
or interest of a particular class unless the claim holder or interest holder agrees to a less favorable
treatment of its claim or interest. The Debtors believe that the Plan complies with such standard.
If the Bankruptcy Court finds otherwise, however, it could deny confirmation of the Plan if the
Holders of Claims or Interests affected do not consent to the treatment afforded them under the
Plan.

A Claim or Interest is placed in a particular Class only to the extent that the Claim or
Interest falls within the description of that Class and is classified in other Classes to the extent that
any portion of the Claim or Interest falls within the description of such other Classes. A Claim
also is placed in a particular Class for the purpose of receiving distributions pursuant to the Plan
only to the extent that such Claim is an Allowed Claim in that Class and such Claim has not been
paid, released, or otherwise settled prior to the Effective Date.

The Debtors believe that the Plan has classified all Claims and Interests in compliance with
the provisions of section 1122 of the Bankruptcy Code and applicable case law. It is possible that
a Holder of a Claim or Interest may challenge the Debtors’ classification of Claims or Interests
and that the Bankruptcy Court may find that a different classification is required for the Plan to be
confirmed. If such a situation develops, the Debtors intend, in accordance with the terms of the
Plan, to make such permissible modifications to the Plan as may be necessary to permit its
confirmation. Any such reclassification could adversely affect Holders of Claims by changing the
composition of one or more Classes and the vote required of such Class or Classes for approval of
the Plan.

EXCEPT AS SET FORTH IN THE PLAN, UNLESS SUCH MODIFICATION OF
CLASSIFICATION MATERIALLY ADVERSELY AFFECTS THE TREATMENT OF A
HOLDER OF A CLAIM AND REQUIRES RE-SOLICITATION, ACCEPTANCE OF THE
PLAN BY ANY HOLDER OF A CLAIM PURSUANT TO THIS SOLICITATION WILL
BE DEEMED TO BE A CONSENT TO THE PLAN’S TREATMENT OF SUCH HOLDER
OF A CLAIM REGARDLESS OF THE CLASS AS TO WHICH SUCH HOLDER
ULTIMATELY IS DEEMED TO BE A MEMBER.

The amount of any Impaired Claim that ultimately is Allowed by the Bankruptcy Court
may vary from any estimated Allowed amount of such Claim and, accordingly, the total Claims
that are ultimately Allowed by the Bankruptcy Court with respect to each Impaired Class of Claims
may also vary from any estimates contained herein with respect to the aggregate Claims in any
Impaired Class. Thus, the actual recovery ultimately received by a particular Holder of an Allowed
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Claim may be adversely or favorably affected by the aggregate amount of Claims Allowed in the
applicable Class. Additionally, any changes to any of the assumptions underlying the estimated
Allowed amounts could result in material adjustments to recovery estimates provided herein or the
actual Distribution received by creditors. The projected recoveries are based on information
available to the Debtors as of the date hereof and reflect the Debtors’ views as of the date hereof
only.

The classification of Claims and Interests and the nature of distributions to members of
each Class are summarized herein. The Debtors believe that the consideration, if any, provided
under the Plan to Holders of Allowed Claims reflects an appropriate resolution of their Allowed
Claims taking into account the differing nature and priority of such Claims and Interests. The
Bankruptcy Court must find, however, that a number of statutory tests are met before it may
confirm the Plan. Many of these tests are designed to protect the interests of Holders of Claims or
Interests who are not entitled to vote on the Plan, or do not vote to accept the Plan, but who will
be bound by the provisions of the Plan if it is confirmed by the Bankruptcy Court.

3.10 Impaired Claims or Interests.

Pursuant to section 1126 of the Bankruptcy Code, only the Holders of Claims in Classes
Impaired by the Plan and receiving a payment or Distribution under the Plan may vote to accept
or reject the Plan. Pursuant to section 1124 of the Bankruptcy Code, a Class of Claims may be
Impaired if the Plan alters the legal, equitable, or contractual rights of the Holders of such Claims
or Interests treated in such Class. The Holders of Claims not Impaired by the Plan are deemed to
accept the Plan and do not have the right to vote on the Plan. Finally, the Holders of Claims or
Interests whose Claims or Interests are not classified under the Plan are not entitled to vote on the
Plan.

Under the Plan, Holders of Claims in the Voting Classes — Class 3 (Senior Indebtedness
Claims) and Class 4 (Subordinated Notes Claims) — are Impaired and are entitled to vote to accept
or reject the Plan. Holders of Claims in Class 1 (Priority Non-Tax Claims), Class 2(a) (Enterprise
Claims), Class 2(b) (Unimpaired Secured Claims) and Class 8(b) (Interests in Debtor Subsidiaries)
are Unimpaired and, therefore, not entitled to vote on the Plan and are deemed to accept the Plan.
Holders of Claims in Class 5 (General Unsecured Claims), Class 6 (Intercompany Claims), and
Class 7 (510(b) Claims), and Holders of Interests in Class 8(a) (Interests in Impac), are Impaired
and are deemed to reject the Plan and do not have the right to vote.

ACCORDINGLY, A BALLOT FOR ACCEPTANCE OR REJECTION OF THE
PLAN IS BEING PROVIDED ONLY TO HOLDERS OF CLAIMS IN THE VOTING
CLASSES.

3.11 Confirmation Without Necessary Acceptances; Cramdown.

In the event that any impaired class of claims or interests does not accept a plan, a debtor
nevertheless may move for confirmation of the plan. A plan may be confirmed, even if it is not
accepted by all impaired classes, if the plan has been accepted by at least one impaired class of
claims, determined without including any acceptance of the plan by any insider holding a claim in
that class, and the plan meets the “cramdown” requirements set forth in section 1129(b) of the
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Bankruptcy Code. Section 1129(b) of the Bankruptcy Code requires that a court find that a plan
(a) “does not discriminate unfairly” and (b) is “fair and equitable,” with respect to each non-
accepting impaired class of claims or interests. Here, because Holders of Claims in Classes 5, 6,
and 7, and Holders of Interests in Class 8(a) are deemed to reject the Plan, the Debtors will seek
confirmation of the Plan from the Bankruptcy Court by satisfying the “cramdown” requirements
set forth in section 1129(b) of the Bankruptcy Code. The Debtors believe that such requirements
are satisfied, as no Holder of a Claim or Interest junior to those in the Impaired Classes is entitled
to receive any property under the Plan.

The concept of “unfair discrimination” is not defined in the Bankruptcy Code, but case law
suggests it exists when a difference in a plan’s treatment of two classes of equal priority results in
a materially lower percentage recovery for the non-accepting class. The Debtors do not believe
that the Plan unfairly discriminates against any Class of Claims.

The Bankruptcy Code provides a nonexclusive definition of the phrase “fair and equitable.”
To determine whether a plan is “fair and equitable,” the Bankruptcy Code establishes “cramdown”
tests for secured creditors, unsecured creditors, and equity holders, as follows:

(a) Secured Creditors. Either (i) each impaired secured creditor retains its liens
securing its secured claim and receives on account of its secured claim
deferred Cash payments having a present value equal to the amount of its
allowed secured claim, (i1) each impaired secured creditor realizes the
“indubitable equivalent” of its allowed secured claim or (iii) the property
securing the claim is sold free and clear of liens with such liens to attach to
the proceeds of the sale and the treatment of such liens on proceeds to be as
provided in clause (i) or (ii) above.

(b) Unsecured Creditors. Either (1) each impaired unsecured creditor receives
or retains under the plan property of a value equal to the amount of its
allowed claim or (i1) the holders of claims and interests that are junior to the
claims of the dissenting class will not receive any property under the plan.

(©) Interests. Either (i) each Holder of an equity interest will receive or retain
under the plan property of a value equal to the greatest of the fixed
liquidation preference to which such Holder is entitled, the fixed
redemption price to which such Holder is entitled or the value of the interest
or (i1) the Holder of an interest that is junior to the nonaccepting class will
not receive or retain any property under the plan.

As discussed above, the Debtors believe that the distributions provided under the Plan satisfy the
absolute priority rule, where required.

3.12  Feasibility.

The Bankruptcy Code requires that a debtor demonstrate that confirmation of a plan of
reorganization is not likely to be followed by liquidation or the need for further financial
reorganization. For purposes of determining whether the Plan meets this requirement, the Debtors
have analyzed their ability to meet their obligations under the Plan.
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As part of this analysis, the Debtors, with the assistance of their advisors, have prepared
the Financial Projections through the fourth quarter of 2028, which, together with the assumptions
on which they are based, are attached hereto as Exhibit C. In preparing such analysis and
concluding that the Plan is feasible, the Debtors are relying upon the availability of the Exit Loan
Facility to fund all transactions necessary to implement the Plan, for the occurrence of the Effective
Date, and all post-Effective Date transactions. Additionally, the Financial Projections show an
estimate of the potential distributions to the Subordinated Notes Claims on account of the
Contingent Payment Certificate. Based on such Financial Projections, the Debtors believe that
they will be able to make all payments required under the Plan while conducting ongoing business
operations. Therefore, consummation of the Plan is not likely to be followed by liquidation or the
need for further reorganization.

3.13 Best Interests Test and Liquidation Analysis.

Even if a plan is accepted by the holders of each class of claims and interests, the
Bankruptcy Code requires the Bankruptcy Court to determine that such plan is in the best interests
of all holders of claims or interests that are impaired by that plan and that have not accepted the
plan. The “best interests” test, as set forth in section 1129(a)(7) of the Bankruptcy Code, requires
a court to find either that all members of an impaired class of claims or interests have accepted the
plan or that the plan will provide a member who has not accepted the plan with a recovery of
property of a value, as of the effective date of the plan, that is not less than the amount that such
holder would recover if the debtor were liquidated under chapter 7 of the Bankruptcy Code.

To calculate the probable distribution to holders of each impaired class of claims and
interests if the debtor was liquidated under chapter 7, a court must first determine the aggregate
dollar amount that would be generated from a debtor’s assets if its chapter 11 cases were converted
to cases under chapter 7 of the Bankruptcy Code. To determine if a plan is in the best interests of
each impaired class, the present value of the distributions from the proceeds of a liquidation of the
debtor’s unencumbered assets and properties, after subtracting the amounts attributable to the
costs, expenses, and administrative claims associated with a chapter 7 liquidation, must be
compared with the value offered to such impaired classes under the plan. If the hypothetical
liquidation distribution to holders of claims or interests in any impaired class is greater than the
distributions to be received by such parties under the plan, then such plan is not in the best interests
of the holders of claims or interests in such impaired class.

The Debtors, with the assistance of their advisors, have prepared a Liquidation Analysis
that summarizes the Debtors’ best estimate of recoveries by Holders of Claims if the Chapter 11
Cases were converted to cases under chapter 7, which is attached hereto as Exhibit B.

Based upon the Debtors’ current projections, Holders of Unclassified Claims, Priority Non-
Tax Claims, Enterprise Claims, Unimpaired Secured Claims, and Interests in Debtor Subsidiaries
will be paid in full under the Plan, while Holders of Allowed General Unsecured Claims will
receive a Pro Rata share of the GUC Consideration after payment in full of all GUC Expenses.
Holders of Senior Indebtedness Claims shall receive their pro rata share of the Plan Sponsor
Common Stock and Holders of Subordinated Notes Claims shall receive their pro rata interest in
the Contingent Payment Certificate.
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Based upon the Liquidation Analysis, the Debtors believe that creditors will receive at least
as much or more under the Plan than they would receive if the Chapter 11 Cases were converted
to chapter 7 cases.

3.14 Eligibility to Vote on the Plan.

Unless otherwise ordered by the Bankruptcy Court, only Holders of Allowed Claims in the
Voting Classes may vote on the Plan. Further, in order to vote on the Plan, you must hold an
Allowed Claim in the Voting Classes, or be the Holder of a Claim that has been temporarily
Allowed for voting purposes only pursuant to the approved tabulation procedures or under
Bankruptcy Rule 3018(a).

3.15 Solicitation Package / Release Opt-In Election Form.

All Holders of Allowed Claims in the Voting Classes will receive a solicitation package
(the “Solicitation Package”). The Solicitation Packages will contain: (i) the Plan and Disclosure
Statement; (ii) notice of the Combined DS and Confirmation Hearing; (iii) a form of Ballot,
including voting instructions and a pre-addressed return envelope; (iv) a Release Opt-In Election
Form; and (v) such other materials as the Bankruptcy Court may direct or approve or that the
Debtors deem appropriate.

All other known Creditors and parties in interest not entitled to vote on the Plan will receive
only a copy of the notice of Combined DS and Confirmation Hearing and a Release Opt-In Election
Form.

Copies of the Plan and Disclosure Statement shall be available on the Claims Agent’s
website at https://www.veritaglobal.net/ImpacMortgage. Any creditor or party-in-interest can
request a hard copy of the Plan and Disclosure Statement be sent to them by regular mail by calling
the Claims Agent at 866-967-0676 (U.S. & Canada) or 310-751-2676 (International) during
regular business hours.

3.16 Voting Procedures, Voting Deadline, and Deadline to Submit the Release Opt-In
Election.

The Voting Record Date for determining which Holders of Claims in the Voting Classes
may vote on the Plan is April 22, 2026.

In order for your Ballot to count, you must (1) complete, date, and properly execute the
Ballot and (2) properly deliver the Ballot to the Claims Agent by either (a) mailing the Ballot to
the Claims Agent at the following address: Impac Ballot Processing Center c/o KCC dba Verita,
222 N. Pacific Coast Highway, Suite 300, El Segundo, CA 90245; and/or (b) emailing the Claims
Agent at impacmortgageinfo@yveritaglobal.com. Instructions for casting a Ballot will be available
on the Claims Agent’s website.

Ballots must be submitted electronically, or the Claims Agent must actually receive
physical, original Ballots by mail or overnight delivery, on or before the Voting Deadline, which
is April 24, 2026 at 4:00 p.m. (prevailing Eastern Time). Subject to the tabulation procedures,
you may not change your vote once a Ballot is submitted electronically or the Claims Agent
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receives your original paper Ballot. Subject to the tabulation procedures, any Ballot that is timely
and properly submitted electronically or received physically will be counted and will be deemed
to be cast as an acceptance, rejection or abstention, as the case may be, of the Plan.

In order to be effective, a Release Opt-In Election Form for Holders of Claims or Interests
entitled to opt in to being a Releasing Party in connection with the Third Party Release contained
in Section 10.5(b) of the Plan must be received by the Claims Agent by the Voting Deadline;
provided, that the Debtors, in their sole discretion, may elect to treat a Release Opt-In Election
Form as timely submitted at any time prior to the entry of the Confirmation Order. Each Release
Opt-In Election Form must be properly delivered to the Claims Agent by either (a) mailing the
Release Opt-In Election Form to the Claims and Balloting Agent at the following address: Impac
Ballot Processing Center c/o KCC dba Verita, 222 N. Pacific Coast Highway, Suite 300, El
Segundo, CA 90245; or (b) uploading the Release Opt-In Election Form on the Claims and
Balloting Agent’s online opt-in portal at https://www.veritaglobal.net/ImpacMortgage.

IF YOU ARE ENTITLED TO VOTE ON THE PLAN, YOU ARE URGED TO
COMPLETE, DATE, SIGN, AND PROMPTLY MAIL OR UPLOAD THE BALLOT YOU
RECEIVE. PLEASE BE SURE TO COMPLETE ALL BALLOT ITEMS PROPERLY
AND LEGIBLY. IF YOU ARE A HOLDER OF A CLAIM ENTITLED TO VOTE ON THE
PLAN AND YOU DID NOT RECEIVE A BALLOT, YOU RECEIVED A DAMAGED
BALLOT, OR YOU LOST YOUR BALLOT, OR IF YOU HAVE ANY QUESTIONS
CONCERNING THE PLAN OR PROCEDURES FOR VOTING ON THE PLAN, PLEASE
CONTACT THE CLAIMS AND BALLOTING AGENT BY (I) TELEPHONE AT 866-967-
0676 (U.S. & CANADA) OR 310-751-2676 (INTERNATIONAL) OR (II) EMAIL AT

IMPACMORTGAGEINFO@VERITAGLOBAL.COM. THE CLAIMS AND
BALLOTING AGENT IS NOT AUTHORIZED TO, AND WILL NOT, PROVIDE LEGAL
ADVICE.

3.17 Acceptance of the Plan.

If you are a Holder of a Claim in one of the Voting Classes, your acceptance of the Plan is
important. In order for the Plan to be accepted by an Impaired Class of Claims, a majority in
number (i.e., more than half) and two-thirds in dollar amount of the Claims voting (of each
Impaired Class of Claims) must vote to accept the Plan. At least one Impaired Class of Creditors,
excluding the votes of insiders, must actually vote to accept the Plan. The Debtors urge that you
vote to accept the Plan.

SECTION 4
GENERAL INFORMATION REGARDING THE DEBTORS

4.1 Background.
(a) Overview of the Debtors’ Business Operations.

Impac was formed in 1995 as a real estate investment trust (“REIT”) and also became a
publicly traded company that same year. As a result of the subprime real estate crisis that began
in 2007, Impac revoked its REIT status and began operating as a nationwide independent
residential mortgage lender that originated, sold, and serviced residential mortgage loans.
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Specifically, the Debtors originated (i) non-qualified residential mortgages, (ii) conventional
residential mortgage loans that were intended to be eligible for sale to U.S. government-sponsored
enterprises (“GSEs”), including the Federal National Mortgage Association (“Fannie Mae”) and
the Federal Home Loan Mortgage Corporation (“Freddie Mac”), and (iii) government-insured
residential mortgage loans eligible for securitization through the issuance of government securities
by the Government National Mortgage Association (“Ginnie Mae”). In addition to these mortgage
and real estate services, the Debtors operated as a master servicer on their historical mortgage-
backed securitization portfolio and held residual interests in such long-term mortgage portfolios.

As of the beginning of 2020, the three main channels of the Debtors’ business were: (a)
mortgage lending (including retail, wholesale, and correspondent); (b) long-term mortgage
portfolio investments (including, specifically, residual interests in such portfolios); and (c)
servicing and master servicing related to the Debtors’ portfolios. However, starting in early 2020,
the onset of the COVID-19 pandemic resulted in dislocation in the financial markets and caused
severe liquidity challenges across all of these channels.

As a consequence of the foregoing events, the Debtors initially ceased loan originations
temporarily in early 2020, while still fulfilling all of their obligations and commitments under all
of their warehouse loan agreements. The Debtors then slowly rebuilt the retail and wholesale
lending channels in 2021 through early 2022. However, as a result of quickly rising interest rates
(the Federal Reserve Board increased short-term interest rates 11 times from February 2022 to
October 2023, to their highest level in 22 years) and other circumstances described below, the
Debtors ultimately decided to reposition themselves solely as a mortgage broker business and not
a lender. Consistent with this strategy, during the latter half of 2022 and the first quarter of 2023,
the Debtors undertook a number of significant business initiatives to reduce their operating
expenses and funded debt related to mortgage originations and servicing, which included winding
down the primary channels of the Debtors’ business outside of the mortgage broker business line.

Currently, and as of the Petition Date, the Debtors continue to focus on their mortgage
broker business. Most recently, the Debtors continued their historical entrepreneurship by entering
into a secondment arrangement with a technology firm to develop and enhance mortgage loan
origination software/applications that can be utilized by the Debtors to increase the efficiency of
their own loan originations and/or be licensed to other loan origination companies (the “Business
Plan”).

As of the Petition Date, the Debtors employed a total of eighteen (18) employees, all of
whom are full-time (the “Employees”). During the course of 2023 and 2024, the Debtors reduced
their staff as part of their operational restructuring. As of the Petition Date, approximately ten (10)
Employees are employed by Debtor Impac and eight (8) Employees are employed by Debtor IMC.
The Debtors are not a party to any collective bargaining agreements and have not sponsored any
defined benefit pension or retiree medical benefit plans.

(b) The Debtors’ Corporate Structure.

Debtor Impac owns 100% of the equity interests in the following Debtor subsidiaries: IFC,
CFLLC, IRES, IMHAC, and Warehouse. Debtor IFC owns 100% of the equity interests in the
following Debtor subsidiaries: ICCC and ISAC. Debtor CFLLC owns a 100% equity interest in
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CCC. Debtor IRES owns 100% of the equity interests in the following Debtor subsidiaries: IMC,
Warehouse, and Synergy.

A visual diagram of the Debtors’ organizational structure is attached hereto as Exhibit D.
() The Debtors’ Capital Structure.

The Debtors have three (3) tranches of secured debt that are described below, namely the
Prepetition Bridge Loans, the Prepetition Loan, and the Life Insurance Loan Guaranty/Surety
Bond Obligations. In addition, the Debtors have unsecured Junior Subordinated Debt Obligations.
With respect to Impac’s equity, Impac has outstanding shares of Common Stock and Preferred D
stock, as well as Warrants to purchase Common Stock (Common Stock, Preferred D, and Warrants
are defined below) and outstanding equity awards, including stock options, under Impac’s equity
incentive plans.

(1) Prepetition Bridge Loan.

Pursuant to that certain Secured Promissory Note, dated January 26, 2026 (as amended,
restated, supplemented, or otherwise modified from time to time, the “Prepetition Bridge Note™),
executed by certain Debtors, as borrowers, and in favor of Hildene, a company incorporated under
the laws of the Cayman Islands, as lender and successor-by-assignment to Trinity Park, LLC, the
Bridge Note Lender extended certain loans and other financial accommodations to the Debtors
(the “Prepetition Bridge Loans”). The Prepetition Bridge Loans provided liquidity needed by the
Debtors to finalize their negotiations of the RSA, prepare to file these Chapter 11 Cases, and
operate their businesses during the run-up to the Petition Date.

The Prepetition Bridge Loans were issued upon demand by the Debtors, with the first draw
occurring in late January 2026, with a maximum principal amount of $2,000,000. As of the Petition
Date, the outstanding principal balance under the Prepetition Bridge Loans is $2,000,000, plus
accrued interest.

The Prepetition Bridge Loans accrue interest at a rate of 12% per annum, and all principal
and interest are due on the earlier of (i) January 26, 2027 and (ii) the date upon which the
Prepetition Bridge Note is satisfied in full in connection with the roll-up of the obligations on a
cashless basis into a senior secured debtor-in-possession financing facility pursuant to section 364
of the Bankruptcy Code.

The Prepetition Bridge Loans are secured by liens on substantially all assets of each Debtor
party to the Prepetition Bridge Note, including: (i) all Accounts; (ii) all Chattel Paper; (ii1) all
Commercial Tort Claims; (iv) all Deposit Accounts; (v) all Documents; (vi) all Equipment; (vii)
all General Intangibles; (viii) all Instruments; (ix) all Inventory; (x) all Investment Property; (xi)
all Letter-of-Credit Rights; (xii) all other Goods; (xii1) all Intellectual Property Collateral; and (xiv)
all money, income, royalties, payments, all products and Proceeds of any and all of the foregoing,
and all Supporting Obligations of any and all of the foregoing (collectively, the “Bridge Loan
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Collateral”).” With the consent of the Senior Prepetition Lender, the Prepetition Bridge Loans are
secured by senior liens ranking pari passu with the senior liens securing the Prepetition Loan.

(i1) Prepetition Loan Obligations.

In 2024, in connection with the Debtors’ efforts to secure medium term financing to
enhance opportunities for growth of their residential mortgage brokerage business, Impac
successfully obtained access to a $20,000,000 facility (the “Prepetition Loan”) made available by
the Senior Prepetition Lender pursuant to that certain Loan Agreement, dated as of May 6, 2024
(the “Prepetition Loan Agreement”), among Impac, as borrower, and, excluding any borrower
controlled entity that is a special purpose entity formed in connection with a mortgage loan
securitization, all of Impac’s direct and indirect subsidiaries, as guarantors (the “Prepetition Loan
Guarantors”).® The Prepetition Loan is a revolving line of credit that bears interest monthly at
SOFR plus 7.5% and is compounded quarterly, unless Impac affirmatively elects to timely pay
interest in cash. Subject only to pari passu status with the liens securing the Prepetition Bridge
Loans, the Prepetition Loan is secured by Impac’s and the Prepetition Loan Guarantors’ pledges
of substantially all of their assets, including: (i) all Accounts; (ii) all Chattel Paper; (iii) all
Commercial Tort Claims; (iv) all Deposit Accounts; (v) all Documents; (vi) all Equipment; (vii)
all General Intangibles; (viii) all Instruments; (ix) all Inventory; (x) all Investment Property; (xi)
all Letter-of-Credit Rights; (xii) all other Goods; (xiii) all Intellectual Property Collateral; and (xiv)
all money, income, royalties, payments, all products and Proceeds of any and all of the foregoing,
and all Supporting Obligations of any and all of the foregoing (collectively with the Bridge Loan
Collateral, the “Prepetition Collateral”).” A Security Agreement, dated May 6, 2024, is supported
by Impac and Prepetition Loan Guarantor subsidiary share pledges, a Trademark Security
Agreement, and UCC-1 filings in all relevant jurisdictions.

The Debtors used a portion of the proceeds from the Prepetition Loan to repay outstanding
Convertible Promissory Notes held by certain trusts affiliated with Richard Pickup and Todd
Pickup—specifically, RHP Trust, a California trust dated May 31, 2011 (“RHP Trust”), and
Vintage Trust I, a California trust dated July 19, 2007 (“Vintage Trust II” and, together with RHP
Trust, the “Convertible Note Trusts”). Specifically, the Debtors used approximately $2.875
million of such proceeds to partially repay the indebtedness owed to RHP Trust and approximately
$2.125 million to partially repay the indebtedness owed to Vintage Trust II, in each case on account
of the then-outstanding Convertible Promissory Notes. Thereafter, on December 30, 2024, the
Debtors, with the consent of the Senior Prepetition Lender, satisfied in full the outstanding
Convertible Promissory Notes held by the Convertible Note Trusts.

As of the Petition Date, the outstanding balance under the Prepetition Loan was
$20,000,000, plus accrued interest and any other amounts due under the Prepetition Loan

" The capitalized terms used in this sentence have the meanings ascribed to such terms in the Prepetition
Bridge Note.

8 Each of the Prepetition Loan Guarantors is a Debtor in these Chapter 11 Cases.

° The capitalized terms used in this sentence have the meanings ascribed to such terms in the Prepetition
Loan Agreement.
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Agreement. From time to time, Impac has also requested and obtained from the Senior Prepetition
Lender certain waivers of identified covenant defaults.

(ii1))  Life Insurance Loan Guaranty/Surety Bond Obligations.

The third tranche of secured debt relates to restricted cash accounts (the “EB&T Pledged
Accounts”) pledged as cash collateral to Enterprise for (a) obligations arising from an irrevocable
standby letter of credit supporting surety bonds issued by Liberty Mutual Insurance Company and
(b) an Impac executed Continuing Limited Guaranty Agreement dated January 31, 2012 in favor
of Enterprise related to three life insurance trusts issued promissory notes (the “Life Insurance
Notes”). The three insured parties under the life insurance policies held by the trusts are a former
President, former Chief Financial Officer, and former General Counsel of Impac, and the original
beneficiaries of such policies were family members of the former executives or family trusts
established by the former executives. Impac currently serves as both Trustee and sole Beneficiary
of each of the life insurance trusts. Pursuant to the Life Insurance Notes, Enterprise is owed
approximately $16.4 million, and its collateral package—comprised of a $15 million cash
surrender value and $2.8 million in additional cash—exceeds the debt under such Life Insurance
Notes by about $1.4 million. The loan matures on April 30, 2026 but the Debtors are negotiating
a five-year extension to 2031. If Enterprise declines to extend, it is expected to pursue stay relief
to enforce its rights, which would likely result in repayment through policy surrender (with excess
amounts returned to Impac) and forfeiture of approximately $11 million in death benefit equity,
potentially triggering tax consequences for former executives.

The Debtors also maintain surety bonds with certain state governmental agencies that
secure the Debtors’ payment or performance of certain obligations, primarily to maintain state
mortgage lender, broker, and originator licenses. As of the Petition Date, the Debtors have two
(2) outstanding surety bonds are in the total amount of $190,000. Premiums are generally
determined annually and are paid by the Debtors when a bond is issued or renewed (the “Surety
Bond Premiums”). The Debtors annual Surety Bond Premiums for the two (2) surety bonds are
approximately $1,500. Enterprise issued a letter of credit in the face amount of $1.15 million as
collateral for these surety bonds issued by Liberty Mutual Insurance Company, which in turn is
secured by cash held in a restricted account at Enterprise. The Debtors have significantly reduced
the number of the outstanding surety bonds over the last 12 months and, as such, anticipate a
corresponding reduction in the required letter of credit amount and a release of any over-
collateralized cash held in connection with the letter of credit in late 2026.

(iv)  Junior Subordinated Notes.

In 2005, the Debtors issued four series of trust preferred securities. In response to the 2007
housing market crash and the resulting 2008 global financial crisis, in 2008 and 2009, the Debtors
retired or exchanged all four series of trust preferred securities for cash and/or new securities.
Further, in a continuing effort to preserve capital, the Debtors exchanged $51.3 million of trust
preferred securities for $62 million in interest only Junior Subordinated Indentures with Bank of
New York, dated May 8, 2009 (the “Junior Subordinated Notes”), due March 30, 2034, with lower
interest rates. During 2017, the Debtors exchanged $8.4 million of the remaining outstanding trust
preferred securities for 412,264 shares of Impac’s Common Stock with a then existing fair market
value of approximately $5.6 million.
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In January 2024, the Debtors defaulted under the Junior Subordinated Notes by failing to
make the required interest payment. The Debtors requested, negotiated, and subsequently entered
into a Forbearance Agreement, dated January 31, 2024 (the “Junior Subordinated Notes
Forbearance Agreement”), with HCMC III, LLC, a Delaware limited liability company, in its
capacity as collateral manager for the holders of the notes issued under the Junior Subordinated
Indentures (the “Junior Subordinated Notes Collateral Manager”). The Junior Subordinated Notes
Collateral Manager is under common ownership with the Plan Sponsor. The beneficial holders of
the Junior Subordinated Notes are Taberna Preferred Funding I, Ltd. and Taberna Preferred
Funding II, Ltd., each of which is under common ownership with the Plan Sponsor and is a
signatory to the RSA.

The Junior Subordinated Notes Forbearance Agreement stayed the Junior Subordinated
Notes Collateral Manager’s rights to enforce the default provisions under the Junior Subordinated
Note agreements. The Junior Subordinated Notes Forbearance Agreement had an initial
termination date of February 29, 2024. However, such Junior Subordinated Notes Forbearance
Agreement has been amended multiple times and, as of the Petition Date, the current termination
date is June 1, 2026. The Junior Subordinated Notes had a stated outstanding principal balance of
$62 million as of December 31, 2025, plus accrued interest, and mature on March 30, 2034. As
of the Petition Date, the Junior Subordinated Notes remain outstanding in the total amount of
approximately $76,354,000, and accrue interest at an annual rate of SOFR + 375bps (“Floating
Rate”), plus additional default interest equal to the Floating Rate.

v) Unsecured Debt.

The Debtors have approximately $1.0 million in total unsecured debt, including disputed,
unliquidated, or contingent claims, comprised of claims made by vendors of goods and services,
cost report payables, and certain disputed, unliquidated, or contingent claims, which may include
repurchase and/or indemnification obligations.

As to the repurchase obligations, the Debtors previously funded and sold mortgage loans
in the secondary market in connection with their historical mortgage lending business. In
connection with such activities, the Debtors made customary representations and warranties
regarding each loan, including compliance with underwriting standards, lien validity, property
eligibility, borrower qualifications, and applicable law. Breaches of these representations and
warranties may require the Debtors to repurchase the affected loans or indemnify investors or
insurers for resulting losses. Repurchase obligations may also arise from borrower fraud or early
payment defaults. Any resulting losses may be mitigated by proceeds from liquidation of the loan
or, in the case of correspondent loans, by recourse against the originating correspondent lender
that breached similar representations and warranties made to the Debtors in selling such loans.

As to the indemnification obligations, in the case of early loan payoffs and early defaults
on certain loans, both for sold and brokered loans, Impac may be required to repay all or a portion
of the premium initially paid by the investor or lender. Under generally accepted accounting
principles (“GAAP”), the estimated obligation associated with early loan payoffs and early
defaults is calculated based on historical loss experience by type of loan, notwithstanding that the
Debtors have ceased to operate their historical mortgage lending business that gave rise to such
contingent obligations. As of December 31, 2025, the estimated repurchase and/or indemnification
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liability allowance reflected on the Debtors’ books and records based on GAAP was $3,056,878.
Notwithstanding this estimated liability, none of the Debtors’ 10 largest historical mortgage loan
purchase and sale agreement counterparties have any outstanding repurchase demands. As a
consequence, the Debtors believe that their actual exposure for repurchase liability is nominal, if
any.

(vi)  Equity.

Impac’s outstanding equity consists of common stock (the “Common Stock™), 8.25%
Series D Cumulative Redeemable Preferred Stock (the “Preferred D”), and Warrants to purchase
Common Stock (the “Warrants”), and outstanding equity awards, including stock options, under
the Impac’s equity incentive plans.

The Common Stock currently trades over-the-counter on the OTC Marketplace (the
“OTC”) under the symbol IMPM. Previously, the Common Stock was listed on the NYSE
American stock exchange and Impac was a registered, SEC-reporting company. However, Impac
was delisted from the NYSE-American and subsequently deregistered from the SEC-reporting
requirements in mid-2023. The Preferred D and Warrants were issued in conjunction with an Offer
to Exchange and Consent Solicitation (the “Exchange Offer”) to convert previously issued 9.375%
Series B Cumulative Redeemable Preferred Stock (the “Preferred B”) and 9.125% Series C
Cumulative Redeemable Preferred Stock (the “Preferred C”) into newly issued Common Stock
and cash (or Preferred D if payment of cash was not permissible), and Warrants. The Exchange
Offer closed in October 2022.

(d) Recent Financial Results.

As of the end of January 2026, the Debtors’ consolidated balance sheet reflects total assets
of $22,423,907 and total liabilities of $47,404,650. The Debtors’ audited financial statements,
which estimates remain substantially similar as of the Petition Date, reflect federal net operating
loss carryforwards (“NOLs”) of at least $850 million and California NOLs of at least $600 million,
as of December 31, 2025.

(e) Cybersecurity Incident.

On or about March 20, 2024, the Debtors identified indications of unauthorized access to
their information technology systems and promptly initiated an investigation, took steps to secure
their systems, and reported the incident to federal law enforcement. The investigation determined
that an unauthorized actor may have accessed certain files between February 21, 2024 and March
20, 2024 that contained personal information of individuals, including names and social security
numbers. In response, and following and extensive review of the impacted files, the Debtors sent
notice in late March to affected individuals that informed them of the incident and steps they could
take to protect themselves, including enrolling in access being offered by the Debtors to 12 months
(or longer if required by state law) of Single Bureau Credit Monitoring/Single Bureau Credit
Report/Single Bureau Credit Score services at no charge through Cyberscout, a TransUnion
company. The Debtors continue to maintain cybersecurity insurance.

30



Case 26-10593 Doc 9 Filed 04/27/26 Page 44 of 164

4.2 Summary of Events Leading to the Chapter 11 Filings.

The Debtors had unique historical challenges that were exacerbated by the COVID-19
pandemic and related market turmoil in 2020, followed by inflationary pressures and rising interest
rates in 2021 and 2022; these headwinds led to the ultimate wind-down of some of their business

channels and revenue shortages that resulted in the financial distress that precipitated these Chapter
11 Cases.

(a) Historical Challenges.

(1) Protracted Litigation & Capital Raise Related Difficulties.

By way of background, Impac conducted an initial exchange offer in an attempt to amend
the terms of its Preferred B and Preferred C Articles of Incorporation (the “2009 Exchange Offer”).
In late 2011, certain preferred shareholders commenced litigation challenging the 2009 Exchange
Offer, which was finally adjudicated in early 2023 in favor of the preferred shareholders. Prior to
the resolution of this litigation in 2023, the Debtors were severely impaired in their ability to issue
additional equity or other forms of capital raises. Further, certain potential merger and/or
acquisition activities were impacted by the inability of the Debtors to successfully negotiate a
settlement with the plaintiffs in the litigation, resulting in lost transactions. Additionally, the
interest payments due on Impac’s floating rate Junior Subordinated Notes increased significantly
in 2021 through 2023 as interest rates rose, and Impac was unable, due to its weakened financial
position and counterparty credit risk profile, to engage in swap or other hedging activities that
would have reduced the impact of such rise in interest rates.

(i1) CashCall Mortgage Transaction and GSE Relationship.

In 2015, IMC acquired the assets of residential consumer lender CashCall Mortgage from
CashCall Inc. under a 3-year earn-out payment structure that largely permitted the founder of
CashCall Mortgage to operate the lending platform at his sole discretion. In 2016, CashCall
Mortgage’s business experienced a significant increase in loan refinance activity associated with
the BREXIT bond market rally, with prepayment accelerating to levels deemed unacceptable by
Fannie Mae and, by extension, resulted in the deterioration of Impac’s relationship with Fannie
Mae. The CEO of Impac at that time voluntarily suspended loan delivery to Fannie Mae, leaving
the Impac with only Freddie Mac as a direct GSE loan takeout. In July 2020 (at the beginning of
the COVID-19 refinance cycle), Freddie Mac suspended Impac’s ability to sell loans directly to
Freddie Mac, citing concerns over potentially increasing prepayment speeds despite Impac’s good
faith and substantial changes to its business model from 2016 to 2020 that resulted in a
convergence of Impac’s prepay speeds to be more consistent with its industry cohort. The inability
of Impac to sell loans directly to the GSEs forced Impac redirect loan sales to aggregators, who in
turn sold to the GSEs. This additional layer of execution resulted in highly compressed margins
for Impac, resulting in lower income per loan and causing a major impact on Impac’s financial
performance. Additionally, selling to aggregators materially slowed the turn, or velocity, of
Impac’s loan origination cycle, placing significant stress on its capital and liquidity needs,
primarily due to increased dwell times and notional outstanding amounts on Impac’s warehouse
lending facilities.
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(b) COVID-19 & Prepetition Strategic Initiatives.

(1) COVID-19 Global Pandemic.

In the first quarter of 2020, the COVID-19 pandemic greatly impacted the Debtors’
businesses. In response to the onset of these challenges, the Debtors temporarily ceased all lending
operations and furloughed the majority of their workforce. Ultimately, the Debtors also
implemented other actions to deleverage their consolidated balance sheet and reduce their risk
profile, including selling $4.2 billion in unpaid principal balance of Freddie Mac mortgage
servicing rights and reducing warehouse lending capacity from $1.7 billion from the beginning of
2020 to $600 million by year end, thereby materially reducing exposure to warehouse borrowings
and the Debtors’ capital market activities with respect to loans held for sale. Notwithstanding the
market turmoil, all obligations and amounts due under Impac’s warehouse facilities and forward
sale arrangements were satisfied in full. Specifically, these actions included:

e Repositioning As a Mortgage Broker: At the end of 2022 and into 2023, the Debtors
repositioned their CashCall Mortgage division to be a mortgage broker rather than a direct
lender.

e Wind-Down of Wholesale Lending: During the first quarter of 2023, the Debtors decided
to wind down operations in the wholesale channel due to significantly diminished volume
as a result of volatility in the market around rates and credit risk.

e Sale of Mortgage Servicing Rights: While the Debtors had historically retained select
mortgage servicing rights for their originated mortgages, in December 2022, the Debtors
sold their remaining Ginnie Mae residential mortgage loan servicing rights portfolio of
approximately $68 million in total unpaid principal balance for approximately $725,000.

e Sale of Residual Interest - Long-Term Mortgage Portfolio Business: Consistent with the
Debtors’ initiatives described above, the Debtors sold their residual interests in March 2022
for $37.5 million. The transaction materially deleveraged Impac’s statement of financial
condition by reducing assets and liabilities by approximately $1.6 billion each.

Wind-Down of Real Estate Services Business: The Debtors wound down their real estate
services segment, which was originally established in 2008 and performed master servicing and
provided loss mitigation services for primarily the Debtors’ securitized long-term mortgage
portfolio, including default surveillance, loan modification services, short sale services (where a
lender agrees to take less than the balance owed from the borrower), real estate owned property
surveillance and disposition services, and monitoring, reconciling, and reporting services for
residential and multifamily mortgage portfolios.

In January 2023, consistent with the Debtors’ initiatives to downsize, the Debtors reduced
their legacy commercial office footprint of 120,000 square feet to a new 19,000 square foot office
space by entering into an early termination agreement with the landlord. Such agreement called
for Impac to pay the landlord $3 million in lieu of the remaining commitment under the lease of
approximately $8.8 million. The reduction of space was possible because a majority of the
Debtors’ workforce were transitioned to be hybrid or remote, minimizing in-office space needs.
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The new lease term ran through July 31, 2025, with an average rent of $1.35 per square foot over
the term of the lease, which, including CAM charges, totals approximately $800,000 over the term
of the lease, resulting in significant savings. Following the expiration of that lease, the Debtors
once again downsized and relocated, executing a new lease effective July 28, 2025, which runs to
September 30, 2028, for approximately 6,000 square feet of space and an average rent of $217,000
per year ($18,000 per month) over the 38-month term of the lease.

(i1) Post-Pandemic Strategic Initiatives.

Despite the aforementioned efforts to decrease the Debtors’ operating expenses and
redevelop the Debtors’ business model, revenues and margins did not offset reduced expenses.
The Debtors continued to make required payments under their debt agreements, which not only
included the aforementioned $62 million of Junior Subordinated Notes, but also the then-
outstanding Convertible Promissory Notes, which were originally issued in April 2013 in the total
principal amount of $25 million. By the end of 2023, following amendments, extensions, and
principal installment payments, the outstanding principal balance of the Convertible Promissory
Notes was approximately $10 million.

During 2023, the Debtors were left with minimal liquidity to operate their business.
Accordingly, unable to satisfy their future operating costs and liabilities, including repayment of
their debt, the Debtors explored their options regarding capital raise, merger and acquisition
activity and chapter 11. Ultimately, the Debtors were successful and executed the Prepetition Loan
described above, which provided the Debtors with working capital to continue their mortgage
broker business and funds to reduce the outstanding Convertible Promissory Notes.

During the remainder of 2024 and 2025, the mortgage business remained constrained, with
interest rates staying at consistently elevated historical levels. In November 2024, the Debtors
received additional working capital funds related to an Employee Retention Tax Credit (the
“ERTC”) that they applied for in 2023. A portion of the ERTC funds was used to pay off the
Convertible Promissory Notes in full in December 2024. Such pay off was earlier than the required
pay off date of May 2025, and the Debtors negotiated a waiver of the early payment penalty. The
remaining ERTC funds were used for working capital purposes.

Although the Debtors entered into a series of consents and waivers due to financial
covenants breached under the Prepetition Loan, the Prepetition Loan was fully drawn as of July
2025, which left the Debtors with minimal liquidity to operate their business. Accordingly, unable
to satisfy their future operating costs and liabilities, including repayment of their remaining debt
obligations, the Debtors again explored their options regarding filing for chapter 11. In
conjunction therewith, the Debtors commenced negotiations regarding a potential chapter 11
reorganization with key stakeholders. In the course of those negotiations, in January 2026, as
described earlier, the Debtors were able to secure an additional, limited working capital line of
credit through the Prepetition Bridge Loans and, ultimately, entered into the Restructuring Support
Agreement.
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SECTION §
THE CHAPTER 11 CASES

5.1 Anticipated Events During the Chapter 11 Cases and First Day Relief.

To expedite emergence from the Chapter 11 Cases and to ensure a smooth transition into
chapter 11, on the Petition Date, in addition to filing the Plan and Disclosure Statement, the
Debtors will also file motions seeking the relief outlined below, among other relief, from the
Bankruptcy Court (collectively, the “First Day Motions™). Such relief, if granted, will facilitate
the administration of the Chapter 11 Cases. The First Day Motions include the following:

(a) joint administration motion;

(b) a creditor matrix motion seeking an order authorizing the Debtors to (i) file
a consolidated list of creditors in lieu of submitting a separate mailing matrix for each Debtor, (ii)
file a consolidated list of the Debtors’ thirty largest unsecured creditors in lieu of filing lists for
each Debtor, and (iii) redact certain personally identifiable information for the Debtors’ individual
creditors and interest holders;

(©) application to appoint Kurtzman Carson Consultants LLC, dba Verita
Global as the Debtors’ claims and noticing agent;

(d) motion for authorization for the Debtors to enter into the DIP Facility and
to use cash collateral;

(e) motion for authorization to use certain cash management procedures, bank
accounts, and certain payment methods, and to moditfy requirements imposed by section 345(b) of
the Bankruptcy Code;

® motion for authorization to continue insurance programs and prepetition
surety bonds and pay obligations arising thereunder;

(2) motion to provide procedures to deal with utility providers;
(h) motion to extend time to file the Schedules;

(1) motion to establish notice and hearing procedures that must be followed for
(1) certain transfers of equity in Impac and Subordinated Notes Claims, and of any beneficial
interest therein, and (i1) certain claims of worthlessness for federal or state tax purposes with
respect to equity in Impac, are deemed effective (the “NOL Motion™); and

() motion to pay certain prepetition employee wages, salaries, commissions,

other compensation, and reimbursable expenses, and to continue certain employee benefits
programs.
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52 The RSA. Plan and Disclosure Statement.

On the Petition Date, the Debtors will file a motion seeking an order scheduling a combined
hearing on the Plan and Disclosure Statement, setting an objection deadline with respect thereto
and establishing related confirmation procedures. The Debtors are requesting the Court enter an
order approving the Plan and Disclosure Statement no later than 45 days following the Petition
Date, as required by the milestones in the RSA. The Debtors intend to implement the RSA through
the confirmation and consummation of the Plan pursuant to the milestones in the RSA.

On the Petition Date, the Debtors will file a motion seeking entry of an order approving
entry into and assumption of the RSA under section 365 of the Bankruptcy Code. The RSA
requires the Debtors to reimburse the Plan Sponsor’s and DIP Lender’s expenses incurred in
connection with these Chapter 11 Cases, and to pay the Breakup Fee/Reimbursement Amount (as
defined in the RSA) if the Debtors exercise their Fiduciary Out (as defined in the RSA) to pursue
an Alternative Proposal (as defined in the RSA). The RSA further provides that the Debtors must
afford the Plan Sponsor an opportunity to match any Alternative Proposal. In the event the Plan
Sponsor elects not to match such Alternative Proposal, the Breakup Fee/Reimbursement Amount
becomes payable upon the closing of the Alternative Proposal.

53 DIP Financing and Related Matters.

On the Petition Date, the Debtors will file the Debtors’ Motion for Entry of Interim and
Final Orders (I) Authorizing the Debtors to Obtain Postpetition Secured Financing, (II) Granting
Liens and Providing Superpriority Administrative Expense Status; (IIl) Granting Adequate
Protection; (1V) Modifying the Automatic Stay; (V) Authorizing the Debtors’ Use of Cash
Collateral; (VI) Scheduling a Final Hearing; and (VII) Granting Related Relief (the “DIP
Motion”). By the DIP Motion, the Debtors will seek authority to enter into a certain senior secured
super-priority term loan credit facility provided by the DIP Lender. The Debtors require operating
liquidity utilized for payment of general operating expenses such as payroll, vendors and other
day-to-day expenses and to fund the chapter 11 plan contemplated by the RSA.

By the DIP Motion, the Debtors seek, among other things, authorization and approval of
the DIP Facility from the DIP Lender (including any permitted assignee or successor) in the
principal amount of $5,000,000, consisting of (a) the principal amount of $2,000,000 of Bridge
Note Debt (as defined in the DIP Loan Agreement), plus interest, fees and other amounts due under
the DIP Loan Agreement that will be deemed “rolled up” as a Roll-Up Loan (as defined in the DIP
Loan Agreement) on a dollar-for-dollar basis pursuant to the terms and subject to the conditions
set forth in this DIP Loan Agreement and the DIP Order and (b) new money term loans, in an
aggregate principal amount such that, when combined with the Roll-Up Loan, the total outstanding
principal amount of the DIP Facility shall not exceed $5,000,000, which new money term loans
shall be made available to the Debtors from time to time pursuant to the terms and subject to the
conditions set forth in the DIP Loan Agreement and the DIP Order. The roll-up of the Bridge
Loans into the DIP Facility was a condition imposed by the Plan Sponsor and is an express
requirement under the terms of the RSA.

The Debtors entered these Chapter 11 Cases with minimal cash on hand, and thus access
to the DIP Facility and the use of cash collateral was critical to ensure the Debtors’ smooth entry
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into chapter 11. The DIP Facility was evaluated by the Debtors and their professionals and
includes the roll-up of certain obligations under the Prepetition Bridge Loans. The Bridge Note
was incurred shortly before the Petition Date solely to provide the Debtors with sufficient liquidity
to bridge to these Chapter 11 Cases. But for the Debtors’ liquidity position at filing, those amounts
would have been funded postpetition as part of the DIP Facility itself. The DIP Roll-Up Loan
therefore does not refinance legacy debt, but rather harmonizes the timing of a single, integrated
financing transaction necessitated by exigent circumstances.

5.4 Debtors’ Retention of Professionals and Personnel.

Pursuant to the RSA, no later than 10 days following the Petition Date, the Debtors will
file applications or motions, as applicable, to employ certain professionals, including: (i) Dentons
US, LLP as counsel to the Debtors; (ii) Pachulski Stang Ziehl & Jones LLP as bankruptcy co-
counsel to the Debtors; (iii) Kurtzman Carson Consultants LLC, dba Verita Global, as the Claims
Agent; and (iv) Development Specialists, Inc., as financial advisor to the Debtors.

SECTION 6
MEANS OF PLAN IMPLEMENTATION

6.1 Corporate Governance and Action.

(a) Reorganized Debtors’ Initial Board of Directors.

Upon the Effective Date and without further authorization or documentation, the authority
of (i) the members of the board of directors for each of the Debtors; and (ii) each of the Debtors’
officers shall terminate and the members of the board of directors of each of the Reorganized
Debtors shall be appointed as provided for herein. The boards of directors of the Reorganized
Debtors shall consist of three (3) directors, all of whom shall be nominated by the Plan Sponsor
and shall serve three (3) year terms. The identities of the initial board of directors of the
Reorganized Debtors shall be set forth in the Plan Supplement. Such initial board members shall
also serve as the board of directors for each of the other corporate Reorganized Debtors. After the
initial term of a Reorganized Impac director expires, each director shall be elected in accordance
with the terms of the Amended Certificate and Bylaws. CFLLC shall continue to be member
managed in accordance with its applicable operating agreement and other governing documents,
as may be amended. Reorganized Impac shall serve as manager of CFLLC and any Reorganized
Debtor that is a limited liability company.

(b) Stockholder Approval Matters.

Reorganized Impac’s Bylaws shall provide that all post-Effective Date matters requiring
the approval of Reorganized Impac’s stockholders will require a quorum of not less than a majority
of Reorganized Impac’s issued and outstanding stock entitled to vote thereat, and all matters
brought before the stockholders shall be approved by the affirmative vote of greater than fifty-one
percent (51%) of the voting power of the then outstanding common stock of Reorganized Impac,
voting as a single class.

(©) Corporate Action.
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All decisions of the Reorganized Debtors’ boards of directors shall be by simple majority.

The boards of directors of the Reorganized Debtors shall be authorized to appoint officers
for the Reorganized Debtors in accordance with the terms of each Reorganized Debtor’s
organizational documents, including the Amended Certificate and Bylaws.

On and after the Effective Date, the members of the boards of directors of the Reorganized
Debtors, or, where member managed, the managing member, are authorized to, and may direct an
officer to, issue, execute, deliver, file, or record such contracts, securities, instruments, releases,
and other agreements or documents and take such action as may be necessary or appropriate to
effectuate, implement, and further evidence the terms and conditions of the Plan and the securities
issued pursuant to the Plan in the name of, and on behalf of the Reorganized Debtors, without the
need for any approvals, authorizations, or consents except for those required pursuant to the Plan.

The adoption of the Amended Certificate and Bylaws or other organizational documents
of the Reorganized Debtors, if so amended, the selection of directors and officers of Reorganized
Debtors, and all other actions contemplated by the Plan shall be authorized and approved in all
respects (subject to the provisions of the Plan) by the Confirmation Order. All matters provided
for in the Plan involving the corporate structure of the Debtors or the Reorganized Debtors, and
any corporate action required by the Debtors of the Reorganized Debtors in connection with the
Plan, shall be deemed to have timely occurred in accordance with applicable law and shall be in
effect, without any requirements or further action by the security holders, members, directors,
managers or officers of the Debtors or Reorganized Debtors.

On the Effective Date, as applicable, the appropriate officers of the Debtors and/or
Reorganized Debtors and members of the boards of directors or managers of the Debtors and/or
Reorganized Debtors are authorized and directed to issue, execute and deliver, and cause the
Reorganized Debtors to perform, the agreements, documents, securities and instruments
contemplated by the Plan in the name of and on behalf of the Debtors and/or Reorganized Debtors.

On and after the Effective Date, the Reorganized Debtors shall have full authority and are
authorized to take such actions and execute such documents as may be necessary to effectuate the
transactions provided for in the Plan. The Reorganized Debtors’ post-Effective Date authority
shall include the right to operate their business as a going concern to purchase and/or sell assets;
to commence and prosecute actions and proceedings; to open, maintain and close bank accounts
and/or other investments on behalf of the Estates; to make and file Objections to, or otherwise
contest the amount, validity and/or priority of, all Claims other than the Senior Indebtedness
Claims (which are Allowed pursuant to the Plan), Subordinated Notes Claims (which are Allowed
pursuant to the Plan) and the General Unsecured Claims (which shall be administered solely by
the Plan Administrator); to calculate and make Distributions consistent with the Plan; to prosecute
and resolve Objections regarding all Claims other than the Senior Indebtedness Claims (which are
Allowed pursuant to the Plan), Subordinated Notes Claims (which are Allowed pursuant to the
Plan) and the General Unsecured Claims (which shall be administered solely by the Plan
Administrator); to engage in arbitration or mediation; to engage or retain Professionals and to pay
the fees and disbursements thereof; to file tax information and returns as required and, in
connection therewith, to make such determinations of tax liability, challenge assessments, make
tax elections, pay taxes and take other, related actions; to hold and dispose of any unclaimed
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Distributions; and to close the Chapter 11 Cases and any related proceedings. Subsequent to the
Effective Date, the Debtors’ charters, as applicable, shall be amended to prohibit the issuance of
non-voting securities and to otherwise comply with the terms and conditions of section 1123(a)(6)
of the Bankruptcy Code.

6.2 Continued Corporate Existence.

Except as otherwise provided in the Plan, each Debtor shall continue to exist after the
Effective Date as a separate corporate (or limited liability company, as applicable) entity, with all
the powers of a corporation (or limited liability company, as applicable), pursuant to the
jurisdiction in which each applicable Debtor is incorporated or formed and pursuant to the
respective certificate of incorporation or bylaws (or other formation documents) in effect prior to
the Effective Date, except to the extent such Amended Certificate and Bylaws (or other formation
documents) are amended by the Plan or otherwise, and to the extent such documents are amended,
such documents are deemed to be amended pursuant to the Plan and require no further action or
approval.

6.3 Continued Operations with an Enhanced Business Model.

(a) From and after the Effective Date, the Reorganized Debtors may operate
their businesses and may use, acquire, and dispose of property free of any restrictions of the
Bankruptcy Code or the Bankruptcy Rules and in all respects as if there were no pending case
under any chapter or provision of the Bankruptcy Code, except as provided herein.

(b) Without limiting the foregoing, on and after the Effective Date, the
Reorganized Debtors shall continue to operate and perform under the existing Secondment
Agreement and related Technology Rights Agreement executed prior to the Petition Date (which
agreements shall be assumed under the Plan), consistent with their terms. In connection with
performance of the Secondment Agreement, the Reorganized Debtors shall exercise their rights to
enhance their existing business model and revenue prospects. Under the entitlements of the
Technology Rights Agreement, the Debtors shall be entitled to continue to pursue this model even
in the event that the Secondment Agreement expires or is terminated.

6.4 Effective Date Transactions.

The Closing of the transactions required and contemplated under the Plan shall take place
by electronic exchange of documents on the Effective Date. All documents to be executed and
delivered by any party as provided in Section 5 of the Plan and all actions to be taken by any party
to implement the Plan as provided in the Plan shall be in form and substance satisfactory to the
Debtors and the Plan Sponsor. The following actions shall occur at or before the Closing (unless
otherwise specified), and shall be effective on the Effective Date:

(a) Vesting of Assets.

On the Effective Date and unless otherwise provided in the Plan, the Assets of each Estate
shall vest in the applicable Reorganized Debtor, as the case may be, free and clear of all claims,
liens, encumbrances, charges and other interests.
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(b) Issuance of Plan Sponsor Common Stock.

On the Effective Date, and consistent with its Amended Certificate and Bylaws, the
Debtors other than CFLLC and CCC shall be redomiciled as Delaware corporations. CFLLC and
CCC are currently organized in Delaware.

On the Effective Date, all issued and outstanding securities in the Debtors (other than the
Interests in Debtor Subsidiaries), and all rights to receive any securities in the Debtors, shall be
cancelled and all classes of stock in Impac shall be eliminated with the exception of the New
Common Stock.

On the Effective Date or as soon as reasonably practicable thereafter, the Reorganized
Debtors shall issue the Plan Sponsor Common Stock to the Plan Sponsor, which shall be
distributed as set forth in the Plan. The issuance of the Plan Sponsor Common Stock under the
Plan is authorized by the Reorganized Debtors without the need for any further corporate action
by the Reorganized Debtors.

(c) Securities Registration Exemption.

As of the Effective Date, Reorganized Impac shall take such steps to cease to be publicly
traded and, to the extent applicable, shall take such steps be delisted from any public exchange and
no longer be subject to any over-the-counter (OTC) marketplace reporting requirements.

The securities to be issued pursuant to the Plan are to be issued without registration under
the Securities Act or any similar federal, state or local law in reliance upon the exemptions set
forth in section 1145 of the Bankruptcy Code. To the extent section 1145 of the Bankruptcy Code
is inapplicable, these issuances are exempt from registration under the Securities Act or any similar
federal, state or local law in reliance on the exemption set forth in section 4(a)(2) of the Securities
Act or Regulation D promulgated thereunder.

(d) The Contingent Payment Certificate.

On the Effective Date, the Debtors shall issue the Contingent Payment Certificate to
Holders of allowed Subordinated Notes Claims, who shall receive their Pro Rata share thereof in
full and final and satisfaction of the Subordinated Notes Claims.

(e) Funding of the Administrative and Priority Claims Reserve.

On the Effective Date, the Reorganized Debtors shall cause the Administrative and Priority
Claims Reserve to be funded in Cash from Cash on hand on the Effective Date and the proceeds
of the Exit Loan Facility in the amount of the aggregate Administrative and Priority Claims
Reserve Estimate. On or after the Effective Date, the Reorganized Debtors shall, subject to and in
accordance with the terms and conditions of the Plan, pay Allowed Administrative Claims,
Allowed Priority Non-Tax Claims, and Allowed Priority Tax Claims, each as provided for in the
Plan.

® Satisfaction of DIP Obligations.

39



Case 26-10593 Doc 9 Filed 04/27/26 Page 53 of 164

Pursuant to Section 3.2.4 of the Plan, the Proceeds of the Exit Loan Facility shall be used
to refinance the DIP Claims on account of, in full and complete discharge of, and in exchange for,
such DIP Claims.

(2) Management Incentive Plan.

On the Effective Date or as soon as reasonably practicable thereafter, without further order
of the Court or approval by the Board of Directors or stockholders of Reorganized Impac,
Reorganized Impac shall be deemed to adopt the Management Incentive Plan. The amounts,
structure, awards, and terms of the Management Incentive Plan shall be set forth in the
Management Incentive Plan, which shall be in the form of a stock appreciation rights plan as a part
of the Plan Supplement, and approved by the Court pursuant to the Confirmation Order. All
awards issued under the Management Incentive Plan will be dilutive of all other equity interests in
Reorganized Impac issued in connection with the Plan.

(h) Cancellation of Existing Securities and Agreements.

Except for all Interests in the Debtor Subsidiaries, which shall be Reinstated as provided
for in the Plan, on the Effective Date, the Subordinated Notes and all Interests in Impac, shall be
deemed, and shall be, cancelled and shall be of no further force and effect, whether surrendered
for cancellation or otherwise. Similarly, on the Effective Date, any instruments or documents
evidencing any Claims or Interests shall be deemed automatically canceled and deemed
surrendered without further act or action under any applicable agreement, law, regulation, order,
or rule and the obligations of the Debtors under the agreements, instruments, and other documents,
indentures, and certificates of designations governing such Claims and Interests, as the case may
be, shall be discharged; except (a) Interests in Debtor Subsidiaries; (b) as otherwise specifically
provided for in the Plan; (c) with respect to any assumed Executory Contracts and Unexpired
Leases; (d) for purposes of evidencing a right to Distributions under the Plan; or (e) with respect
to any Claim that is Allowed under the Plan.

(1) Exemption from Taxes.

To the extent the Plan and the Confirmation Order provide for (a) the issuance, transfer or
exchange of notes, debt instruments, and equity securities under or in connection with the Plan;
(b) the creation, assignment, recordation, or perfection of any lien, pledge, other security interest,
or other instruments of transfer; (c¢) the making or assignment of any contracts or leases; (d) the
creation, execution, and delivery of any agreements or other documents creating or evidencing the
formation of the Reorganized Debtors or the issuance or ownership of any interest in the
Reorganized Debtors; and/or (e) the making or delivery of any deed or other instrument of transfer
under the Plan in connection with the vesting of the Estate’s Assets in the Reorganized Debtors
pursuant to or in connection with the Plan, including, without limitation, merger agreements, stock
purchase agreements, agreements of consolidation, restructuring, disposition, liquidation or
dissolution, and transfers of tangible property pursuant to section 1146 of the Bankruptcy Code
and the Plan, any such act described or contemplated herein will not be subject to any stamp tax,
transfer tax, filing or recording tax, or other similar tax.

() Obligations Incurred After the Effective Date.
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Payment obligations incurred after the Effective Date, including, without limitation, the
professional fees of the Reorganized Debtors, will not be subject to application or proof of claim
and shall be paid by the Reorganized Debtors in the ordinary course of business and without further
Bankruptcy Court approval.

6.5 Exit Loan Facility.

The DIP Lender shall provide the Exit Loan Facility, which shall be used, among other
ways, to fund: (i) the GUC Consideration; (i1) all transactions necessary to implement the Plan,
including, but not limited to, (a) payment of all Allowed Claims that are to be satisfied in cash
under the Plan (other than General Unsecured Claims), and (b) payment of amounts owed under
the Key Executive Employment Agreements and Contractual Incentive Payments; and (iii)
working capital needs of the Reorganized Debtors.

6.6  General Settlement of Claims and Interests.Pursuant to section 1123 of the
Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the classification,
Distributions, releases, and other benefits provided under the Plan, upon the Effective Date,
settlements contained in the Plan shall constitute a good-faith compromise and settlement of all
Claims and Interests and controversies resolved pursuant to the relevant Plan provisions. The Plan
shall be deemed a motion to approve the good-faith compromise and settlement of all such Claims,
Interests, and controversies pursuant to Bankruptcy Rule 9019, and the entry of the Confirmation
Order shall constitute the Bankruptcy Court’s approval of such compromises and settlements under
section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, as well as a finding by the
Bankruptcy Court that such settlements and compromises are fair, equitable, reasonable, and in
the best interests of the Debtors and the Estates. All Plan Distributions made to Holders of Allowed
Claims and Allowed Interests (as applicable) in any Class are intended to be and shall be final.
For the avoidance of doubt, the Plan itself shall not be deemed to be a settlement.

6.7 Preservation and Prosecution of Causes of Action.In accordance with section
1123(b) of the Bankruptcy Code, except as explicitly provided in the Plan, all Causes of Action of
the Debtors and Reorganized Debtors are retained and preserved and shall revest in the
Reorganized Debtors. Except as explicitly provided in the Plan, nothing contained in the Plan or
the Confirmation Order shall be deemed to be a waiver, release, or relinquishment of any Causes
of Action, including, without limitation, any rights, claims or causes of action, rights of setoff, or
other legal or equitable defenses (including, for avoidance of doubt, any cause of action to avoid
a transfer under sections 303(c), 544, 547, 548, or 553(b) of the Bankruptcy Code, or under any
similar state law) that the Debtors or the Reorganized Debtors, or which the Reorganized Debtors
may choose to assert on behalf of their respective estates under any provision of the Bankruptcy
Code or any applicable non-bankruptcy law.

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
Reorganized Debtors shall retain and may enforce all rights to commence, prosecute, settle, or
abandon as appropriate, any and all Causes of Action, notwithstanding the occurrence of the
Effective Date. No entity may rely on the absence of a specific reference in the Plan or the
Disclosure Statement to any Cause of Action against them as any indication that the Debtors or
Reorganized Debtors, as applicable, will not pursue any and all available Causes of Action against
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them. 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
Reorganized Debtors expressly reserve 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 Order or the occurrence of the
Effective Date. In accordance with section 1123(b)(3) of the Bankruptcy Code, any Causes of
Action against any entity shall vest in the Reorganized Debtors.

SECTION 7
DISTRIBUTIONS

7.1 Distributions Generally.

Under the Bankruptcy Code, only claims and interests that are “Allowed” may receive
distributions under a chapter 11 plan. This term is used throughout the Plan and the descriptions
below. In general, an Allowed Claim or Interest means that the Debtors agree, or if there is a
dispute, the Bankruptcy Court determines, that the Claim or Interest, and the amount thereof, is in
fact a valid Claim against or Interest in the Debtors.

The Reorganized Debtors shall make all distributions to Holders of Allowed Claims other
than General Unsecured Claims. The Plan Administrator shall make distributions to the

appropriate Holders of Allowed General Unsecured Claims in accordance with the terms of the
Plan.

7.2 Limitation to Full Recovery.

Notwithstanding anything herein to the contrary, no Holder of any Claim will be entitled
to a Distribution in excess of 100% of the Allowed amount of its Claims, plus applicable interest
required to be paid hereunder.

7.3 Timing of Distributions.

Distributions to Holders of Allowed Claims shall be made on one or more Distribution
Dates. With respect to General Unsecured Claims, the Plan Administrator may, in its discretion,
make full or partial Pro Rata Distributions to Holders of General Unsecured Claims on any
Distribution Date. Any Distribution not made on a Distribution Date because the Claim relating to
such Distribution had not yet been Allowed shall be made on a subsequent Distribution Date after
such Claim becomes Allowed. No interest shall accrue or be paid on account of any delayed
Distribution.

Distributions under the Plan shall be made (i) as set forth in the Plan or as soon as
reasonably practicable thereafter; or (ii) as agreed between the Plan Administrator or Reorganized
Debtors, as applicable, and the particular Creditor, or as soon as reasonably practicable thereafter.
Ifa Claim is not an Allowed Claim as of the Effective Date, Distributions will be made only if and
when the Claim is Allowed and, to the extent a Disputed Claim is the subject of estimation in
accordance with Section 7.6 of the Plan, in an amount no greater than the estimated amount of
such Claim.
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7.4 Saturdays, Sundays, or Legal Holidays.

If 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, and shall be deemed to have been completed as
of the required date.

7.5 Distribution Record Date.

Except as otherwise provided in a Final Order, the transferees of Claims that are transferred
pursuant to Bankruptcy Rule 3001(e) and Filed with the Bankruptcy Court on or prior to the
Distribution Record Date will be treated as the Holders of such Claims for all purposes,
notwithstanding that any period provided by Bankruptcy Rule 3001 for objecting to such transfer
may not have expired by the Distribution Record Date. As of the close of business on the
Distribution Record Date, any transfer ledgers, transfer books, registers and any other records will
be closed and, for purposes of the Plan, there shall be no further changes in the record Holders of
such Claims. The Plan Administrator or the Reorganized Debtors, as applicable, shall have no
obligation to recognize the transfer of any Claim occurring after the Distribution Record Date, and
will be entitled for all purposes to recognize and deal only with those Holders of Claims and
Interests as of the close of business on the Distribution Record Date, as reflected on the ledgers,
books, registers or records of the Debtors and the Bankruptcy Court.

7.6 Delivery of Distributions.

Subject to the treatment of Disputed Distributions as set forth in Section 7 of the Plan,
Distributions shall be made to Holders of Allowed Claims at the addresses set forth on the Debtors’
books and records or the Proofs of Claim, if any, Filed by such Creditors or at the last known
addresses of such Creditors or, in the case of transferred Claims, on the notice of transfer Filed
with the Bankruptcy Court pursuant to Bankruptcy Rule 3001, each as of the Distribution Record
Date. Ifany such Creditor’s Distribution is returned as undeliverable, no further Distribution shall
be made to such Creditor unless and until the Distribution Agent is notified of such Creditor’s
then-current address, at which time any missed Distribution shall be made to such Creditor to the
extent of available Cash; provided that in no event is the Distribution Agent required to make
Distributions to a Creditor whose Distribution is returned as undeliverable and becomes
Unclaimed Property. Notwithstanding anything to the contrary in the foregoing, Distributions on
account of the Subordinated Notes Claims shall be made directly to the applicable Subordinated
Noteholders.

7.7 Method of Cash Distributions.

The Distribution Agent shall make all Distributions contemplated by the Plan. Any Cash
payment to be made pursuant to the Plan shall be made by check drawn on a domestic bank or by
wire transfer from a domestic bank, at the option of the Distribution Agent. If a Creditor holds
more than one Claim in any one Class, all Allowed Claims of the Creditor in that Class may, at
the Plan Administrator’s or the Reorganized Debtors’ option, as applicable, be aggregated and one
Distribution may be made with respect thereto.
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7.8 Unclaimed Property.

Except with respect to property held in a Disputed Claim Reserve, all Assets distributed on
account of Claims must be claimed within the later of ninety (90) days after (i) the Effective Date
and (i) the date such Distribution is made to such Holder provided, however, in the case of a
Distribution made in the form of a check, must be negotiated or a request for reissuance made
directly to the Plan Administrator or Reorganized Debtors, as applicable, by the Creditor that was
originally issued such check and shall be made within ninety (90) days after the date the
Distribution is made to the applicable Creditor. Nothing contained in the Plan shall require the
Plan Administrator or Reorganized Debtors, as applicable, to attempt to locate any Holder of an
Allowed Claim, other than as provided herein. Pursuant to Bankruptcy Code sections 347(b) and
1143, all Claims in respect of Unclaimed Property shall be deemed a Disallowed Claim and the
Holder of any Disallowed Claim is forever barred, expunged, estopped and enjoined from asserting
such Claim in any manner against the Debtors or the Estates.

7.9 Compliance with Tax Requirements.

In connection with each Distribution with respect to which the filing of an information
return (such as an IRS Form 1099 or 1042) or withholding is required, the Plan Administrator or
Reorganized Debtors, as applicable, shall file such information return with the IRS and provide
any required statements in connection therewith to the recipients of such Distribution or effect any
such withholding and deposit all moneys so withheld as required by law. With respect to any
Person from whom Tax Documentation has not been received by the Reorganized Debtors within
thirty (30) days from the date of any request for Tax Documentation, the Reorganized Debtors
may, at their option, withhold the amount required (the “Withheld Amount™) and distribute the
balance of such distribution to such Person, or decline to make any such Distribution until the
information is received; provided, however, that in the event that such Tax Documentation is not
received within ninety (90) days from the date that the Tax Documentation is requested, the
Reorganized Debtors shall have no obligation to distribute any such Withheld Amount or make
any such Distribution at all, the Claim associated with any such Withheld Amount or any such
Distribution, as applicable, shall be a Disallowed Claim, and the Holder of any such Disallowed
Claim shall be forever barred, expunged, estopped and enjoined from asserting such Disallowed
Claim in any manner against the Debtors or the Estates.

7.10  Setoff or Recoupment

The Plan Administrator or Reorganized Debtors, as applicable, may, pursuant to applicable
law (including section 553 of the Bankruptcy Code), setoff or recoup against any Distribution
amounts related to any Claim before any Distribution is made on account of such Claim and any
and all of the Causes of Action of any nature that the Debtors, the Estates or the Reorganized
Debtors may hold against the Holder of such Claim, to the extent that (a) the Plan Administrator
or Reorganized Debtors, as applicable, provide the Holder of an applicable Claim seven (7) days’
notice of the Plan Administrator’s or Reorganized Debtors’ intent to apply a setoff or recoupment
and such Holder of a Claim does not object; or (b) the Plan Administrator’s or Reorganized
Debtors’ right to setoff or recoupment is otherwise adjudicated by the Bankruptcy Court or another
court of competent jurisdiction; provided, however, that neither the failure to effect such a setoff
or recoupment, the allowance of any Claim hereunder, any other act or omission of the Plan
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Administrator or Reorganized Debtors, nor any provision of the Plan (other than Section 10 of the
Plan) will constitute a waiver or release by the Debtors or the Reorganized Debtors of any such
Causes of Action that the Debtors or the Reorganized Debtors may possess against such Holder.

7.11 Documentation Necessary to Release Lien

Except as otherwise agreed to by the Reorganized Debtors, each Creditor who is a Holder
of a Lien satisfied, discharged and released under the Plan and who is to receive a Distribution
under the Plan shall not receive such Distribution until such Creditor executes and delivers any
documents necessary to release all Liens arising under any applicable security agreement or non-
bankruptcy law (in recordable form, if appropriate) in connection with such Claim and such other
documents as the Reorganized Debtors may reasonably request to document satisfaction of the
Lien.

7.12  Distributions Under Twenty-Five Dollars.

Notwithstanding anything herein to the contrary, except with respect to Administrative
Claims, Priority Tax Claims, Priority Non-Tax Claims and Unimpaired Secured Claims, no
Distribution of Cash in an amount less than twenty-five dollars ($25.00) will be made by the
Distribution Agent to any Holder of an allowed Claim unless a request is made in writing to the
Distribution Agent. If no such request is made, all such Distributions will be treated as Unclaimed

Property.

7.13  No Postpetition Interest.

Unless otherwise specifically provided for in the Plan or as otherwise required by section
506(b) of the Bankruptcy Code, postpetition interest shall not accrue or be paid on Claims or
Interests, and no Holder of a Claim or Interest shall be entitled to interest accruing on or after the
Petition Date on any Claim or Interest. Additionally, and without limiting the foregoing, unless
otherwise specifically provided for in the Plan or as otherwise required by section 506(b) of the
Bankruptcy Code, interest shall not accrue or be paid on any Disputed Claim in respect of the
period from the Effective Date to the date a final distribution is made, when and if such Disputed
Claim becomes an Allowed Claim.

7.14 Time Bar to Distributions.

Subject to Bankruptcy Rule 9010 and except as otherwise provided herein, Distributions
to Holders of Allowed Claims shall be made to the address of the applicable Creditor set forth in
the GUC Schedule, unless superseded by an address in a Filed proof of claim, or to the Creditor’s
last known address if the Debtors or the Plan Administrator receive written notice of a change of
address. Ifa Distribution is returned as undeliverable, the Distribution Agent may, in its discretion,
undertake reasonable efforts to determine the Creditor’s current address; provided, however, that
no further Distribution shall be made unless and until a current address is identified. Any such
delayed Distribution shall be made without interest. Amounts attributable to undeliverable
Distributions shall be returned to, and held in trust by, the Distribution Agent pending claim or
treatment as Unclaimed Property pursuant to section 347(b) of the Bankruptcy Code. Nothing
herein shall require the Debtors, the Plan Administrator, or the Distribution Agent to locate any
Holder of an Allowed Claim.
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7.15 Rounding.

Whenever any payment of a fraction of a cent would otherwise be called for, the actual
distribution shall reflect a rounding of such fraction down to the nearest cent.

7.16 Books and Records.

Upon the Plan Administrator’s request and to the extent thereof, the Debtors shall provide
copies of all of their books and records, in whatever form, manner or media, relating to potential
objections to General Unsecured Claims and/or other responsibilities under the Plan of the Plan
Administrator, to the Plan Administrator, on or as soon as reasonably practicable after the Effective
Date.

7.17 Distribution Procedures for General Unsecured Claims.

(a) General Unsecured Claims.

The Debtors have attached a GUC Schedule to the Plan, which sets forth the creditor and
corresponding proposed Allowed amount for each General Unsecured Claim. If General
Unsecured Creditors disagree with the amount of their Claim or do not see their Claim listed on
the GUC Schedule, such General Unsecured Creditors shall file a Proof of Claim in this
Bankruptcy Case as provided in subsection (b) below. The Plan Administrator has the right to
request additional documentation or information from such General Unsecured Creditor.

(b) GUC Bar Date.

To the extent, not already Filed with the Court prior to the Effective Date, within thirty
(30) days following the Effective Date of the Plan (the “GUC Bar Date”), Holders of General
Unsecured Claims must file and serve on counsel to the Plan Administrator a Proof of Claim on
account of their respective General Unsecured Claims, subject to preceding Section 7.17(a).

(©) Requirements of Proof of Claim.

Proofs of Claim shall:
i Be in writing;
1 Conform substantially to the applicable Official Bankruptcy Form;
111 State the asserted amount of the Claim in U.S. Dollars;
v Include supporting documentation sufficient to substantiate the
Claim; and
\% Be executed by the Creditor or an authorized representative.

(d) Effect of Failure to Timely Submit Proof of Claim.
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Any holder of a General Unsecured Claim that fails to file a Proof of Claim by the GUC
Bar Date shall be forever barred, estopped, and enjoined from asserting such Claim against the
Debtors, the Reorganized Debtors, the Plan Administrator, the Estates, or any Assets to be
distributed under the Plan. Such Claims shall be deemed waived and Disallowed for all purposes
under the Plan. Notwithstanding the foregoing, the Plan Administrator may, in its discretion,
accept late-Filed claims in the Plan Administrator’s sole discretion.

(e) Claims Reconciliation.

The Plan Administrator shall have the exclusive authority to administer, reconcile, and
resolve all General Unsecured Claims. In furtherance thereof, the Plan Administrator may review
Proofs of Claim, object to Claims, settle, compromise, or resolve Claims, estimate Claims,
reclassify Claims consistent with the Plan, and establish reserves as necessary, in each case without
any further approval of the Bankruptcy Court.

® Disputed Claims.

General Unsecured Claims that are not Allowed shall be treated as Disputed Claims. No
Distribution shall be made on account of a Disputed Claim unless and until such Claim becomes
an Allowed Claim pursuant to Section 7 of the Plan. The Plan Administrator may establish
reserves with respect to Disputed Claims pursuant to Section 7.9 of the Plan.

SECTION 8
PROVISIONS FOR TREATMENT OF DISPUTED CLAIMS

8.1 Allowance of Claims.

After the Effective Date, each of the Plan Administrator or Reorganized Debtors, as
applicable, shall have and retain any and all rights and defenses such Debtor had with respect to
any Claim or Interest immediately prior to the Effective Date.

8.2 Claims Administration Responsibilities.

Except as otherwise specifically provided in the Plan, after the Effective Date, the
Reorganized Debtors shall have the authority and standing to: (1) file, withdraw, or litigate to
judgment, objections to Claims or Interests with respect to which it disputes liability, priority,
and/or amount other than the Senior Indebtedness Claims (which are Allowed pursuant to the
Plan), Subordinated Notes Claims (which are Allowed pursuant to the Plan) or General Unsecured
Claims; (2) settle or compromise any Disputed Claim without any further notice to or action, order,
or approval by the Bankruptcy Court; and (3) 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.

Except as otherwise specifically provided in the Plan, after the Effective Date, the Plan
Administrator shall have the authority and standing to: (1) file, withdraw, or litigate to judgment,
objections solely to General Unsecured Claims with respect to which it disputes liability, priority,
and/or amount; (2) settle or compromise any Disputed Claim without any further notice to or
action, order, or approval by the Bankruptcy Court; and (3) administer and adjust the Claims
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Register to reflect any such settlements or compromises without any further notice to or action,
order, or approval by the Bankruptcy Court.

The costs of pursuing the objections to Claims shall be borne by the Reorganized Debtors
from their available cash or the Plan Administrator from the Distributable GUC Assets Account,
as applicable. From and after the Effective Date, all objections with respect to Disputed Claims
shall be litigated to a Final Order except to the extent, the Reorganized Debtors or Plan
Administrator, as applicable, elect(s) to withdraw any such objection or the Reorganized Debtors
or Plan Administrator, as applicable, and the Creditor elect to compromise, settle, or otherwise
resolve any such objection, in which event they may settle, compromise, or otherwise resolve any
Disputed Claim or Disputed Interest without approval of the Bankruptcy Court.

83 Obijections to Claims.

Any Objections to Claims that have been filed or scheduled on or before the Effective Date
shall be served and filed as soon as practicable, but, in each instance, no later than: (a) 180 days
after the Effective Date; or (b) such other date as may be fixed by the Bankruptcy Court, whether
fixed before or after the date specified in clause (a) hereof (the “Claim Objection Deadline”). The
Filing of a motion to extend the Claim Objection Deadline, which may be made by the Plan
Administrator or Reorganized Debtors, as applicable, shall automatically extend such Claim
Objection Deadline until a Final Order is entered on such motion. In the event that such a motion
to extend the Claim Objection Deadline is denied by the Bankruptcy Court, or approved by the
Bankruptcy Court and reversed on appeal, such objection deadline shall be the later of the current
Claim Objection Deadline (as previously extended, as applicable) or 30 days after entry of a Final
Order denying the motion to extend the objection deadline.

8.4 No Payment or Distribution Pending Allowance.

Notwithstanding any other provision in the Plan, if any portion of a Claim is a Disputed
Claim, no payment or Distribution of Assets provided for hereunder shall be made on account of
such Claim unless and until the Disputed Claim becomes an Allowed Claim. To the extent a
Disputed Claim 1s Disallowed in whole or in part, the Holder of such Claim will not receive any
Distribution on account of the portion of such Claim (including the whole, if applicable) that is a
Disallowed Claim. The Plan Administrator or Reorganized Debtors, as applicable, shall have no
obligations with respect to any Disallowed Claims, including, without limitation, any obligation
to pay any deductibles or self-insured retentions associated with any insurance coverage in respect
of such Claims.

8.5 Disputed Distributions.

If any dispute arises as to the identity of a Holder of an Allowed Claim who is to receive
any Distribution, in lieu of making a distribution to such Person, the Distribution Agent may
reserve or deposit the Distribution at issue (or the disputed portion thereof) into a segregated
account for Disputed Distributions until the disposition thereof is determined by a Final Order or
by written agreement among the interested parties to such dispute.
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8.6 Estimation.

The Plan Administrator or Reorganized Debtors, as applicable, shall have the right, but not
the obligation, at any time to seek an order of the Bankruptcy Court, after notice and a hearing
(which hearing may be held on an expedited basis), estimating for final Distribution purposes any
contingent, unliquidated, or Disputed Claim pursuant to section 502(c) of the Bankruptcy Code,
regardless of whether the Plan Administrator or Reorganized Debtors, as applicable, previously
objected to such Claim. If the Bankruptcy Court estimates any contingent, Disputed or
unliquidated Claim, the estimated amount shall constitute either the Allowed Amount of such
Claim or a maximum limitation on such Claim, as determined by the Bankruptcy Court; provided,
however, that if the estimate constitutes the maximum limitation on such Claim, the Plan
Administrator or the Reorganized Debtors as the case may be, may elect to pursue supplemental
proceedings to object to any ultimate allowance of such Claim. On or after the Effective Date,
Claims that have been estimated may be compromised, settled, withdrawn, or otherwise resolved
without further order of the Bankruptcy Court.

8.7 Late Filed Claims:; Amendments to Claims.

Except as provided herein or otherwise agreed, any and all Proofs of Claim Filed or
amended after the applicable Bar Date shall be deemed Disallowed Claims and expunged without
any further notice to or action, order, or approval of the Bankruptcy Court, and any Holders of
such Disallowed Claims may not receive any distributions on account of such Claims, unless the
Holder of such late Claim has obtained a final order granting leave to file such late Claim in
advance of the filing of any such late Claim.

8.8 Disallowance of Claims.

Any Claims held by Entities from which property is recoverable under sections 542, 543,
550, or 553 of the Bankruptcy Code or Entities that are transferees of transfers avoidable under
section 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the Bankruptcy Code, provided that
such Cause of Action is retained by the Reorganized Debtors, shall be deemed disallowed pursuant
to section 502(d) of the Bankruptcy Code, and Holders of such Claims may not receive any
Distributions on account of such Claims until such time as such Causes of Action the Debtors hold
or may hold against any Entity have been resolved or a Bankruptcy Court order with respect thereto
has been entered and all sums due, if any, to the Estates by that Entity have been turned over or
paid to the Reorganized Debtors.

8.9 Reserve Provisions for Disputed Claims.

On or by each Distribution Date with respect to the Distributable GUC Assets, the Plan
Administrator shall reserve from Distributable GUC Assets for GUC Expenses and distribution on
Disputed Claims as if such Claims were Allowed as Filed with any Disputed Claims that are
unliquidated or contingent being reserved in an amount reasonably determined by the Debtors or
the Plan Administrator (the “Disputed Claim Reserve”).

The property in the Disputed Claim Reserve shall be held in trust for the benefit of the
Holders of Disputed Claims that are ultimately determined to be Allowed. The Disputed Claim
Reserve shall be closed and extinguished when all Distributions and other dispositions of Cash of
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other property required to be made hereunder will have been made in accordance with the terms
of the Plan.

8.10 Adjustment to Claim or Interests without Objection.

Any Claim that has been paid or satisfied, or any Claim that has been amended or
superseded, may be adjusted or expunged on the Claims Register by the Reorganized Debtors
without an objection having to be Filed and without any further notice to or action, order, or
approval of the Bankruptcy Court.

SECTION 9
PLAN ADMINISTRATOR APPOINTMENT AND AUTHORITY

9.1 Plan Administrator.

(a) Appointment of the Plan Administrator.

The Plan Administrator shall be selected by the Debtors, with the consent of the Plan
Sponsor, whose identity will be disclosed as part of the Plan Supplement in accordance with
section 1129(a)(5) of the Bankruptcy Code. The Plan Administrator may be a Reorganized Debtor.

(b) Resignation; Replacement.

The Plan Administrator shall serve from the Effective Date until the earlier of (a) full
administration of the Distributable GUC Assets in accordance with the Plan or (b) further order of
the Bankruptcy Court, and may resign upon thirty (30) days’ written notice, provided such
resignation shall not be effective until a successor has been appointed and accepted such
appointment. In the event that the Person serving as the Plan Administrator is terminated or is
unable to fulfill his, her or its duties under the Plan, the Plan Sponsor shall appoint a Person to
fulfill the obligations of the Plan Administrator under the Plan. The Plan Administrator may be
removed for cause by order of the Bankruptcy Court after notice and a hearing.

(c) Powers of the Plan Administrator.

The Plan Administrator shall have the sole authority to administer, reconcile, and make
Distributions on account of General Unsecured Claims in accordance with the Plan. In furtherance
thereof, the Plan Administrator shall have the power and authority to:

1. administer Claims by receiving, reviewing, and reconciling Proofs
of Claim relating to General Unsecured Claims and reconciling such
claims, including to the GUC Schedule and the Debtors’ books and

records;

ii. identify and classify General Unsecured Claims as Allowed,
Disputed, contingent, unliquidated, or otherwise subject to
objection;
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1il.

1v.

Vi.

Vii.

Viii.

IX.

object to or respond to asserted Claims by filing, litigating, settling,
compromising, withdrawing, or otherwise resolving objections to
General Unsecured Claims, including estimating any such Claims
pursuant to section 502(c) of the Bankruptcy Code for purposes of
allowance and Distribution;

establish and maintain accounts by opening, maintaining, investing
(consistent with the Plan), and closing the Distributable GUC Assets
Account;

calculate and make Distributions by determining Distribution
amounts in accordance with the Plan and making interim and final
Distributions to holders of Allowed General Unsecured Claims;

establish and adjust reserves by implementing and modifying
reserves for GUC Expenses and Disputed Claims;

resolve matters relating to undeliverable Distributions, Unclaimed
Property, forfeitures, and related administrative matters in
accordance with the Plan and applicable law;

seek orders of the Bankruptcy Court as necessary to implement the
Plan with respect to General Unsecured Claims;

retain and compensate professionals or agents as reasonably
necessary to perform the foregoing duties without further order of
the Bankruptcy Court; and

to take any and all other actions reasonably necessary or appropriate
to implement, administer, and consummate the provisions of the
Plan with respect to General Unsecured Claims and the
Distributable GUC Assets.

(d) Fees and Expenses of the Plan Administrator.

All expenses incurred by the Plan Administrator in administering General Unsecured
Claims and effectuating distributions of the Distributable GUC Assets, including any costs and
expenses associated with the reconciliation, resolution, and allowance of General Unsecured
Claims, the maintenance and administration of the Distributable GUC Assets Account, and the
calculation and implementation of distributions therefrom, shall be paid solely from the
Distributable GUC Assets. The Plan Administrator shall be allowed to reserve from Distributable
GUC Assets on account of GUC Expenses. Under no circumstances shall the Plan Administrator,
the Reorganized Debtors, the Plan Sponsor or any other Person be obligated to fund such expenses
from any assets other than the Distributable GUC Assets.
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SECTION 10
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

10.1 Assumption and Rejection Of Executory Contracts And Unexpired Leases.

Unless otherwise provided in the Plan, as of and subject to the occurrence of the Effective
Date, all Executory Contracts and Unexpired Leases shall be deemed rejected, unless any such
Executory Contract or Unexpired Lease: (i) was previously assumed, assumed and assigned, or
rejected by the Debtors, pursuant to a Final Order of the Bankruptcy Court; (ii) is identified on the
Schedule of Assumed Executory Contracts; (iii) is the subject of a notice or motion to assume that
is pending on the Effective Date; (iv) is subject to a notice or motion to assume pursuant to which
the requested effective date of such assumption is after the Effective Date; (v) previously expired
or terminated pursuant to its own terms or by agreement of the parties thereto; or (vi) is one of the
following type of agreements, all of which shall be deemed assumed even if not identified by
clauses (i)-(v) above: (a) confidentiality, non-compete and non-disclosure agreements and (b)
intercompany agreements and arrangements, unless specifically identified as rejected under a
notice or motion of rejected contracts.

Subject to the occurrence of the Effective Date, entry of the Confirmation Order by the
Bankruptcy Court shall constitute approval of the assumption of the Executory Contracts and
Unexpired Leases set forth on the Schedule of Assumed Executory Contracts, pursuant to sections
365(a) and 1123 of the Bankruptcy Code. The assumption of Executory Contracts and Unexpired
Leases hereunder may include the assignment of such Executory Contracts or Unexpired Leases.
Except as otherwise provided herein or agreed to by the Debtors or Reorganized Debtors (as
applicable) and the applicable non-Debtor counterparty, each assumed Executory Contract or
Unexpired Lease shall include all modifications, amendments, supplements, restatements or other
agreements related thereto and all rights related thereto. Any modifications, amendments,
supplements, and restatements to prepetition Executory Contracts and Unexpired Leases shall not
be deemed to alter the prepetition nature of such agreements or the validity, priority or amount of
any Claims that may arise in connection therewith.

Notwithstanding anything to the contrary in the Plan, the Debtors or the Reorganized
Debtors, as applicable, reserve the right to alter, amend, modify, or supplement the Schedule of
Assumed Executory Contracts at any time through and including 30 days after the Effective Date.

Each Executory Contract and Unexpired Lease assumed pursuant to the Plan shall vest in
and be fully enforceable by the applicable Reorganized Debtor in accordance with its terms, except
as modified by the provisions of the Plan, any Final Order of the Bankruptcy Court authorizing
and providing for its assumption, or applicable law.

To the maximum extent permitted by law, to the extent any provision in an Executory
Contract or Unexpired Lease assumed pursuant to the Plan restricts or prevents, or purports to
restrict or prevent, or is breached or deemed breached by, the assumption of such Executory
Contract or Unexpired Lease (including any “change of control” provision), then such provision
shall be deemed modified such that the transactions contemplated by the Plan shall not entitle the
non-Debtor party thereto to terminate such Executory Contract or Unexpired Lease or to exercise
any other default-related rights with respect thereto.
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The Debtors shall assume, as of the Effective Date, all contracts associated with the
Debtors’ employee benefits, including contracts regarding their payroll processing company,
health benefits, 401(k) plan, paid time off, life insurance, accidental death and disability insurance
and employee handbook; provided that the Debtors shall not assume any severance obligations
unless expressly assumed.

On the Effective Date, any and all equity-based incentive plans or stock ownership plans
of the Debtors, including all agreements related thereto, entered into before the Effective Date, or
other plans, agreements, or documents giving rise to Interests, including the contingent cash
components of any such plans, agreements, or documents, shall be immediately terminated without
any action of the Debtors, the Reorganized Debtors, or the Plan Sponsor. To the extent such plans,
agreements, or documents are considered to be Executory Contracts, such plans, agreements, or
documents shall be deemed to be, and shall be treated as though they are, Executory Contracts that
are rejected pursuant to Bankruptcy Code section 365 under the Plan.

From and after the Effective Date, all warrants, stock options, and other equity awards
outstanding or issued before such time, whether included in a warrant, plan, contract, agreement,
or otherwise, will have no value, shall be cancelled and extinguished and thus will not entitle any
holder thereof to purchase or otherwise acquire any equity interests in the Reorganized Debtors.

10.2  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, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment
of the Cure Amount in Cash on the Effective Date, subject to the limitation described below, or on
such other terms as the parties to such Executory Contracts or Unexpired Leases may otherwise
agree. In the event of a dispute regarding (1) the Cure Amount; (2) the ability of the Reorganized
Debtors or any assignee to provide “adequate assurance of future performance” (within the
meaning of section 365 of the Bankruptcy Code) under the Executory Contract or Unexpired Lease
to be assumed; or (3) any other matter pertaining to assumption, the cure payments required by
section 365(b)(1) of the Bankruptcy Code shall be made following the entry of a Final Order or
orders resolving the dispute and approving the assumption. At least twenty-one days prior to the
Combined DS and Confirmation Hearing, the Debtors shall file and serve the Cure Notice. Any
objection by a counterparty to the proposed assumption of an Executory Contract or
Unexpired Lease or the related Cure Amount must be Filed, served, and actually received
by the Debtors no later than fourteen (14) days after the filing and service of the Cure Notice.
Any counterparty to an Executory Contract or Unexpired Lease that fails to object timely to
the proposed assumption or the related Cure Amount will be deemed to have consented to
such assumption and the related Cure Amount.

To the extent that any dispute with respect to the related Cure Amount with respect to any
Executory Contract and Unexpired Lease to be assumed pursuant to the Plan is resolved or
determined, including by entry of an order by the Court, in a manner that is not acceptable to the
Debtors or Reorganized Debtors, as applicable, and the Plan Sponsor, then the Schedule of
Assumed Executory Contracts shall be deemed amended to delete such Executory Contract or
Unexpired Lease after such resolution or determination and service upon the counterparty to such
Executory Contract or Unexpired Lease of a notice of rejection (the “Notice of Rejection). Upon
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service of such Notice of Rejection, such Executory Contract or Unexpired Lease shall be deemed
to be rejected without the need for further action or an order from the Court, and such counterparty
may thereafter file a proof of claim in the manner set forth in Section 8.18 of the Plan.

Upon payment of the related Cure Amount, 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 of any kind or nature, whether monetary or nonmonetary, including any
Claims arising from indemnification obligations under any assumed Executory Contract or
Unexpired Lease based on conduct, actions or inactions occurring or claims arising prior to the
Effective Date, and including defaults of provisions restricting the change in control or ownership
interest composition or other bankruptcy-related defaults, in each case arising under any assumed
Executory Contract or Unexpired Lease at any time prior to the effective date of assumption. In
recognition of the foregoing, any Proofs of Claim Filed with respect to an Executory Contract
or Unexpired Lease that has been assumed shall be deemed Disallowed and expunged,
without further notice to or action, order, or approval of the Bankruptcy Court.

10.3  Preexisting Obligations to the Debtors under Executory Contracts and Unexpired
Leases Rejection of any Executory Contract or Unexpired Lease pursuant to the Plan or
otherwise shall not constitute a termination of preexisting obligations owed to the Debtors or the
Reorganized Debtors, as applicable, under such Executory Contracts or Unexpired Leases. In
particular, notwithstanding any non-bankruptcy law to the contrary, the Reorganized Debtors
expressly reserve and do not waive any right to receive, or any continuing obligation of a
counterparty to provide, warranties or continued maintenance obligations on goods previously
purchased by the Debtors contracting from non-Debtor counterparties to rejected Executory
Contracts or Unexpired Leases.Bar Date for Filing Proofs of Claim Relating to Executory
Contracts and Unexpired Leases Rejected Pursuant to the Plan.

Except as provided for in the Plan, Claims arising out of the rejection of an Executory
Contract or Unexpired Lease pursuant to the Plan must be Filed with the Bankruptcy Court and
served upon the Plan Administrator and Reorganized Debtors no later than (i) with respect to
executory contracts and unexpired leases rejected pursuant to a Bankruptcy Court order other than
the Confirmation Order, the date provided by an order approving the rejection, and, (ii) with
respect to executory contracts and unexpired leases rejected pursuant to the Confirmation Order,
the date that is sixty (60) days after the Effective Date (the “Rejection Bar Date”). All such Claims
not Filed within such time will be forever barred from assertion against the Debtors and their
Estates or the Reorganized Debtors and their Assets.

10.5 Treatment of Rejection Claims.

Any Allowed Claim arising out of the rejection of an Executory Contract or Unexpired
Lease pursuant to the Plan shall, pursuant to section 502(g) of the Bankruptcy Code, be an Allowed
General Unsecured Claim.

10.6 Reinstatement and Continuation of Insurance Policies.

Unless otherwise assumed during the pendency of the Chapter 11 Cases, from and after the
Effective Date, and notwithstanding Section 9.1 or any other provision of the Plan, each of the
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Debtors’ insurance policies in existence on and as of the Effective Date, including, without
limitation, any historical policies that are occurrence based, shall be Reinstated and continued in
accordance with its terms and, to the extent applicable, shall be deemed assumed by the
Reorganized Debtors pursuant to section 365 of the Bankruptcy Code. Nothing contained in the
Plan shall constitute or be deemed a waiver of any Cause of Action that the Debtors may hold
against any entity, including, without limitation, the insurer under any of the Debtors’ insurance
policies.

The Debtors’ discharge and release from all Claims and Interests, as provided herein, shall
not diminish or impair the enforceability of any insurance policy that may cover Claims against
the Debtors (including, without limitation, their officers and directors), the Reorganized Debtors
(including, without limitation, their officers and directors) or any other person or entity; provided
that the Reorganized Debtors shall not have any obligation to satisfy any deductible or self-insured
retention obligation associated with any Disallowed Claim or any claim that has been discharged,
satisfied, or released hereunder.

SECTION 11
EFFECT OF CONFIRMATION

11.1  Discharge of Claims Against and Interests in the Debtors Upon the Effective
Date and in consideration of the distributions to be made hereunder, except as otherwise
provided herein or in the Confirmation Order, each Person that is a Holder (as well as any
trustees and agents on behalf of such Person) of a Claim or Interest shall be deemed to have
forever discharged the Debtors, to the fullest extent permitted by section 1141 of the
Bankruptcy Code, of and from any and all Claims and Interests and related rights, and
liabilities that arose prior to the Effective Date, in each case whether or not: (1) a Proof of
Claim based upon such debt or right is Filed or deemed Filed pursuant to section 501 of the
Bankruptcy Code; (2) a Claim or Interest based upon such debt, right, or Interest is Allowed
or Disallowed pursuant to section 502 of the Bankruptcy Code; or (3) the Holder of such a
Claim or Interest has accepted the Plan. The Confirmation Order shall be a judicial
determination of the discharge of all Claims and Interests subject to the occurrence of the
Effective Date. Except as otherwise provided herein, upon the Effective Date, all such
Holders of Claims and Interests shall be forever precluded and enjoined, pursuant to sections
105, 524, 1141 of the Bankruptcy Code, from prosecuting or asserting any such discharged
Claim and Interests and related rights and liabilities. Notwithstanding the foregoing,
nothing in Section 10.3 of the Plan is intended or shall be deemed to (i) discharge the Debtors’
obligations pursuant to the Plan to Holders of Allowed Claims, or (ii) preclude and enjoin
such Holders from enforcing such obligations.Injunction.

No Person or Entity holding a Claim or Interest may receive any payment from, or
seek recourse against, directly or indirectly, any Assets of the Debtors and their Estates or
the Reorganized Debtors other than Assets required to be distributed to that Person or
Entity under the Plan. Except as otherwise expressly provided for in the Plan or the
Confirmation Order, all Persons and Entities are permanently enjoined, on and after the
Effective Date, on account of any Claim or Interest, or on account of any claim, interest,
obligation, right, suit, damages, Cause of Action, remedy or liability discharged, released,
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dismissed, exculpated, settled or waived under the Plan or the Confirmation Order, from,
directly or indirectly (collectively, the “Enjoined Matters”):

(a) asserting any Enjoined Matters against any Assets of the Debtors, their
Estates, the Reorganized Debtors, the Released Parties, and their successors and assigns and
any of their assets or properties, directly or indirectly;

(b) commencing or continuing in any manner any suit, action, discovery, or other
matter or proceeding of any kind against the Debtors, their Estates, the Reorganized
Debtors, the Released Parties, their successors and assigns and any of their assets and
properties;

(c) enforcing, attaching, collecting or recovering by any manner or means any
judgment, award, decree or order against the Debtors, their Estates, the Reorganized
Debtors, the Released Parties, their successors and assigns and any of their assets and
properties;

(d) creating, perfecting or enforcing any encumbrance of any kind against the
Debtors, their Estates, the Reorganized Debtors, the Released Parties, their successors and
assigns and any of their assets and properties; or

(e) asserting any right of setoff or subrogation of any kind against any obligation
due from the Debtors, their Estates, the Reorganized Debtors, the Released Parties, their
successors and assigns and any of their assets and properties, directly or indirectly, except
to the extent that a motion to effectuate such setoff or subrogation is timely Filed prior to the
Confirmation Date.

Notwithstanding the foregoing, nothing in Section 10.4 of the Plan is intended or shall
be deemed to enjoin Holders of Allowed Claims from enforcing the Debtors’ obligations
pursuant to the Plan.

11.3 Releases.

(a) Releases by the Debtors.

As of the Effective Date, for good and valuable consideration, pursuant to the Plan
and the Confirmation Order, the Debtor Released Parties are forever released the
(“Debtor/Estate Release”) by the Debtors and the Estates, and anyone claiming by or
through the Debtors and the Estates, from any and all claims, interests, obligations, rights,
suits, damages, Causes of Action (including, without limitation, any and all Avoidance
Actions), remedies and liabilities whatsoever, including, without limitation, any derivative
claims or claims asserted or assertable on behalf of the Debtors and the Estates, whether
known or unknown, foreseen or unforeseen, liquidated or unliquidated, fixed or contingent,
matured or unmatured, existing or hereinafter arising, in law, equity or otherwise, that the
Debtors or the Estates would have been legally entitled to assert in their own right (whether
individually or collectively) or that a Holder of any Claim or Interest would have been legally
entitled to assert derivatively on behalf of the Debtors or otherwise by or through the
Debtors, based in whole or in part on any act, omission, transaction, event or other
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occurrence taking place on or prior to the Effective Date in any way relating to the Debtors,
the Estates, the Chapter 11 Cases, the Plan, the RSA, the Confirmation Order, the Disclosure
Statement or related agreements, instruments or other documents in the Chapter 11 Cases,
except for any such act, omission, transaction, event or other occurrence that is determined
in a Final Order to have constituted actual fraud, gross negligence or willful misconduct.

(b) Releases by Holders of Claims.

As of the Effective Date, for good and valuable consideration, the Third-Party
Released Parties are forever released (the “Third Party Release”) by the Releasing Parties,
and anyone claiming by or through the Releasing Parties, from any and all claims, interests,
obligations, rights, suits, damages, Causes of Action, remedies and liabilities whatsoever,
whether known or unknown, foreseen or unforeseen, liquidated or unliquidated, fixed or
contingent, matured or unmatured, existing or hereinafter arising, in law, equity or
otherwise, that the Releasing Parties would have been legally entitled to assert in their own
right (whether individually or collectively) or on behalf of and anyone claiming by or through
the Releasing Parties, based in whole or in part on any act, omission, transaction, event or
other occurrence taking place on or prior to the Effective Date in any way relating to the
Debtors, the Estates, the Chapter 11 Cases, the Plan, the RSA, the Confirmation Order, the
Disclosure Statement or related agreements, instruments or other documents in the Chapter
11 Cases, except for any such act, omission, transaction, event or other occurrence that is
determined by a Final Order to have constituted actual fraud, gross negligence or willful
misconduct; provided, however, that the foregoing is not intended and shall not be deemed
to be a release of (i) the Debtors’ obligations pursuant to the Plan to Holders of Allowed
Claims, or (ii) the rights of such Holders to enforce such obligations.

(c) Each Person and Entity deemed to grant a release under Section 10.5
of the Plan shall be deemed to have granted such release notwithstanding that such Person
or Entity may hereafter discover facts in addition to, or different from, those which such
Person or Entity now knows or believes to be true, and without regard to the subsequent
discovery or existence of such different or additional facts, and such Person or Entity
expressly waives any and all rights that such Person or Entity may have under any statute
or common law principle, to the extent such section is applicable, which would limit the effect
of such releases to those claims or causes of action actually known or suspected to exist at the
time of Confirmation.

(d) Entry of the Confirmation Order shall constitute the Bankruptcy
Court’s approval of the releases set forth in Section 10.5 of the Plan, which includes by
reference each of the related provisions and definitions contained herein, and further, shall
constitute the Bankruptcy Court’s finding that the Debtor/Estate Release and Third Party
Release is: (a) in exchange for the good and valuable consideration provided by the Released
Parties; (b) in the best interests of the Debtors and all Holders of Claims and Interests; (¢)
fair, equitable, and reasonable; (d) given and made after due notice and opportunity for
hearing; and (e) a bar to the assertion of any Claim or Cause of Action released pursuant to
the Debtor/Estate Release.
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11.4 Exculpation and Limitation of Liability.

On the Effective Date, for good and valuable consideration, the adequacy of which is
hereby confirmed, to the maximum extent permitted by law, the Exculpated Parties shall be
exculpated from any liability to any Person or Entity, including, without limitation, to any Holder
of a Claim or an Interest, for any act or omission occurring on or after the Petition Date through
and including the Effective Date in connection with, relating to, or arising out of the RSA, the
Chapter 11 Cases, the formulation, negotiation, preparation, dissemination, solicitation of
acceptances, implementation, confirmation or consummation of the Plan, the Disclosure
Statement, any contract, instrument, release or other agreement or document created, executed or
contemplated in connection with the Chapter 11 Cases, the Plan, the RSA, the Confirmation Order,
the Disclosure Statement, related agreements, instruments or other documents in the Chapter 11
Cases, or the administration of the Plan or the Assets to be distributed under the Plan; provided,
however, that the exculpation provisions of Section 10.6 of the Plan shall not apply to acts or
omissions constituting actual fraud, willful misconduct or gross negligence by any Exculpated
Party, as determined by a Final Order. The Confirmation Order and the Plan shall serve as a
permanent injunction against any Person or Entity commencing or continuing in any manner any
suit, action, discovery, or other matter or proceeding of any kind against the Exculpated Parties
that has been exculpated pursuant to Section 10.6 of the Plan.

11.5 Subordination of Claim and Interests Under Section 510.

Notwithstanding anything contained in the Plan to the contrary, the allowance,
classification and treatment of all Allowed Claims and their respective Distributions and
treatments under the Plan take into account and conform to the relative priority and rights of the
Claims and the Interests in each Class with due regard to any contractual, legal and equitable
subordination rights relating thereto whether arising under general principles of equitable
subordination, sections 510(b) and (c) of the Bankruptcy Code or otherwise.

11.6  Post-Confirmation Liability of the Plan Administrator.

The Plan Administrator, together with its consultants, agents, advisors, attorneys,
accountants, financial advisors, other representatives and the professionals engaged by the
foregoing (collectively, the “Indemnified Parties) shall not be liable for any and all liabilities,
losses, damages, claims, Causes of Action, costs and expenses, including but not limited to
attorneys’ fees arising out of or due to their actions or omissions, or consequences of such actions
or omissions, to the Holders of Claims or Interests for any action or inaction taken in good faith in
connection with the performance or discharge of their duties under the Plan, except the
Indemnified Parties will be liable for actions or inactions that constitute willful misconduct, fraud,
bad faith, or gross negligence (in each case only to the extent determined by final order of a court
of competent jurisdiction). However, any act or omission taken with the approval of the
Bankruptcy Court, and not inconsistent therewith, will be conclusively deemed not to constitute
willful misconduct, fraud, bad faith, or gross negligence. In addition, the Estates shall, to the
fullest extent permitted by the laws of the State of Delaware, indemnify and hold harmless the
Indemnified Parties from and against and with respect to any and all liabilities, losses, damages,
claims, costs and expenses, including but not limited to attorneys’ fees arising out of or due to their
actions or omissions, or consequences of such actions or omissions, with respect to the Plan
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Administrator and the Estates or the implementation or administration of the Plan if the
Indemnified Party acted in good faith and in a manner reasonably believed to be in or not opposed
to the best interest of the Estates. To the extent the Plan Administrator indemnifies and holds
harmless the Indemnified Parties as provided above, the legal fees and related costs incurred by
counsel to the Plan Administrator in monitoring and participating in the defense of such claims
giving rise to the right of indemnification shall be paid as GUC Expenses. All rights of the Persons
indemnified pursuant hereto shall survive confirmation of the Plan. For the avoidance of doubt,
the Plan Administrator shall not be deemed an Exculpated Party under the Plan, nor shall this
provision be read to grant the Plan Administrator an exculpation under the Plan.

SECTION 12
CONFIRMATION AND EFFECTIVENESS OF THE PLAN

12.1 Conditions to Confirmation of the Plan.

The following conditions precedent to the occurrence of Confirmation must be satisfied
unless any such condition shall have been waived by the Debtors and the Plan Sponsor:

(a) the Disclosure Statement having been approved by the Bankruptcy Court as
having adequate information in accordance with section 1125 of the Bankruptcy Code;

(b) the RSA shall be in full force and effect, and no party thereto shall have
exercised any termination rights under the RSA;

(c) no breach or failure to comply with the terms of the DIP Order shall have
occurred and be continuing, or has been waived in writing the party having the right to assert such
breach or failure;

(d) the final version of the Plan, Plan Supplement, and any other documents, or
schedules thereto, shall have been Filed in form and substance acceptable to the Debtors and the
Plan Sponsor, each in its reasonable discretion;

(e) the Debtors have not caused or permitted to occur the sale, disposal or other
transfer of the Debtors’ material assets; and

® entry of the Confirmation Order in form and substance acceptable to the
Debtors and the Plan Sponsor, each in its reasonable discretion.

12.2  Conditions to the Effective Date.

The following conditions precedent to the occurrence of the Effective Date must be
satisfied unless any such condition shall have been waived by the Debtors and the Plan Sponsor:

(a) the Confirmation Order, in form and substance acceptable to the Debtors
and the Plan Sponsor, each in its reasonable discretion, having become a Final Order;

(b) the RSA shall be in full force and effect, and no party thereto shall have
exercised any termination rights under the RSA;
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(©) the Plan and all related documents, including the Plan Supplement
documents, in form and substance acceptable to the Debtors and the Plan Sponsor, each in its
reasonable discretion, being approved by the Confirmation Order and executed and delivered, and
any conditions (other than the occurrence of the Effective Date or certification by the Debtors that
the Effective Date has occurred) contained therein having been satisfied or waived in accordance
therewith; provided, however, that, to the extent necessary or appropriate, the execution and
delivery of any such documents may occur contemporaneously with the occurrence of the
Effective Date;

(d) the board of directors of the Reorganized Debtors, as applicable, shall have
been selected and shall have agreed to serve;

(e) the Debtor has not caused, or as to Insiders, permitted to occur, from and
after the Petition Date an “ownership change” as such term is used in section 382 of the Internal
Revenue Code of 1986, as amended (the “Tax Code”);

63} the receipt of any required regulatory approvals and material third party
consents, or any other approvals, including approvals or consents required from any Governmental
Unit, on terms reasonably satisfactory to the Plan Sponsor;

(2) the issuance of an opinion by Plan Sponsor tax counsel, Proskauer Rose
LLP that the transactions contemplated by the Plan, individually and in the aggregate, will not
result in the application of section 382(a) of the Tax Code to Impac;

(h) to the extent requested by the Plan Sponsor, the approval by the Bankruptcy
Court and adoption of the Tax Preservation Rights Plan;

(1) all other actions and documents necessary to implement the Plan shall have
been effected or executed and shall be reasonably acceptable to the Debtors and the Plan Sponsor;

() payment by the Plan Sponsor of the Exit Loan Facility on the terms of the
Exit Loan Agreement;

(k) the procurement of insurance policies deemed necessary or appropriate by
the Plan Sponsor for the Reorganized Debtors, including without limitation, general liability,
D&O, E&O and key man insurance policies; provided that the Plan Sponsor shall work diligently
to procure such policies of insurance prior to the Confirmation Date so as to avoid any delay in the
occurrence of the Effective Date; and

) establishment and funding of the Administrative and Priority Claims
Reserve and Professional Fee Escrow Account as provided for in the Plan.

12.3  Waiver of Conditions Precedent and Bankruptcy Rule 3020(e) Automatic Stay.

The Debtors, with the consent of the Plan Sponsor, shall have the right to waive one or
more of the conditions precedent set forth in Sections 12.1 and 12.2 above at any time without
leave of or notice to the Bankruptcy Court and without formal action other than proceeding with
confirmation of the Plan.
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12.4  Consequences of Non-Occurrence of Effective Date.

If the Confirmation Order is vacated or the Effective Date otherwise does not occur, (a) the
Plan shall be null and void in all respects; and (b) any settlement or release of claims provided for
hereby shall be null and void without further order of the Bankruptcy Court.

SECTION 13
CERTAIN RISK FACTORS TO BE CONSIDERED

PRIOR TO VOTING TO ACCEPT OR REJECT THE PLAN, ALL HOLDERS OF
CLAIMS THAT ARE IMPAIRED AND ENTITLED TO VOTE SHOULD READ AND
CAREFULLY CONSIDER THE FACTORS SET FORTH HEREIN, AS WELL AS ALL
OTHER INFORMATION SET FORTH OR OTHERWISE REFERENCED IN THIS
DISCLOSURE STATEMENT.

ALTHOUGH THESE RISK FACTORS ARE MANY, THESE FACTORS SHOULD NOT
BE REGARDED AS CONSTITUTING THE ONLY RISKS PRESENT IN CONNECTION
WITH THE DEBTORS’ BUSINESS OR THE PLAN AND ITS IMPLEMENTATION.

13.1 Certain Risk Factors to be Considered.

THE PLAN AND ITS IMPLEMENTATION ARE SUBJECT TO CERTAIN RISKS,
INCLUDING, BUT NOT LIMITED TO, THE RISK FACTORS SET FORTH BELOW.
HOLDERS OF CLAIMS WHO ARE ENTITLED TO VOTE ON THE PLAN SHOULD READ
AND CAREFULLY CONSIDER THE RISK FACTORS, AS WELL AS THE OTHER
INFORMATION SET FORTH IN THE PLAN AND THE DOCUMENTS DELIVERED
TOGETHER HEREWITH OR REFERRED TO OR INCORPORATED BY REFERENCE
HEREIN, BEFORE DECIDING WHETHER TO VOTE TO ACCEPT OR REJECT THE PLAN.
THESE FACTORS SHOULD NOT, HOWEVER, BE REGARDED AS CONSTITUTING THE
ONLY RISKS INVOLVED IN CONNECTION WITH THE PLAN AND ITS
IMPLEMENTATION.

(a) The Plan May Not Be Accepted.

The Debtors can make no assurances that the requisite acceptances of the Plan will be
received, and the Debtors may need to obtain acceptances of an alternative plan for the Debtors,
or otherwise, that may not have the support of the creditors and/or may be required to liquidate the
Estates under chapter 7 of the Bankruptcy Code. There can be no assurance that the terms of any
alternative arrangement or plan would be similar to or as favorable to creditors as those proposed
in the Plan.

(b) The Plan May Not Be Confirmed.

Even if the Debtors receive the requisite acceptances, there is no assurance that the
Bankruptcy Court, which may exercise substantial discretion as a court of equity, will confirm the
Plan. Even if the Bankruptcy Court determined that the Plan and the balloting procedures and
results were appropriate, the Bankruptcy Court could still decline to confirm the Plan if it finds
that any of the statutory requirements for confirmation had not been met. As is described in greater
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detail in Section 3.8, section 1129 of the Bankruptcy Code sets forth the requirements for
confirmation of a chapter 11 plan. While, as more fully set forth Section 3, the Debtors believe
that the Plan complies with or will comply with all such requirements, there can be no guarantee
that the Bankruptcy Court will agree.

Moreover, there can be no assurance that modifications to the Plan will not be required for
confirmation or that such modifications would not necessitate the re-solicitation of votes. If the
Plan is not confirmed, it is unclear what distributions Holders of Claims ultimately would receive
with respect to their Claims in a subsequent plan of liquidation. If an alternative could not be
agreed to, it is possible that the Debtors would have to liquidate their remaining assets in chapter
7, in which case it is likely that the Holders of Allowed Claims would receive substantially less
favorable treatment than they would receive under the Plan.

(c) Distributions to Holders of Allowed Claims Under the Plan May be
Inconsistent with Projections.

Projected Distributions are based upon good faith estimates of the total amount of Claims
ultimately Allowed and the funds available for Distribution. There can be no assurance that the
estimated Claim amounts set forth in the Plan are correct. These estimated amounts are based on
certain assumptions with respect to a variety of factors. Both the actual amount of Allowed Claims
in a particular Class and the funds available for distribution to such Class may differ from the
Debtors’ estimates. If the total amount of Allowed Claims in a Class is higher than the Debtors’
estimates, or the funds available for distribution to such Class are lower than the Debtors’
estimates, the percentage recovery to Holders of Allowed Claims in such Class will be less than
projected.

(d) Objections to Classification of Claims.

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an equity
interest in a particular class only if such claim or equity interest is substantially similar to the other
claims or equity interests in such class. As is described in greater detail in Section 3.8, the Debtors
believe that the classification of Claims and Interests under the Plan complies with the
requirements set forth in the Bankruptcy Code. Nevertheless, there can be no assurance the
Bankruptcy Court will reach the same conclusion.

To the extent that the Bankruptcy Court finds that a different classification is required for
the Plan to be confirmed, the Debtors would seek to (i) modify the Plan to provide for whatever
classification might be required for confirmation and (ii) use the acceptances received from any
Holder of Claims pursuant to this solicitation for the purpose of obtaining the approval of the Class
or Classes of which such Holder ultimately is deemed to be a member. Any such reclassification
of Claims, although subject to the notice and hearing requirements of the Bankruptcy Code, could
adversely affect the Class in which such Holder was initially a member, or any other Class under
the Plan, by changing the composition of such Class and the vote required for approval of the Plan.
There can be no assurance that the Bankruptcy Court, after finding that a classification was
inappropriate and requiring a reclassification, would approve the Plan based upon such
reclassification. Except to the extent that modification of classification in the Plan requires re-
solicitation, the Debtors will, in accordance with the Bankruptcy Code and the Bankruptcy Rules,

62



Case 26-10593 Doc 9 Filed 04/27/26 Page 76 of 164

seek a determination by the Bankruptcy Court that acceptance of the Plan by any Holder of Claims
pursuant to this solicitation will constitute a consent to the Plan’s treatment of such holder,
regardless of the Class as to which such Holder is ultimately deemed to be a member. The Debtors
believe that under the Bankruptcy Rules, they would be required to resolicit votes for or against
the Plan only when a modification adversely affects the treatment of the Claim or Interest of any
Holder.

The Bankruptcy Code also requires that the Plan provide the same treatment for each Claim
or Interest of a particular Class unless the Holder of a particular Claim or Interest agrees to a less
favorable treatment of its Claim or Interest. The Debtors believe that the Plan complies with the
requirement of equal treatment. To the extent that the Bankruptcy Court finds that the Plan does
not satisfy such requirement, the Bankruptcy Court could deny confirmation of the Plan. Issues
or disputes relating to classification and/or treatment could result in a delay in the confirmation
and consummation of the Plan and could increase the risk that the Plan will not be consummated.

(e) Failure to Consummate the Plan.

Although the Debtors believe that the Effective Date will occur and may occur quickly
after the Confirmation Date, there can be no assurance as to such timing, or as to whether the
Effective Date will, in fact, occur.

) The Releases May Not Be Approved.

There can be no assurance that the releases, as provided in Section 10 of the Plan, will be
granted. Failure of the Bankruptcy Court to grant such relief may result in a plan that differs from
the Plan or the Plan not being confirmed.

(2) Reductions to Estimated Creditor Recoveries.

The Allowed amount of Claims in any Class could be greater than projected, which, in
turn, could cause the amount of distributions to creditors in such Class to be reduced substantially.

With respect to Class 4, recoveries on the Contingent Payment Certificate may be impacted
by the Debtors’ performance. No assurances can be provided on the range of distribution on
account of the Contingent Payment Certificate other than the $5 million ceiling and $250,000 floor
described herein.

With respect to Class 5, the amount of cash to be distributed to General Unsecured
Claimants could be materially different depending on the reduction of any expenses necessary to
reconcile the amount of General Unsecured Claims and to the extent certain disputed claims are
disallowed. Given these factors, the recoveries to General Unsecured Claimants may range from
24.36%-100%. These projections are based on available information and assume that no fees or
costs are deducted.

Additionally, because the Debtors have not undertaken a formal going-concern valuation,

it is possible that the Reorganized Debtors’ going-concern performance could be greater or less
than the projections upon which a formal valuation would be based. Holders of Claims receiving
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distributions under the Plan should not view such distributions as reflecting any determination of
going-concern value.

(h) Regulatory/Administrative Agency Risk.

Impac is subject to regulation by various federal agencies, including, without limitation,
the Consumer Financial Protection Bureau, Federal Communications Commission, Federal
Deposit Insurance Corporation, Federal Housing Administration, Federal Trade Commission,
Internal Revenue Service, Office of the Comptroller of the Currency, Social Security
Administration, U.S. Securities and Exchange Commission, U.S. Department of Agriculture, U.S.
Department of Housing and Urban Development, U.S. Department of Labor, and U.S. Department
of Veterans Affairs, and the government asserts that any failure by Impac to abide by applicable
non-bankruptcy law may lead to administrative actions or the accrual of administrative expense
claims in favor of the government. The Debtors do not anticipate any adverse regulatory action.
Any claims or expenses asserted against the Debtors are subject to all of the Debtors’ rights and
defenses thereto, including rights and defenses arising under the Bankruptcy Code, the Bankruptcy
Rules, and applicable non-bankruptcy law. All such rights and defenses of the Debtors are
explicitly reserved.

SECTION 14
IMPORTANT SECURITIES LAW DISCLOSURE

14.1 Important Securities Law Disclosure.

(a) Plan Sponsor Common Stock.

The Plan provides for the Plan Sponsor Common Stock to be distributed to the Plan
Sponsor on the Effective Date in accordance with Section 5.2 of the Plan.

The Debtors believe that the Plan Sponsor Common Stock will be “securities,” as defined
in section 2(a)(1) of the Securities Act, section 101 of the Bankruptcy Code and any applicable
Blue Sky Law. The Debtors further believe that the offer and sale of the Plan Sponsor Common
Stock pursuant to the Plan is, and subsequent transfers of the Plan Sponsor Common Stock by the
holders thereof that are not “underwriters” (as defined in section 2(a)(11) of the Securities Act and
in the Bankruptcy Code) will be, exempt from federal and state securities registration requirements
under the Bankruptcy Code and any applicable state Blue Sky Law as described in more detail
below.

(b) Issuance of the Plan Sponsor Common Stock in Reliance of Section 1145
of the Bankruptcy Code and Section 4(a)(2) of the Securities Act.

All of the Plan Sponsor Common Stock issued to the Plan Sponsor pursuant to the Plan
will be issued without registration under the Securities Act or any similar federal, state, or local
law in reliance on section 1145(a) of the Bankruptcy Code. Section 1145 of the Bankruptcy Code
provides that section 5 of the Securities Act and any state law requirements for the offer and sale
of a security do not apply to the offer or sale of stock, options, warrants or other securities by a
debtor if (a) the offer or sale occurs under a plan of reorganization, (b) the recipients of the
securities hold a claim against, an interest in, or claim for administrative expense against, the
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debtor, and (c) the securities are issued in exchange for a claim against or interest in a debtor or
are issued principally in such exchange or partly for cash and property. The Debtors believe that
the offer and sale of the Plan Sponsor Common Stock described above satisfy the requirements of
section 1145(a) of the Bankruptcy Code. Accordingly, no registration statement will be filed under
the Securities Act or any state securities laws. Recipients of the Plan Sponsor Common Stock are
advised to consult with their own legal advisors as to the availability of any exemption from
registration under the Securities Act and any applicable state Blue Sky Law. As discussed below,
the exemptions provided for in section 1145(a) do not apply to an entity that is deemed an
“underwriter” as such term is defined in section 1145(b) of the Bankruptcy Code.

(c) Resales of the Plan Sponsor Common Stock.

Plan Sponsor Common Stock issued pursuant to section 1145 of the Bankruptcy Code may
be resold without registration under either (a) state securities or “blue sky” laws pursuant to various
exemptions provided by the respective laws of several states or (b) the Securities Act, pursuant to
exemptions provided by section 4(a)(1) of the Securities Act, unless the holder is an “underwriter”
(as such term is defined in the Bankruptcy Code) with respect to such securities. As discussed
below, affiliates of the issuer may be deemed “underwriters” under section 1145 of the Bankruptcy
Code.

Section 1145(b)(1) of the Bankruptcy Code defines an “underwriter” as one who, except
with respect to “ordinary trading transactions” of an entity that is not an “issuer”: (a) purchases a
claim against, interest in, or claim for an administrative expense in the case concerning, the debtor,
if such purchase is with a view to distribution of any security received or to be received in exchange
for such claim or interest; (b) offers to sell securities offered or sold under a plan for the holders
of such securities; (c) offers to buy securities offered or sold under a plan from the holders of such
securities, if such offer to buy is (1) with a view to distribution of such securities and (i1) under an
agreement made in connection with the plan, with the consummation of the plan, or with the offer
or sale of securities under the plan; or (d) is an issuer of the securities within the meaning of section
2(a)(11) of the Securities Act. In addition, a person who receives a fee in exchange for purchasing
an issuer’s securities could also be considered an underwriter within the meaning of section
2(a)(11) of the Securities Act.

The definition of an “issuer” for purposes of whether a person is an underwriter under
section 1145(b)(1)(D) of the Bankruptcy Code, by reference to section 2(a)(11) of the Securities
Act, purports to include as statutory underwriters all “affiliates,” which are all persons who,
directly or indirectly, through one or more intermediaries, control, are controlled by, or are under
common control with, an issuer of securities. The reference to “issuer,” as used in the definition
of “underwriter” contained in section 2(a)(11) of the Securities Act, is intended to cover
“Controlling Persons” of the issuer of the securities. “Control,” as defined in rule 405 of the
Securities Act, means to possess, directly or indirectly, the power to direct or cause to direct
management and policies of a Person, whether through owning voting securities, contract, or
otherwise. Accordingly, an officer or director of a reorganized debtor or its successor may be
deemed to be a “controlling person” of the debtor or successor under a plan of reorganization,
particularly if the management position or directorship is coupled with ownership of a significant
percentage of the reorganized debtor’s or its successor’s voting securities. Moreover, the
legislative history of section 1145 of the Bankruptcy Code suggests that a creditor who owns ten

65



Case 26-10593 Doc 9 Filed 04/27/26 Page 79 of 164

percent or more of the securities of a reorganized debtor may be presumed to be a “controlling
person.”

Holders of Plan Sponsor Common Stock who would otherwise be deemed “underwriters”
under section 1145 of the Bankruptcy Code may, under certain circumstances, be able to resell
their Plan Sponsor Common Stock in compliance with Rule 144 of the Securities Act, which
provides a safe harbor from being deemed an “underwriter” under section 2(a)(11) of the Securities
Act. In addition, with respect to the Plan Sponsor Common Stock issued pursuant to section 1145
of the Bankruptcy Code, any person who is an “underwriter” but not an “issuer” with respect to an
issue of securities is also entitled to engage in exempt “ordinary trading transactions” within the
meaning of section 1145(b)(1) of the Bankruptcy Code.

Generally, Rule 144 of the Securities Act provides a safe harbor from being deemed an
“underwriter” under section 2(a)(11) of the Securities Act if certain conditions are met, including
that the required holding period has been satisfied and, under certain circumstances, that current
information regarding the issuer is publicly available, and that volume limitations, manner of sale
requirements and certain other conditions are met. Whether any particular Person would be able
to rely on Rule 144 with respect to resales of the Plan Sponsor Common Stock would depend upon
various facts and circumstances applicable to that Person. Accordingly, the Debtors express no
view as to whether any Person may freely resell Plan Sponsor Common Stock. However, the
Debtors do not intend to make publicly available the current public information required by Rule
144, and, as a result, Rule 144 will not be available for resales of the Plan Sponsor Common Stock
that are held by “affiliates” of the issuer.

Accordingly, the Debtors recommend that potential recipients of the Plan Sponsor
Common Stock consult their own counsel concerning their ability to freely trade such
securities without compliance with the federal law and any applicable state Blue Sky Law.
In addition, these securities will not be registered under the Securities Act or listed on any
national securities exchange. The Debtors make no representation concerning the ability of
a person to dispose of the Plan Sponsor Common Stock.

SECTION 15
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

15.1 Certain U.S. Federal Income Tax Consequences.

The following discussion is a summary of certain material U.S. federal income tax
consequences of the Plan to the Debtors and to certain holders (which solely for purposes of this
discussion means the beneficial owner for U.S. federal income tax purposes) of Claims. The
following summary does not address the U.S. federal income tax consequences to Holders of
Claims or Interests not entitled to vote on the Plan. This summary is based on the Internal Revenue
Code, Treasury Regulations promulgated and proposed thereunder, judicial decisions, and
published administrative rules and pronouncements of the IRS, all as in effect on the date hereof
and all of which are subject to change or differing interpretations, possibly with retroactive effect.
No legal opinions have been requested or obtained from counsel with respect to any of the tax
aspects of the Plan and no rulings have been or will be requested from the IRS with respect to the
any of the issues discussed below. The discussion below is not binding upon the IRS or the courts.
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No assurance can be given that the IRS would not assert, or that a court would not sustain, a
different position than any position discussed herein.

This discussion does not purport to address all aspects of U.S. federal income taxation that
may be relevant to the Debtors or to certain Holders of Claims in light of their individual
circumstances, nor does the discussion deal with tax issues with respect to Holders of Claims or
Interests subject to special treatment under the U.S. federal income tax laws (including, for
example, insurance companies; banks or other financial institutions; brokers, dealers, or traders in
securities; real estate investment trusts; governmental authorities or agencies; tax-exempt
organizations; retirement plans; individual retirement or other tax-deferred accounts; certain
expatriates or former long-term residents of the United States; small business investment
companies; regulated investment companies; S corporations, partnerships, or other pass-through
entities for U.S. federal income tax purposes and their owners; persons whose functional currency
is not the U.S. dollar; persons who use a mark-to-market method of accounting; persons required
to report income on an applicable financial statement; persons holding Claims or Interests as part
of a straddle, hedge, constructive sale, conversion transaction, or other integrated transaction; and
persons who are not U.S. holders (as defined below)). Furthermore, this discussion assumes that
a Holder of a Claim holds such claim as a “capital asset” within the meaning of section 1221 of
the Internal Revenue Code (generally property held for investment). This discussion does not
address any U.S. federal non-income (including estate or gift), state, local, or foreign taxation,
alternative minimum tax, or the Medicare tax on certain net investment income.

If a partnership (or other entity or arrangement classified as a partnership for U.S. federal
income tax purposes) is a Holder of Claims or Interests, the U.S. federal income tax treatment of
a partner in the partnership will generally depend on the status of the partner and the activities of
the partnership. A Holder of a Claim or Interest that is a partnership and the partners in such
partnership should consult their tax advisors with regard to the U.S. federal income tax
consequences of the Plan.

THE FOLLOWING SUMMARY IS FOR INFORMATIONAL PURPOSES ONLY
AND IS NOT A SUBSTITUTE FOR CAREFUL TAX PLANNING AND ADVICE BASED
UPON THE INDIVIDUAL CIRCUMSTANCES PERTAINING TO A HOLDER OF A
CLAIM OR INTEREST. EACH HOLDER OF A CLAIM OR INTEREST IS URGED TO
CONSULT WITH SUCH HOLDER’S TAX ADVISORS CONCERNING THE U.S.
FEDERAL, STATE, LOCAL, FOREIGN, AND OTHER TAX CONSEQUENCES OF THE
PLAN.

(a) Tax Consequences for U.S. Holders of Certain Claims.

Generally, a Holder of a Claim should in most, but not all, circumstances recognize gain
or loss equal to the difference between the “amount realized” by such Holder in exchange for its
Claim and such holder’s adjusted tax basis in the Claim. The “amount realized” is equal to the
sum of the cash and the fair market value of any other consideration received under a plan of
reorganization in respect of a holder’s Claim. The tax basis of a Holder in a Claim will generally
be equal to the holder’s cost therefor. To the extent applicable, the character of any recognized
gain or loss (e.g., ordinary income, or short-term or long-term capital gain or loss) will depend
upon the status of the holder, the nature of the Claim in the holder’s hands, the purpose and
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circumstances of its acquisition, the holder’s holding period of the Claim, and the extent to which
the Holder previously claimed a deduction for the worthlessness of all or a portion of the Claim.
Generally, if the Claim is a capital asset in the holder’s hands, any gain or loss realized will
generally be characterized as capital gain or loss, and will constitute long-term capital gain or loss
if the Holder has held such Claim for more than one year.

A creditor who receives Cash in satisfaction of its Claims may recognize ordinary income
or loss to the extent that any portion of such consideration is characterized as accrued interest. A
creditor who did not previously include in income accrued but unpaid interest attributable to its
Claim, and who receives a distribution on account of its Claim pursuant to the Plan, will be treated
as having received interest income to the extent that any consideration received is characterized
for U.S. federal income tax purposes as interest, regardless of whether such creditor realizes an
overall gain or loss as a result of surrendering its Claim. Except as provided in any Bankruptcy
Court order on the Debtors’ NOL Motion, a creditor who previously included in its income accrued
but unpaid interest attributable to its Claim should recognize an ordinary loss to the extent that
such accrued but unpaid interest is not satisfied, regardless of whether such creditor realizes an
overall gain or loss as a result of the distribution it may receive under the Plan on account of its
Claim.

Under the Plan, the Holders of certain Claims, including those in Class 5, Class 6, Class 7,
and Class 8(a), may receive only a partial distribution of their Allowed Claims. Whether the
applicable Holder of such Claims will recognize a loss or any other tax treatment will depend upon
facts and circumstances that are specific to the nature of the Holder and its Claims. Creditors
should consult their own tax advisors.

(b) Information Reporting and Withholding.

In connection with the Plan, the Debtors will comply with all applicable withholding and
information reporting requirements imposed by U.S. federal, state, local, and foreign taxing
authorities, and all Distributions under the Plan will be subject to those withholding and
information reporting requirements. Holders of Claims may be required to provide certain tax
information as a condition to receiving Distributions pursuant to the Plan.

In general, information reporting requirements may apply to Distributions pursuant to the
Plan. Additionally, under the backup withholding rules, a holder may be subject to backup
withholding with respect to Distributions made pursuant to the Plan, unless a U.S. holder provides
the applicable withholding agent with a taxpayer identification number, certified under penalties
of perjury, as well as certain other information, or otherwise establish an exemption from backup
withholding. Backup withholding is not an additional tax. Any amounts withheld under the
backup withholding rules will be allowed as a credit against a U.S. holder’s U.S. federal income
tax liability, if any, hand may entitle a U.S. holder to a refund, provided the required information
is timely furnished to the IRS.

In addition, from an information reporting perspective, Treasury Regulations generally
require disclosure by a taxpayer on its U.S. federal income tax return of certain types of
transactions in which the taxpayer participated, including, among other types of transactions,
certain transactions that result in the taxpayer’s claiming a loss in excess of specified thresholds.
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Holders of Claims or Interests are urged to consult their tax advisors regarding these regulations
and whether the transactions contemplated by the Plan would be subject to these regulations and
require disclosure on the holder’s tax returns.

THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN ARE
COMPLEX. THE FOREGOING SUMMARY DOES NOT DISCUSS ALL ASPECTS OF
U.S. FEDERAL INCOME TAXATION THAT MAY BE RELEVANT TO A PARTICULAR
HOLDER OF A CLAIM OR INTEREST IN LIGHT OF SUCH HOLDER’S
CIRCUMSTANCES. EACH HOLDER OF A CLAIM OR INTEREST IS URGED TO
CONSULT WITH SUCH HOLDER’S TAX ADVISORS CONCERNING THE U.S.
FEDERAL, STATE, LOCAL, FOREIGN, AND OTHER TAX CONSEQUENCES OF THE
PLAN.

SECTION 16
ALTERNATIVES TO CONFIRMATION OF THE PLAN

If the requisite acceptances are not received or the Plan is not confirmed and consummated,
the theoretical alternatives to the Plan would be (a) continuation of the Chapter 11 Cases (b)
formulation of an alternative chapter 11 plan, (c) conversion to a liquidation under either Chapter
11 of Chapter 7 of the Bankruptcy Code; or (d) dismissal of the Chapter 11 Cases. As discussed
below, the Debtors do not believe that any of these alternatives, even if viable, would afford
Holders of Claims or Interests a greater recovery than what is provided by the Plan.

16.1 Continuation of the Chapter 11 Cases

If the Debtors remain in chapter 11, they could continue to operate their business and
manage their properties as debtor in possession, but they would remain subject to the restrictions
imposed by the Bankruptcy Code. It is not clear whether the Debtors could survive as a going
concern in protracted chapter 11 cases. In particular, failure to achieve confirmation of the Plan
consistent with the milestones provided in the DIP Facility, shall constitute an Event of Default
under the DIP Credit Agreement, which would result in the Debtors’ funding ceasing absent further
agreement with the DIP Lender or the Debtors obtaining new financing. The Debtors would
therefore likely have difficulty gaining access to sufficient liquidity to allow them to continue their
operations as a going concern. And as further discussed herein, the Debtors believe that the Plan
accomplishes the goals that chapter 11 will allow them to achieve, and that the Debtors’ key
remaining challenges are operational and therefore do not require that they remain in chapter 11.

16.2  Alternative Plans of Reorganization.

If the Plan is not confirmed, then the Debtors or any other party in interest could attempt
to formulate a different plan. The additional costs, including, among other amounts, additional
professional fees, all of which would constitute Administrative Claims (subject to allowance
thereof), however, may be so significant that one or more parties in interest could request that the
Chapter 11 Cases be converted to chapter 7. At this time, the Debtors do not believe that there are
viable alternative plans available to the Debtors.
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16.3 Liquidation Under Chapter 7 or Chapter 11

If the Plan is not confirmed, the Chapter 11 Cases may be converted to cases under chapter
7 of the Bankruptcy Code, pursuant to which a trustee would be elected or appointed to liquidate
and distribute the Debtors’ remaining assets in accordance with the priorities established by the
Bankruptcy Code. It is impossible to predict precisely how the proceeds of the liquidation would
be distributed to the respective Holders of Claims or Interests.

However, the Debtors believe that recoveries to creditors under the Plan are higher than if
the Debtors were forced to liquidate. In addition, the Debtors believe that in liquidation under
chapter 7, before creditors received any distribution, additional administrative expenses involved
in the appointment of a trustee or trustees and attorneys, accountants and other professionals to
assist such trustees would cause a substantial diminution in the value of the Estate. The assets
available for distribution to creditors would be reduced by such additional expenses and by claims,
some of which would be entitled to priority, which would arise by reason of the liquidation and
from the rejection of leases and other executory contracts in connection with the cessation of
operations and the failure to realize the greater going concern value of the Debtors’ assets.

The Debtors may also be liquidated pursuant to a chapter 11 plan. In a liquidation under
chapter 11, the Debtors’ assets could be sold in an orderly fashion over a more extended period of
time than in a liquidation under chapter 7. Thus, a chapter 11 liquidation might result in larger
recoveries than a chapter 7 liquidation, but the delay in distributions could result in lower present
values received and higher administrative costs. Because a trustee is not required in a chapter 11
case, expenses for professional fees could be lower than in a chapter 7 case, in which a trustee
must be appointed. However, any distribution to the Holders of Claims or Interests under a chapter
11 liquidation plan probably would be delayed substantially. In addition, as with a chapter 7
liquidation, the Debtors believe that creditors would lose the materially higher going concern value
if the Debtors were forced to liquidate under a chapter 11 plan.

The Liquidation Analysis is premised upon a hypothetical liquidation in a chapter 7 case.
In the Liquidation Analysis, the Debtors have taken into account the nature, status, and underlying
value of their assets, the ultimate realizable value of their assets, and the extent to which such
assets are subject to liens and security interests. The likely form of any liquidation in a chapter 7
proceeding would be the sale of individual assets. Based on this analysis, it is likely that a chapter
7 liquidation of the Debtors’ assets would produce less value for distribution to creditors than that
recoverable in each instance under the Plan. In the Debtors’ opinion, the recoveries projected to
be available in a chapter 7 liquidation are not likely to afford Holders of Claims and Equity
Interests as great a realization potential as does the Plan

16.4 Dismissal of the Chapter 11 Cases

If the Plan is not confirmed, the Chapter 11 Cases also could be dismissed. Among other
effects, dismissal would result in the termination of the automatic stay, thus permitting creditors
to assert state-law rights and remedies against the Debtors and their assets, likely to the detriment
of other creditors. While it is impossible to predict precisely what would happen in the event the
Chapter 11 Cases are dismissed, it is unlikely that dismissal would result in a ratable distribution
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of the Debtors’ assets among creditors as provided in the Plan. Thus, the vast majority of creditors
could expect to receive less in the dismissal scenario than they would receive under the Plan.

SECTION 17
POST-CONFIRMATION ISSUES

17.1 Modification of the Plan.

The Debtors may modify the Plan at any time before Confirmation and seek Confirmation
consistent with the Bankruptcy Code and, as appropriate, not resolicit votes on such modified Plan.
Subject to those restrictions on modifications set forth in the Plan and the requirements of section
1127 of the Bankruptcy Code and Bankruptcy Rule 3019, as applicable, the Debtors reserve their
rights to revoke or withdraw, to alter, amend, or modify the Plan, one or more times, after
Confirmation, and, to the extent necessary may initiate proceedings in the Bankruptcy Court to so
alter, amend, or modify the Plan, or remedy any defect or omission, or reconcile any
inconsistencies in the Plan, the Disclosure Statement, or the Confirmation Order, in such matters
as may be necessary to carry out the purposes and intent of the Plan.

17.2  Post-Confirmation Status Report.

Until final decrees closing the Chapter 11 Cases are entered, the Reorganized Debtors shall
file quarterly status reports with the Court explaining what progress has been made toward
Consummation of the confirmed Plan.

17.3  Post-Confirmation Conversion or Dismissal

A creditor or any other party in interest may bring a motion to convert or dismiss these
Chapter 11 Cases under § 1112(b) after the Plan is confirmed if there is a material default by the
Reorganized Debtors in performing the Plan. If the Court orders these Chapter 11 Cases converted
to chapter 7 after the Plan is confirmed, then all property that had been property of the Estates, and
that has not been disbursed pursuant to the Plan, will revest in the chapter 7 estates, and the
automatic stay will be reimposed upon the revested property, but only to the extent that relief from
stay was not previously authorized by the Court during these cases. The Confirmation Order may
also be revoked under very limited circumstances. The Court may revoke the Plan Confirmation
Order if it was procured by fraud and if a party in interest brings an adversary proceeding to revoke
confirmation within 180 days after the entry of the Confirmation Order.

Once the Estates have been fully administered as referred to in Bankruptcy Rule 3022, the
Reorganized Debtors shall file a motion with the Court to obtain final decrees to close these
Chapter 11 Cases.

SECTION 18
RECOMMENDATION

The Debtors strongly recommend that all creditors receiving a Ballot vote in favor of the

Plan. The Debtors believe that the Plan is in the best interests of creditors. The Plan as structured,
among other things, allows creditors with Allowed Claims to participate in distributions believed
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to be in excess of those that would otherwise be available were the Chapter 11 Cases dismissed or
converted under chapter 7 of the Bankruptcy Code and minimizes delays in recoveries to creditors.

FOR ALL THE REASONS SET FORTH IN THIS DISCLOSURE STATEMENT, THE
DEBTORS BELIEVE THAT THE CONFIRMATION AND CONSUMMATION OF THE PLAN
IS PREFERABLE TO ALL OTHER ALTERNATIVES. THE DEBTORS URGE ALL
CREDITORS ENTITLED TO VOTE TO ACCEPT THE PLAN AND TO EVIDENCE SUCH
ACCEPTANCE BY RETURNING THEIR BALLOTS SO THAT THEY WILL BE RECEIVED
BY 4:00 P.M. EASTERN TIME ON APRIL 24, 2026.
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Dated: April 24, 2026

Respectfully submitted,

Impac Mortgage Holdings, Inc.

/f /%——‘
George A. Mangiaracina
Chief Executive Officer
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IMPORTANT: THE SOLICITATION MATERIALS ACCOMPANYING THE PLAN OF
REORGANIZATION HAVE NOT BEEN APPROVED BY THE BANKRUPTCY COURT
AS CONTAINING “ADEQUATE INFORMATION” WITHIN THE MEANING OF 11
U.S.C. § 1125(a). THE DEBTORS EXPECT TO SEEK AN ORDER OR ORDERS OF THE
BANKRUPTCY COURT, AMONG OTHER THINGS: (1) APPROVING THE
SOLICITATION OF VOTES AS HAVING BEEN IN COMPLIANCE WITH 11 U.S.C. §
1126(b); AND (2) CONFIRMING THE PLAN OF REORGANIZATION PURSUANT TO
11 U.S.C. § 1129.

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

IMPAC MORTGAGE HOLDINGS, INC.,
etal.,

Case No. 26-10593

(Joint Administration Requested)
Debtors.

N N N N N N N N N

JOINT PREPACKAGED CHAPTER 11 PLAN OF REORGANIZATION OF
IMPAC MORTGAGE HOLDINGS., INC. AND AFFILIATES THEREOF

PACHULSKI STANG ZIEHL DENTONS US LLP

& JONES LLP _ .
Tania M. Moyron (pro hac vice pending)

Laura Davis Jones (DE Bar No. 2436) Van C. Durrer, 11 (DE Bar No. 3827)

David M. Bertenthal 601 S. Figueroa Street #2500

Timothy Cairns (DE Bar No. 4228) Los Angeles, CA 90017

919 North Market Street, 17th Floor Telephone: (213) 623-9300

Wilmington, DE 19899 Email:tania.moyron@dentons.com

Telephone: (302) 652-4100 van.durrer@dentons.com

Email:ljones@pszjlaw.com
debertenthal@pszjlaw.com

tcairns@pszjlaw.com

The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Impac Mortgage Holdings, Inc. (5505); Copperfield Financial, LLC (7513);
Copperfield Capital Corporation (4920); Impac Funding Corporation (4495); Impac Commercial
Capital Corporation (0090); Impac Secured Assets Corp. (5871); IMH Assets Corp. (5301); Integrated
Real Estate Services Corp. (2263); Impac Mortgage Corp. (3937); Impac Warehouse Lending, Inc.
(0541); Synergy Capital Mortgage Corp. (9071); and Impac Warehouse Lending Group, Inc. (3488).
The Debtors’ mailing address is 19800 MacArthur Blvd., Suite 500, Irvine, CA 92612.
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JOINT PREPACKAGED CHAPTER 11 PLAN OF REORGANIZATION OF
IMPAC MORTGAGE HOLDINGS., INC. AND AFFILIATES THEREOF

Impac Mortgage Holdings, Inc. and the above-captioned aftiliated debtors, the debtors and
debtors in possession in the above-captioned chapter 11 cases (collectively, the “Debtors”), hereby
propose the following joint prepackaged plan of reorganization, pursuant to section 1121(a) of the
Bankruptcy Code (as may be modified and/or amended from time to time, the “Plan”). Capitalized
terms used herein and not otherwise defined have the meanings ascribed to such terms in Section
1 of the Plan.

Although proposed jointly for administrative purposes, the Plan constitutes a separate Plan
for each Debtor for the resolution of Claims and Interests pursuant to the Bankruptcy Code. The
Debtors seek to consummate the restructuring transactions described herein on the Effective Date
of the Plan. Each Debtor is a proponent of the Plan within the meaning of section 1129 of the
Bankruptcy Code. The classifications of Claims and Interests set forth in Section 2 of the Plan
shall be deemed to apply separately with respect to each Plan proposed by each Debtor, as
applicable. Further, the Plan groups the Debtors together solely for purposes of describing
treatment under the Plan, confirmation of the Plan, voting on the Plan, and making distributions in
accordance with the Plan. Accordingly, for such limited purposes only, the Debtors will be
deemed, and not actually, consolidated. Notwithstanding the foregoing, such groupings shall not
affect any Debtor’s status as a separate legal entity, change the organizational structure of the
Debtors’ business enterprise, constitute a change of control of any Debtor for any purpose, cause
a merger or consolidation of any legal entities, or cause the transfer of any assets or liabilities
among them. No substantive consolidation of the Debtors or their Estates shall be deemed to have
occurred for any purpose other than the limited consolidation solely for voting and distributions
under the Plan described herein.

Reference is made to the Disclosure Statement for a discussion of the Debtors’ history,
businesses, properties and operations, projections for those operations, risk factors, a summary and
analysis of the Plan, and certain related matters including, among other things, certain tax matters,
and the securities and other consideration to be issued and/or distributed under the Plan. The
Debtors reserve the right to alter, amend, modify, revoke or withdraw the Plan prior to its
substantial consummation.

ALL HOLDERS OF CLAIMS WHO ARE ENTITLED TO VOTE ARE
STRONGLY ENCOURAGED TO READ THE PLAN, THE DISCLOSURE STATEMENT,
AND THEIR RESPECTIVE EXHIBITS IN THEIR ENTIRETY BEFORE VOTING TO
ACCEPT OR REJECT THE PLAN.

SECTION 1
DEFINITIONS, RULES OF CONSTRUCTION AND EXHIBITS

1.1 Definitions.

Unless otherwise provided in the Plan, all terms used herein shall have the meanings
ascribed to such terms in the Bankruptcy Code or the Bankruptcy Rules. For the purposes of the
Plan, the following terms (which appear in the Plan in capitalized form) shall have the meanings
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set forth below, and such meanings shall be equally applicable to the singular and to the plural
form of the terms defined, unless the context otherwise requires:

“510(b) Claims” means all Claims arising pursuant to section 510(b) of the Bankruptcy
Code.

“Administrative Claim(s)” means a Claim for any (a) cost or expense of administration of
the Chapter 11 Cases, of the kind specified in section 503(b), including sections 503(b)(9) and
507(a)(2) of the Bankruptcy Code, including, but not limited to (i) any actual and necessary post-
petition costs or expenses of preserving the estates of the Debtors, (ii) any actual and necessary
costs and expenses of operating the businesses of the Debtors, (iii) any indebtedness or obligations
incurred or assumed by the Debtors in connection with the conduct of their businesses, (iv)
amounts owed to vendors providing goods and services to the Debtors during the Chapter 11 Cases,
(v) all compensation and reimbursement of expenses of Professionals or other Persons for services
rendered or expenses incurred in the Chapter 11 Cases to the extent Allowed by the Bankruptcy
Court under sections 328, 330, 331, or 363 of the Bankruptcy Code, whether fixed before or after
the Effective Date (including Fee Claims), and (vi) United States Trustee Fee Claims.

“Administrative Claims Bar Date” means the applicable last date, at 5:00 p.m. Eastern time,
set by the Bankruptcy Court for a Creditor to file a request for payment of any Administrative
Claim (excluding Professional Fee Claims) arising on or after the Petition Date, through and
including the Effective Date, which shall be thirty (30) days after the Effective Date.

“Administrative and Priority Claims Reserve Estimate” means a good faith estimate by the
Debtors of the total amount of Administrative Claims (other than Professional Fee Claims),
Priority Non-Tax Claims, and Priority Tax Claims that may be Allowed against the Debtors.

“Administrative and Priority Claims Reserve” means the reserve established on the
Effective Date by the Debtors under the Plan and approved by the Bankruptcy Court in the
Confirmation Order for purposes of satisfying Allowed Administrative Claims (other than
Professional Fee Claims), Allowed Priority Non-Tax Claims, and Allowed Priority Tax Claims.

“Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code.

“Allowed” means, with respect to any Claim, except as otherwise provided herein: (a) a
Claim that has been scheduled by the Debtors on the GUC Schedule as other than disputed,
contingent, or unliquidated and, as to which, the Debtors, the Plan Administrator or other party in
interest has not Filed an Objection on or before the Claim Objection Deadline; (b) a Claim that is
set forth in a timely Filed Proof of Claim as to which no Objection has been Filed on or before the
Claim Objection Deadline and which is not otherwise a Disputed Claim; (c) a Claim that has been
allowed by a Final Order; (d) a Claim that is allowed: (i) in any stipulation of amount and nature
of Claim executed by the Debtors prior to the Effective Date and approved by the Bankruptcy
Court; (ii) in any stipulation of amount and nature of Claim executed by the Plan Administrator
on or after the Effective Date; (iii) in any stipulation of amount and nature of any Administrative
Claim, Priority Non-Tax Claim, or Priority Tax Claim executed by (y) the Debtors and approved
by the Bankruptcy Court, or (z) the Plan Administrator; or (iv) in any contract, instrument,
indenture or other agreement entered into or assumed by the Debtors in connection with and in
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accordance with the Plan; (e) a Claim relating to a rejected executory contract or unexpired lease
that either (i) is not a Disputed Claim or (ii) has been allowed by a Final Order, in either case only
if a Proof of Claim has been timely Filed by the Creditor before the applicable Rejection Bar Date
for such claim or has otherwise been deemed timely Filed under applicable law; or (f) a Claim that
is allowed pursuant to the terms of the Plan.

“Allowed Claim” or “Allowed ... Claim” means a Claim that has been Allowed.

“Amended Certificate and Bylaws” means the amended and restated certificates of
incorporation and bylaws for the Reorganized Debtors, if so amended, or, in the case of CFLLC,
the amended and restated limited liability company agreement for CFLLC, in each case in the
form(s) set forth in the Plan Supplement.

“Assets” means all assets of the Debtors’ Estates, including “property of the estate” as
described in section 541 of the Bankruptcy Code, including Cash, any Causes of Action that may
be asserted by the Debtors, securities, proceeds of insurance and insurance policies, all rights and
interests, all real and personal property, and all files, books and records of the Debtors’ Estates,
including documents that are subject to any applicable privilege.

“Avoidance Actions” means any and all avoidance, recovery, subordination, or other
claims, actions, or remedies which any of the Debtors, the Estates, or other appropriate party in
interest has asserted or may assert under sections 502, 510, 542, 544, 545, or 547 through 553 of
the Bankruptcy Code or under similar or related state or federal statutes and common law.

“Bankruptcy Code” means title I of the Bankruptcy Reform Act of 1978, as amended from
time to time, as set forth in sections 101 ef seq. of title 11 of the United States Code, and applicable
portions of titles 18 and 28 of the United States Code.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware
having jurisdiction over the Chapter 11 Cases.

“Bankruptcy Rules” means (a) the Federal Rules of Bankruptcy Procedure and the Official
Bankruptcy Forms, as amended and promulgated under 28 U.S.C. § 2075, (b) the applicable Local
Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District
of Delaware, to the extent applicable, and (c) any other local rules and standing orders governing
practice and procedure issued by the Bankruptcy Court, each as in effect on the Petition Date,
together with all amendments and modifications thereto that were subsequently made applicable
to the Chapter 11 Cases or proceedings therein, as the case may be.

“Bridge Note” means that certain Secured Promissory Note, dated January 26, 2026, issued
by Impac Mortgage Holdings, Inc., Integrated Real Estate Service Corp., Impac Commercial
Capital Corporation, Impac Funding Corporation, Impac Mortgage Corp., Impac Warehouse
Lending, Inc., Impac Warehouse Lending Group, Inc., Synergy Capital Mortgage Corp,
Copperfield Capital Corporation, and Copperfield Financial, LLC to Hildene as successor-by-
assignment to Trinity Park Investments, LLC.
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“Business Day(s)” means any day which is not a Saturday, a Sunday, a “legal holiday” as
defined in Bankruptcy Rule 9006(a), or a day on which banking institutions in the State of New
York are authorized or obligated by law, executive order or governmental decree to be closed.

“Cash” or “$” means the lawful currency of the United States of America and its
equivalents including bank deposits and checks.

“Cause(s) of Action” means any and all actions, proceedings, obligations, judgments,
debts, accounts, claims, rights, defenses, third-party claims, damages, executions, demands,
crossclaims, counterclaims, suits, causes of action (including against insiders), choses in action,
controversies, agreements, promises, rights to legal remedies, rights to equitable remedies, rights
to payment and claims whatsoever (and any rights to any of the foregoing), whether known,
unknown, reduced to judgment, not reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, then existing or thereafter arising, secured
or unsecured and whether asserted or assertable directly, indirectly or derivatively, at law, in equity
or otherwise, including, without limitation, any Avoidance Action or other recharacterization,
subordination, avoidance, or other claim arising under or pursuant to section 105 or chapter 5 of
the Bankruptcy Code or under any similar provisions of applicable state or federal law. For the
avoidance of doubt, Causes of Action does not include claims, challenges or other matters barred
or otherwise released in the DIP Order.

“CCC” means Coppertield Capital Corporation, a Debtor.
“CFLLC” means Copperfield Financial, LLC, a Debtor.

“Chapter 11 Cases” means the Chapter 11 cases commenced when the Debtors Filed their
voluntary petitions for relief under Chapter 11 of the Bankruptcy Code on the Petition Date (each
a “Chapter 11 Case”) and with the following lead case number: [*] ([*]).

“Claim” means a claim (as defined in section 101(5) of the Bankruptcy Code) against the
Debtors, including, but not limited to: (a) any right to payment from the Debtors whether or not
such right is reduced to judgment, liquidated, unliquidated, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, or unsecured; or (b) any right to an equitable
remedy for breach of performance if such performance gives rise to a right of payment from the
Debtors, whether or not such right to an equitable remedy is reduced to judgment, fixed,
contingent, matured, unmatured, disputed, undisputed, secured, or unsecured.

“Claims Agent” means Kurtzman Carson Consultants LLC d/b/a Verita Global, which the
Debtors will seek to appoint as the Debtors’ claims, noticing, and balloting agent.

“Claim Objection Deadline” has the meaning ascribed to it in Section 7.3.

“Claims Register” means the official register of Claims maintained in the Chapter 11 Cases
by the Claims Agent (or, if no such agent is appointed, the Clerk of the Bankruptcy Court) pursuant
to section 156(c) of title 28 of the United States Code and Bankruptcy Rule 5003(b), as such
register may be amended, modified, or supplemented from time to time.
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“Class” means a category of Holders of Claims or Interests, as set forth in Section 2 of the
Plan.

“Closing” means the closing of the transactions contemplated under Section 5.2 of the Plan.
“Code” means the Internal Revenue Code of 1986, as amended.

“Committee” means any official committee of unsecured creditors appointed in the Chapter
11 Cases.

“Confirmation” means the entry of the Confirmation Order, subject to all conditions
specified in Section 12.1 hereof having been (a) satisfied or (b) waived pursuant to Section 12.4.

“Confirmation Date” means the date upon which the Confirmation Order is entered by the
Bankruptcy Court on its docket, within the meaning of Bankruptcy Rules 5003 and 9021.

“Combined DS and Confirmation Hearing” means the hearing at which the Bankruptcy
Court will consider approval of the Disclosure Statement and confirmation of the Plan.

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

“Consenting Subordinated Noteholders” means Taberna Preferred Funding 1 LTD and
Taberna Preferred Funding 2 LTD as beneficial holders of the Subordinated Notes and signatories
to the RSA, together with HCMC III, LLC, in its capacity as collateral manager for each of the
foregoing.

“Consummation” or “Consummate” means the occurrence of the Effective Date.

“Contingent Claim” means any Claim for which a Proof of Claim has been Filed but was
not stated in a sum certain and which Claim has not been estimated, fixed, or liquidated by the
Bankruptcy Court at a sum certain as of the Effective Date, or a Claim that has accrued but
nonetheless remains dependent on the occurrence of a future event that may never occur.

“Contingent Payment Certificate” means a contingent payment certificate to be issued by
the Debtors to the Holders of the Subordinated Notes Claims.

“Contractual Incentive Payments” means the amounts owed to certain employees, as
collectively set forth on Schedule 2 hereto.

“Creditor” means any Holder of a Claim against any Debtor as specified in section 101(10)
of the Bankruptcy Code.

“Cure Amount” means all amounts required to be paid, as ordered by the Bankruptcy Court
or otherwise agreed upon by a counterparty to an Executory Contract or Unexpired Lease, to
assume an Executory Contract or Unexpired Lease pursuant to section 365 of the Bankruptcy
Code.
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“Cure Notice” means a notice sent to non-Debtor counterparties to Executory Contracts
and Unexpired Leases indicating the proposed Cure Amounts to be paid to such counterparties to
satisfy any cure obligations for assumption pursuant to section 365(b) of the Bankruptcy Code of
the Executory Contracts and Unexpired Leases listed thereon.

“Dagdafi” means Dagdafi, Inc. d/b/a First Agentic.
“Debt” means liability on a Claim.

“Debtor Released Parties” means, collectively, each of, and in each case in its capacity as
such, (a) the Debtors, (b) the DIP Lender, (c) the Plan Sponsor, (d) the Subordinated Noteholders,
(e) each Holder of a Claim or Interest that opts in to the Third Party Release to the extent they do
not hold a Disputed Claim, (f) Professionals and (g) each of the Related Persons of each of the
Entities in the foregoing clauses (a)-(f); provided, however, that in each case a person or entity
shall not be a Debtor Released Party if it objects to the Plan’s release provisions; provided further,
notwithstanding any of the foregoing, strictly as to the scope of the subject release by the parties
covered under the preceding clause (g), the subject release will apply only to claims and causes of
action of such party that (i) are derivative of the claims held by the Debtors to whom the party is
related, or (i) solely to the extent such party would be obligated to grant a release under applicable
non-bankruptcy law if they were so directed by the Debtors to whom they are related.

“Debtor Subsidiaries” means, collectively, IFC, IMC, CFLLC, IMHAC, IRES, IWLG,
CCC, ICCC, ISAC, Synergy, and Warehouse.

“Debtors” means Impac, IFC, IMC, CFLLC, IMHAC, IRES, IWLG, CCC, ICCC, ISAC,
Synergy, and Warehouse, as debtors and debtors in possession in the Chapter 11 Cases.

“Debtor/Estate Release” has the meaning set forth in Section 10.5 hereof.

“DIP Budget” means the budget for the use of cash and the proceeds of the DIP Facility as
approved pursuant to the DIP Order, as it may be amended, supplemented or altered in accordance
with the DIP Facility Documents and the DIP Order.

“DIP Claims” means all Claims associated with the DIP Obligations.

“DIP Facility” means the $5,000,000 senior secured super-priority debtor-in-possession
term loan credit facility dated as of April [], 2026 and made available to the Debtors by the DIP
Lender.

“DIP Facility Documents” means the DIP Loan Agreement and all other documents
memorializing the terms of the DIP Facility, including without limitation the DIP Orders.

“DIP Lender” means Hildene in its capacity as lender under the DIP Facility Documents.

“DIP Loan Agreement” means the credit agreement evidencing the DIP Facility
substantially in the form attached to the DIP Motion as may be modified in the DIP Order.
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“DIP_Obligations” means all amounts due and owing under the DIP Facility as of the
Effective Date, including all principal, interest, fees and expenses due and owing thereunder.

“DIP Order” means (a) the Interim DIP Order, unless and until the Final DIP Order is
entered, and (b) thereafter, the Final DIP Order.

“Disallowed” means any Claim against the Debtors which, in whole or in part, (a) has been
disallowed by a Final Order; (b) has been withdrawn by agreement of the Holder thereof and the
Debtors; (c) has been withdrawn by the Holder thereof; (d) is listed in the Schedules as a zero
amount or as Disputed, contingent or unliquidated and in respect of which a Proof of Claim has
not been timely Filed or deemed timely Filed pursuant to the Plan, the Bankruptcy Code or any
Final Order or other applicable law; (e) has been reclassified, expunged, subordinated or estimated
resulting in a reduction in the Filed amount of any Proof of Claim; (f) is a Claim for which a Proof
of Claim was required to be Filed, but for which no Proof of Claim was timely (or ever) Filed; (g)
is unenforceable against the Debtors and the Property of the Debtors, under any agreement or
applicable law for a reason other than because such Claim is contingent or unmatured; (h) includes
unmatured interest, penalties or late charges; (i) is for reimbursement or contribution that is
contingent as of the time of allowance or disallowance of such claim; and/or (j) is a Claim or
portion thereof for any fine, penalty, forfeiture, attorneys’ fees (to the extent such attorneys’ fees
are punitive in nature), or for multiple, exemplary or punitive damages, to the extent that such fine,
penalty, forfeiture, attorneys’ fees or damages does not constitute compensation for the Creditor’s
actual pecuniary loss. In each case a Disallowed Claim is disallowed only to the extent of
disallowance, withdrawal, reclassification, expungement, subordination or estimation pursuant to
the Plan, applicable law and/or Court order.

“Disallowed Claim” means a Claim that is Disallowed, or the Disallowed portion thereof.

“Disclosure Statement” means the disclosure statement for the Plan, including all exhibits,
schedules, or supplements thereto, as it may be amended, modified, or supplemented from time to
time, that is prepared and distributed in accordance with sections 1125, 1126(b), and 1145 of the
Bankruptcy Code, Bankruptcy Rule 3018, and other applicable Law.

“Disputed” means: (i) any Claim or portion of a Claim as to which an Objection to the
allowance thereof has been interposed as of any deadline fixed under the Plan or by order of the
Bankruptcy Court, which Objection has not been withdrawn or determined by Final Order; (i) any
Claim scheduled by the Debtors in the GUC Schedule as disputed, contingent, or unliquidated and
as to which no Proof of Claim has been timely Filed; or (iii) a Claim that is not listed in the GUC
Schedule and as to which no Proof of Claim has been timely Filed. To the extent an Objection
relates to the allowance of only a part of a Claim, such Claim shall be a Disputed Claim only to
the extent of the Objection.

“Disputed Distribution” means any dispute that arises as to the identity of a Holder of an
Allowed Claim who is to receive any Distribution.

“Distribution(s)” means Cash, property, interests in property or other value distributed
under the Plan to the Holders of Allowed Claims.

“Distributable GUC Assets” means the GUC Consideration.

-7-
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“Distributable GUC Assets Account” means one or more segregated accounts established
and maintained by the Plan Administrator for the sole purpose of holding, managing, and
disbursing the Distributable GUC Assets in accordance with the Plan.

“Distribution Agent” means the Debtors and/or the Plan Administrator, or the designees or
agents of the foregoing.

“Distribution Dates” means collectively the Initial Distribution Date, any Subsequent
Distribution(s) Date, and the date of the Final Distribution.

“Distribution Record Date” means the close of business on the Business Day immediately
preceding the Effective Date.

“Effective Date” means the first Business Day on which all conditions to the Effective Date
of the Plan have been satisfied or waived or such other later date as may be mutually agreed by
the Debtors and the Plan Sponsor.

“Effective Date Notice” means a notice of the occurrence of the Effective Date that shall
be Filed on the docket of the Bankruptcy Court, substantially in the form attached to the
Confirmation Order.

“Enjoined Matters™ has the meaning set forth in Section 10.4 hereof.

“Enterprise” means Enterprise Bank & Trust, a Missouri chartered trust company.

“Enterprise Claim” means any Claim held by Enterprise related to the Enterprise
Obligations and the Enterprise Surety Obligations.

“Enterprise Obligations” means the obligations owing by Impac to Enterprise as
memorialized by the Former Executive 1 Loan Documents, the Former Executive 2 Loan
Documents, the Former Executive 3 Loan Documents and the Enterprise Surety Documents.

“Enterprise Surety Obligations” means obligations arising from an irrevocable standby
letter of credit supporting surety bonds issued by Liberty Mutual Insurance Company.

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

“Estates” means the estates of the Debtors in the Chapter 11 Cases created pursuant to
section 541 of the Bankruptcy Code upon the commencement of the Chapter 11 Cases.

“Exculpated Parties” means collectively (a) the Debtors, (b) the Debtors’ respective
officers, directors, members and managers who serve currently or served any post-petition period,
and (c) Bankruptcy Court-approved Professionals in their respective capacities as such.

“Executory Contract” means a contract to which one or more of the Debtors is a party that
is subject to assumption or rejection under section 365 of the Bankruptcy Code.
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“Exit Loan Agreement” means that certain Loan and Security Agreement dated as of the
Effective Date pursuant to which the Exit Loan Facility will be made available to the Reorganized
Debtors by the DIP Lender on and after the Effective Date.

“Exit Loan Amount” equals an aggregate amount equal to the DIP Obligations, plus the
Exit Loan New Money Amount.

“Exit Loan Facility” means a multi-draw term loan facility to be made by the DIP Lender
to the Reorganized Debtors on and after the Effective Date, pursuant to the Exit Loan Agreement
in the principal amount up to the Exit Loan Amount and (i) accruing interest at a rate of SOFR
plus 4% per annum, plus an additional 3% in the event of default; (i1) with a facility fee of 1% of
the Exit Loan New Money Amount, which shall be deducted from the initial proceeds of the Exit
Loan Facility; (iii) secured by a first priority security interest in and liens on all assets of the
Reorganized Debtors; (iv) maturing thirty-six (36) months after the Effective Date; (v) be treated
as Paid-in-Kind (PIK), unless quarterly interest payments are made at the option of the
Reorganized Debtors and (vi) including customary approval and other rights and covenants for the
benefit of the DIP Lender.

“Exit Loan New Money Amount” means $5,000,000.

“File” or “Filed” means, with respect to any document, that such document has been
electronically submitted to the Bankruptcy Court through the Court’s electronic case filing system
(or, if applicable, delivered to the Claims Agent or Clerk of the Bankruptcy Court) in accordance
with the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules of the Bankruptcy Court.

“Final Decree” means the decree contemplated under Bankruptcy Rule 3022.

“Final DIP Order” means the final order entered by the Bankruptcy Court in the Chapter
11 Cases authorizing the Debtors to enter into the DIP Facility and to use cash collateral.

“Final Distribution” means the last payment to holders of Allowed Claims in accordance
with the provisions of the Plan.

“Final Order” means an order, ruling, judgment, the operation or effect of a judgment or
other decree issued and entered by the Bankruptcy Court or by any state or other federal court or
other court of competent jurisdiction which has not been reversed, vacated, stayed, modified or
amended, and as to which (a) the time to appeal or petition for review, rehearing, certiorari,
reargument or retrial has expired and as to which no appeal or petition for review, rehearing,
certiorari, reargument or retrial is pending, or (b) any appeal or petition for review, rehearing,
certiorari, reargument or retrial has been finally decided and no further appeal or petition for
review, rehearing, certiorari, reargument or retrial can be taken for granted.

“Former Executive 1 Loan Documents” means that certain Fifth Amended and Restated
Promissory Note, dated as of April 30, 2023, by Impac Mortgage Holdings, Inc., Trustee (and any
successor trustee) of a trust with respect to such former executive, Dated December 15, 2011 in
favor of Enterprise in the principal amount of $7,850,000 which matures on April 30, 2026,
secured by Allianz Life Insurance Policy Number 60049553 and other collateral, as described in
such note and related documents.
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“Former Executive 2 Loan Documents” means that certain Fourth Amended and Restated
Promissory Note, dated as of April 30, 2023, by Impac Mortgage Holdings, Inc., Trustee (and any
successor trustee) of a trust with respect to such former executive, Dated December 15, 2011 in
favor of Enterprise in the principal amount of $6,225,000 which matures on April 30, 2026,
secured by Allianz Life Insurance Policy Number 60049113 and other collateral, as described in
such note and related documents.

“Former Executive 3 Loan Documents” means that certain Fourth Amended and Restated
Promissory Note, dated as of April 30, 2023, by Impac Mortgage Holdings, Inc., Trustee (and any
successor trustee) of a trust with respect to such former executive, Dated December 15, 2011 in
favor of Enterprise in the principal amount of $3,100,000 which matures on April 30, 2026,
secured by Allianz Life Insurance Policy Number 60049112 and other collateral, as described in
such note and related documents.

“General Unsecured Claim” means any Claim against the Debtors or the Estates that is not
a DIP Claim, an Administrative Claim (including a Professional Fee Claim or United States
Trustee Fee Claim), a Priority Tax Claim, a Priority Non-Tax Claim, Senior Indebtedness Claim,
Subordinated Notes Claim, Enterprise Claim, Unimpaired Secured Claim, Intercompany Claim,
or 510(b) Claim. For the avoidance of doubt, General Unsecured Claims include any and all
Claims arising from, related to, or in connection with the Debtors’ mortgage loan repurchase
obligations, including, without limitation, Claims for payment, damages, reimbursement,
contribution, indemnification, or other recovery, whether contingent, unliquidated, disputed,
matured, or unmatured.

“Governmental Unit” has the meaning set forth in section 101(27) of the Bankruptcy Code.

“GUC Bar Date” has the meaning set forth in Section 8.18(b) herein.

“GUC Consideration” means $300,000 cash to be deposited into the GUC Distribution
Escrow Account by the Reorganized Debtors for the purpose of making distributions on account
of allowed General Unsecured Claims and paying the GUC Expenses.

“GUC Distribution Escrow Account” means an interest-bearing bank account or money-
market account to be established and held by the Plan Administrator on or after the Effective Date
for the purpose of holding the Distributable GUC Assets to be distributed pursuant to the Plan and
any interest, dividends, or other income earned upon the investment of the Distributable GUC
Assets.

“GUC Expenses” means the reasonable fees and expenses of the Plan Administrator or any
Committee, whether incurred before or after confirmation of the Plan.

“GUC Schedule” means the schedule of all General Unsecured Claims known by the
Debtors as of the Petition Date, as set forth hereto on Schedule 1.

“Hildene” means Hildene re SPC, Ltd., acting for and on behalf of the account of SP 1,
together with any of its successors or assigns, or any designee thereof.

-10-
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“Holder” means the legal or beneficial holder of a Claim or Interest (and, if used in
conjunction with a Class or type of Claim or Interest, means a holder of a Claim or Interest in such
Class or of such type).

“ICCC” means Impac Commercial Capital Corporation, a Debtor.
“I[FC” means Impac Funding Corporation, a Debtor.

“IMC” means Impac Mortgage Corp, a Debtor.

“IMHAC” means IMH Assets Corp, a Debtor.

“Impac” means Impac Mortgage Holdings, Inc., a Debtor.

“Impaired” means with respect to a Claim or Class of Claims, a Claim or Class of Claims
that is impaired within the meaning of section 1124 of the Bankruptcy Code.

“IRES” means Integrated Real Estate Service Corp., a Debtor.
“ISAC” means Impac Secured Assets Corp., a Debtor.
“IWLG” means Integrated Warehouse Lending Group, Inc., a Debtor.

“Indemnified Parties” has the meaning set forth in Section 10.8 hereof.

“Initial Distribution Date” means the Effective Date, or in the case of Holders of Allowed
General Unsecured Claims as soon as practicable thereafter, when the initial distribution of Cash
shall be made to the Holders of Allowed Claims, as determined by the Debtors or the Plan
Administrator, as applicable.

“Insider” means an insider of the Debtors, as defined in section 101(31) of the Bankruptcy
Code.

“Insurance Policies” means all insurance policies maintained by the Debtors as of the
Petition Date, including but not limited to director and officer insurance policies.

“Intercompany Claims” means any Claim held by a Debtor or a non-Debtor Affiliate
against any Debtor, whether arising before or after the Petition Date, including any Claim arising
from loans, advances, guarantees, intercompany payables or receivables, cost-sharing
arrangements, tax allocations, management fees, cash management activities, or other transactions
between or among such entities.

“Interests” means all previously issued and outstanding interests (whether legal, equitable,
contractual or other rights) of any Holders of any class of equity securities of any of the Debtors
represented by shares of common or preferred stock or other instruments evidencing an ownership
interest in any of the Debtors, whether or not certificated, transferable, voting or denominated
“stock” or a similar security, or any option, warrant or right, contractual or otherwise, to acquire
any such Interests.

-11-
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“Interim DIP Order” means the interim order entered by the Bankruptcy Court in the
Chapter 11 Cases authorizing the Debtors to enter into the DIP Facility and to use cash collateral,
in substantially the form attached to the RSA as Exhibit F.

“IRS” means the Internal Revenue Service.

“Key Executive Employment Agreements” means the (i) Amended and Restated Key
Executive Employment Agreement, dated October 7, 2025, between Impac Mortgage Holdings,
Inc. and George A. Mangiaracina and (i) Amended and Restated Key Executive Employment
Agreement, dated October 7, 2025, between Impac Mortgage Holdings, Inc. and Joe Joffrion, both
as further amended by those certain First Amendments thereto both dated April 21, 2026.

“Lien” means, with respect to any Asset (or the Cash, rent, revenue, income, profit or
proceeds therefrom), and in each case, whether the same is consensual or nonconsensual or arises
by contract, operation of law, legal process or otherwise: (a) any and all mortgages, liens, pledges,
attachments, charges, leases evidencing a capitalizable lease obligation, conditional sale or other
title retention agreement, or other security interest or encumbrance or other legally cognizable
security devices of any kind in respect of any asset or Property, or upon the Cash, rents, revenues,
income, profits or proceeds therefrom; or (b) any arrangement, express or implied, under which
any Asset is transferred, sequestered or otherwise identified for the purpose of subjecting or
making available the same for the payment of debt or performance of any other obligation senior
in priority to the payment of General Unsecured Claims.

“Litigation” means the interest of the Estates, the Debtors, or the Plan Administrator, as
applicable, in any and all claims, rights, and Causes of Action that have been or may be
commenced by the Debtors or Reorganized Debtors, as applicable, except to the extent concerning
any Released Parties. Litigation includes, without limitation not otherwise stated herein, any
action: (i) to avoid and recover any transfers of property determined to be preferential, fraudulent,
or avoidable pursuant to sections 544, 545, 547, 548, 549(a), and 550 of the Bankruptcy Code; (ii)
for the turnover of property to the Debtors; (iii) for the recovery of property or payment of money
that belongs to or can be asserted by the Debtors; (iv) for compensation for damages incurred by
the Debtors; and (iv) equitable subordination actions against Creditors.

“Management Incentive Plan” means the Management Incentive Plan, in the form of a
stock appreciation rights plan to be Filed with the Plan Supplement, to be implemented in
accordance with Section 5.2(g) of the Plan. For the avoidance of doubt, the Management Incentive
Plan contemplates incentive compensation arising from performance following the Effective Date,
and expressly excludes payments under the Key Executive Employment Agreements and the
Contractual Incentive Payments due on the Effective Date.

“New Common Stock” means the common stock of Reorganized Impac to be issued
pursuant to the terms of the Plan.

“New Stock Documentation” means any and all documentation required to implement,
issue, and distribute the New Common Stock, which shall be consistent with the terms and
conditions set forth in the Plan and shall be in form and substance satisfactory to the Debtors and
the Plan Sponsor.
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“Objection” means any objection, application, motion, complaint or other legal, equitable
or administrative proceeding brought by any party (including arbitration, mediation, summary
proceeding, adversary proceeding or other litigation if applicable) seeking to disallow, determine,
liquidate, classify, reclassify or establish the priority, expunge, avoid, subordinate, estimate or
otherwise limit recovery, in whole or in part, with respect to any Claim (including any request for
payment of any Administrative Claim).

2

“Person(s)” means a corporation, governmental unit and person, each as respectively
defined in sections 101(9), (27) and (41) of the Bankruptcy Code, including a natural person,
individual, partnership, corporation, or other domestic or foreign entity or organization.

“Petition Date” means April 26, 2026, the date on which the Debtors Filed their respective
voluntary petitions for relief commencing the Chapter 11 Cases.

“Plan Administrator” means the Person selected by the Debtors, with the consent of the
Plan Sponsor, to administer the Distributable GUC Assets in accordance with the Plan.

“Plan Document(s)” means collectively the Plan, the Disclosure Statement, or any exhibit,
appendix, schedule or annex thereto, including, but not limited to, the Plan Supplement.

“Plan Sponsor” means Hildene in its capacity as sponsor of this Plan.

“Plan Sponsor Common Stock™ means the New Common Stock to be issued on the
Effective Date to the Plan Sponsor, which shall be equal to 100% of the total issued and
outstanding New Common Stock, in exchange for and in full satisfaction of the Senior
Indebtedness.

“Plan Supplement” means (if any) such exhibits, documents, lists or schedules not Filed
with the Plan but as may be Filed at least seven (7) days prior to the deadline to object to
Confirmation of the Plan or such other date as may be approved by the Bankruptcy Court.

13

Priority Claim” means a Priority Non-Tax Claim or a Priority Tax Claim.

“Priority Non-Tax Claim” means any Claims entitled to priority in payment pursuant to
sections 507(a)(4) and 507(a)(5) of the Bankruptcy Code.

“Priority Tax Claim” means any Claims of a governmental unit (as defined in section
101(27) of the Bankruptcy Code) of the kind entitled to priority in payment pursuant to sections
502(i) and 507(a)(8) of the Bankruptcy Code.

“Pro Rata” means proportionately so that, with respect to a Claim, the ratio of: (a) (i) the
amount of property distributed on account of a particular Claim to (ii) the Allowed amount of the
Claim, is the same as the ratio of (b) (i) the amount of property distributed on account of all
Allowed Claims in the Class or Classes entitled to share in the applicable distribution to (ii) the
amount of all Allowed Claims in such Class or Classes.
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“Professional(s)” means shall mean any professional retained by the Debtors or any
Committee by order of the Bankruptcy Court in the Chapter 11 Cases in accordance with sections
327,328, 330, 363, or 1103 of the Bankruptcy Code.

“Professional Fee Claim” means those fees and expenses claimed by Professionals
pursuant to sections 330, 331, or 503 of the Bankruptcy Code, and accrued and unpaid as of the
Effective Date.

“Professional Fee Escrow Account” means the account held by [CSC Trust Company] and
funded from the DIP Facility pursuant to the terms of the DIP Order and the DIP Budget, to satisfy
Allowed Professional Fee Claims in accordance with the Plan.

“Professional Fee Reserve Amount” means the total aggregate amount of the Professionals’
estimated Professional Fee Claims, as provided for in the DIP Budget.

“Proof(s) of Claim” means a proof of claim Filed pursuant to claim procedures to be
adopted by the Plan Administrator pursuant to Section 8.18 of the Plan, together with supporting
documents.

“Quarterly Fees” means fees due and payable pursuant to section 1930 of title 28 of the
U.S. Code.

“Reinstated”” means, with respect to any Claim or Interest, that such Claim or Interest shall
be left unaltered or rendered unimpaired in accordance with section 1124 of the Bankruptcy Code.

“Rejection Bar Date” has the meaning set forth in Section 9.4 herein.

“Related Persons” means, subject to any exclusions expressly set forth in the Plan, with
respect to a specific Person, said Person’s successors and assigns, and as applicable, its current
and former shareholders, Affiliates, subsidiaries, employees, agents, investment managers,
subagents, officers, directors, managers, trustees, partners, members, professionals,
representatives, advisors, attorneys, financial advisors, accountants, and consultants.

“Release Opt-In Election Form” means a form for Holders of Claims to opt in to being a
Releasing Party in connection with the Third Party Release.

“Releasing Parties” means, individually and collectively: (i) each party to the RSA; (ii)
each Holder of a Claim or Interest that opts in to the Third Party Release; and (iii) with respect to
each of the foregoing Entities in clauses (i) and (i1), such Entities’ or Persons’ successors, assigns,
transferees, and such Entities’ or Persons’ officers and directors, agents, members, financial and
other advisors, attorneys, employees, partners, affiliates, and representatives (in each case in their
capacity as such), and any and all other entities who may purport to assert any cause of action, by,
through, for, or because of such Entities or Persons; provided that, notwithstanding any of the
foregoing, strictly as to the scope of the subject release by the parties covered under the preceding
clause (ii1), the subject release will apply only to claims and causes of action of such party that (a)
are derivative of the claims held by the primary Releasing Party to whom the party is related, or
(b) solely to the extent such party would be obligated to grant a release under applicable non-
bankruptcy law if they were so directed by the Releasing Party to whom they are related.
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“Released Parties” means, collectively, the Debtor Released Parties and the Third-Party
Released Parties.

“Reorganized Debtors” means the Debtors on and after the Effective Date.

“Rolled Bridge Note Obligations” means the portion of the DIP Obligations utilized to
refinance the Bridge Note in full.

“RSA” means that certain Restructuring Support Agreement, dated April 22, 2026, by and
among the Debtors, the Plan Sponsor, the DIP Lender and the Consenting Subordinated
Noteholders (as amended, supplemented, or otherwise modified from time to time).

“Schedule of Assumed Executory Contracts” means the schedule attached to the Plan
Supplement identifying the Executory Contracts to be assumed by the Debtors, as it may be
modified by the Debtors or the Reorganized Debtors from time to time pursuant to the terms
hereof.

“Secondment Agreement” means the Secondment Agreement, dated as of March 17, 2026
executed between Impac, IMC and Dagdafi and the related Technology Rights Agreement,
between IMC and Dagdafi of even date with such Secondment Agreement.

“Secured Claim” means any Claim, other than an Enterprise Claim, that is secured in whole
or part, as of the Petition Date, by a Lien which is valid, perfected, and enforceable under
applicable law and is not subject to avoidance under the Bankruptcy Code or applicable non-
bankruptcy law, or subject to setoff under section 553 of the Bankruptcy Code, to the extent of the
value of such Lien or right of setoff as determined under sections 506(a) or 1129(b) of the
Bankruptcy Code, as applicable.

“Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a—77aa, together with
the rules and regulations promulgated thereunder, as amended from time to time.

“Senior Indebtedness” means the obligations owed by the Debtors to the Plan Sponsor
pursuant to the Senior Loan Documents.

“Senior Indebtedness Claims” means all Claims arising from or related to the Senior
Indebtedness.

“Senior Loan Agreement” means that certain Loan Agreement dated as of May 6, 2024 by
and among Impac, as borrower, the Subsidiary Guarantors (as defined therein) and the Plan
Sponsor, as lender.

“Senior Loan Documents” means the Senior Loan Agreement and all schedules, exhibits,
certificates, notices, perfection certificates, security agreements, guaranties, intercreditor
agreements, and any other documents related to the Senior Loan Agreement, any subordination
agreement, any note, or notes, and any other present or future agreement by any of the Debtors
with or for the benefit of the Plan Sponsor in connection with the Senior Loan Agreement, all as
amended, restated, or otherwise modified in accordance with the terms thereof.
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“SOFR” means the Secured Overnight Financing Rate as published on the website of the
Federal Reserve Bank of New York.

“Solicitation Order” means that certain Order entered by the Bankruptcy Court on [+] (D.I.
[*]) approving the Debtors’ Motion for Entry of an Order (1) Scheduling a Combined Hearing on
(A) Adequacy of Disclosure Statement, (B) Confirmation of Plan, and (C) the Assumption of
Executory Contracts, Unexpired Leases, Cure Amounts, and Objection Deadlines Related
Thereto, (1) Approving Form and Manner of Notice of (A) Combined Hearing, (B)
Commencement of Chapter 11 Cases, and (C) Assumption of Executory Contracts and Cure
Amounts Related Thereto, and Objection Deadlines, (I1l) Establishing Procedures for Objecting
to (A) Disclosure Statement, (B) Plan, and (C) Proposed Assumption or Rejection of Executory
Contracts, Unexpired Leases, and Cure Amounts; (IV) Conditionally Directing the United States
Trustee Not to Convene a Section 341 Meeting of Creditors, and (V) Granting Related Relief (D.1.

M)

“Subsequent Distribution Date” means any date after the Initial Distribution Date upon
which the Debtors, Reorganized Debtors, or Plan Administrator (as applicable) make a distribution
to any Holders of Allowed Administrative, Secured, Priority, or General Unsecured Claims.

“Subordinated Notes” means the Debtors’ Junior Subordinated Notes due March 30, 2034.

“Subordinated Notes Indentures” means (i) that certain Junior Subordinated Indenture,
dated as of May 8, 2009 by and among Impac and the Subordinated Notes Indenture Trustee, as
trustee; and (ii) that certain Junior Subordinated Indenture, dated as of May 8, 2009 by and among
Impac and the Subordinated Notes Indenture Trustee, as trustee, in each case as may be amended,
restated, amended and restated, replaced, supplemented or otherwise modified from time to time.

“Subordinated Noteholders” means the beneficial holders of the Subordinated Notes.

“Subordinated Notes Claims” means all Claims arising from or related to the Subordinated
Notes or the Subordinated Notes Indenture.

“Subordinated Notes Indenture Trustee” means The Bank of New York Mellon Trust
Company, NA in its capacity as indenture trustee under the Subordinated Notes Indentures.

“Synergy” means Synergy Capital Mortgage Corp., a Debtor.

“Tax(es)” means any tax, charge, fee, levy, or other assessment by any federal, state, local
or foreign governmental authority, including, without limitation, income, excise, property, sales,
transfer, employment, payroll, franchise, profits, license, use, ad valorem, estimated, severance,
stamp, occupation and withholding tax, together with any interest, penalties, fines or additions
attributable to, imposed on, or collected by any such federal, state, local or foreign governmental
authority.

“Tax Claim” means all or that portion of an Allowed Claim held by a Governmental Unit
for a Tax assessed or assessable against the Debtors.
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“Tax Documentation” means the tax identification number, Form W-9, or other tax
information required by law to be received by the Reorganized Debtors to avoid withholding any
portion of a Distribution for tax purposes.

“Tax Preservation Rights Plan” means, to the extent requested by the Plan Sponsor, a tax
preservation rights plan for Reorganized Impac, in form and substance satisfactory to the Plan
Sponsor, to be Filed with the Plan Supplement.

“Terminating Consenting Subordinated Noteholders™ has the meaning set forth in Section
10.01 of the RSA.

“Third Party Release” has the meaning set forth in Section 10.5(b) hereof.

“Third-Party Released Parties” means, collectively, each of, and in each case in its capacity
as such, (a) the Debtors, (b) the DIP Lender, (c) the Plan Sponsor, (d) the Subordinated
Noteholders, (e) each Holder of a Claim or Interest that opts in to the Third Party Release to the
extent they do not hold a Disputed Claim, (f) Professionals and (g) each of the Related Persons of
each of the Entities in the foregoing clauses (a)-(f); provided, however, that in each case a person
or entity shall not be a Third-Party Released Party if it objects to the Plan’s release provisions;
provided further, notwithstanding any of the foregoing, strictly as to the scope of the subject
release by the parties covered under the preceding clause (g), the subject release will apply only to
claims and causes of action of such party that (i) are derivative of the claims held by the primary
Releasing Party to whom the party is related, or (ii) solely to the extent such party would be
obligated to grant a release under applicable non-bankruptcy law if they were so directed by the
Releasing Party to whom they are related.

“Unclaimed Property” means any unclaimed Distribution of Cash or any other Assets made
pursuant to the Plan to the Holder of an Allowed Claim pursuant to the Plan, including checks that
are either not cashed for ninety (90) days after issuance or which are returned as undeliverable
without a proper forwarding address, and any Distribution not delivered because no mailing
address was available as of the applicable distribution date.

“Unexpired Lease” means a lease to which one or more of the Debtors is a party that is
subject to assumption or rejection under section 365 of the Bankruptcy Code.

“Unimpaired Claim” means a Claim that is not Impaired.

“Unimpaired Secured Claims” means any Secured Claim other than a DIP Claim or Senior
Indebtedness Claim.

“United States Trustee” means the United States Trustee appointed under section 581(a)(2)
of title 28 of the United States Code to serve in the Chapter 11 Cases.

“Warehouse” means Impac Warehouse Lending, Inc., a Debtor.

“Withheld Amount” has the meaning given in Section 8.9 of the Plan.
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1.2 Interpretation: Application of Definitions and Rules of Construction.

(a) Whenever from the context it appears appropriate, each term stated in either
the singular or the plural shall include the singular and the plural, and pronouns stated in the
masculine, feminine or neutral gender shall include the masculine, feminine and the neuter.

(b) The words “herein,” “hereof,” “hereto,” “hereunder,” and other words of
similar import refer to the Plan as a whole and not to any particular paragraph, subparagraph, or
clause contained in the Plan.

(c) The words “includes” and “including” are not limiting and mean that the
things specifically identified are set forth for purposes of illustration, clarity or specificity and do
not in any respect qualify, characterize or limit the generality of the class within which such things
are included.

(d) The captions and headings in the Plan are for convenience of reference only
and shall not limit or otherwise affect the provisions hereof.

(e) Any term used in the Plan that is not defined in the Plan, either in Section 1
of the Plan or elsewhere, but that is used in the Bankruptcy Code or the Bankruptcy Rules, shall
have the meaning assigned to that term in (and shall be construed in accordance with the rules of
construction under) the Bankruptcy Code or the Bankruptcy Rules (with the Bankruptcy Code
controlling in the case of a conflict or ambiguity). Without limiting the preceding sentence, the
rules of construction set forth in section 102 of the Bankruptcy Code shall apply to the Plan, unless
superseded herein.

) To the extent that the description of the Plan or any Plan Document is
inconsistent with the actual terms or conditions of the Plan or any Plan Document, the terms and
conditions of the Plan or Plan Document, as the case may be, shall control.

1.3 Exhibits.

Any and all exhibits or schedules to the Plan and any documents included in the Plan
Supplement are incorporated into and are a part of the Plan as if set forth in full herein, regardless
of when Filed. The Debtors reserve the right to make non-substantive changes and corrections to
such exhibits in advance of the Combined DS and Confirmation Hearing. If any exhibits are
changed or corrected, the replacement exhibits will be Filed with the Bankruptcy Court prior to
the commencement of the Combined DS and Confirmation Hearing. All references to “the Plan”
herein shall be construed, where applicable, to include references to this document and any
amendments and exhibits hereto, the Plan Supplement and any amendments thereto, and all of
their respective exhibits, appendices, schedules and annexes.
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SECTION 2
CLASSIFICATION OF CLAIMS AND INTERESTS

2.1 General.

Pursuant to section 1122 of the Bankruptcy Code, a Claim or Interest is classified in a
particular Class only to the extent that the Claim or Interest qualifies within the description of the
Class and is classified in a different Class to the extent the Claim or Interest qualifies within the
description of that different Class. A Claim or Interest is placed in a particular Class for the
purpose of receiving Distributions pursuant to the Plan only to the extent that such Claim or Interest
is an Allowed Claim or an Allowed Interest in that Class and such Claim or Interest has not been
paid, released, settled or otherwise satisfied prior to the Effective Date.

2.2 Unclassified Claims (Not Entitled to Vote on the Plan).

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims
(including Professional Fee Claims and United States Trustee Fee Claims), DIP Claims and
Priority Tax Claims, are not classified. The treatment accorded Administrative Claims (including
Professional Fee Claims and United States Trustee Fee Claims), DIP Claims and Priority Tax
Claims is set forth in Section 3.2 of the Plan.

2.3 Classification of Claims and Interests.

The provisions of this Section 2.3 govern Claims against and Interests in the Debtors. Any
Class that is vacant will be treated in accordance with Section 2.6.

The following table designates the Classes of Claims against, and Interests in, the Debtors
and specifies which of those Classes are (i) Impaired or Unimpaired by the Plan, (ii) entitled to
vote to accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code, or
(i11) deemed to accept or reject the Plan. A Claim or portion thereof is classified in a particular
Class only to the extent that such Claim or portion thereof qualifies within the description of such
Class and is classified in a different Class to the extent that the portion of such Claim qualifies
within the description of such different Class.

Class Designation Treatment Entitled to Vote

1 Priority Non-Tax Claims Unimpaired No (presumed to accept)
2(a) Enterprise Claims Unimpaired No (presumed to accept)
2(b) Unimpaired Secured Claims Unimpaired No (presumed to accept)
3 Senior Indebtedness Claims Impaired Yes

4 Subordinated Notes Claims Impaired Yes

5 General Unsecured Claims Impaired No (presumed to reject)
6 Intercompany Claims Impaired No (presumed to reject)
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Class Designation Treatment Entitled to Vote

7 510(b) Claims Impaired No (presumed to reject)

8(a) Interests in Impac Impaired No (presumed to reject)

8(b) Interests in Debtor Subsidiaries Unimpaired No (presumed to accept)
2.4 Unimpaired Class of Claims.

The following Classes of Claims are unimpaired and, therefore, presumed to have accepted

the Plan and are not entitled to vote on the Plan under section 1126(f) of the Bankruptcy Code,
unless otherwise provided in this Section.

2.5

Class 1: Class 1 consists of all Priority Non-Tax Claims.
Class 2(a): Class 2(a) consists of Enterprise Claims.
Class 2(b): Class 2(b) consists of Unimpaired Secured Claims.

Class 8(b): Class 8(b) consists of Interests in Debtor Subsidiaries.

Impaired Classes of Claims and Interests.

The following Classes of Claims are impaired and, therefore, are either deemed to have

rejected the Plan under section 1126(g) of the Bankruptcy Code or are entitled to vote on the Plan,
unless otherwise provided herein.

2.6

Class 3: Class 3 consists of the Senior Indebtedness Claims and is Impaired.

Class 4: Class 4 consists of the Subordinated Noteholder Claims and is
Impaired.

Class 5: Class 5 consists of General Unsecured Claims and is Impaired.
Class 6: Class 6 consists of Intercompany Claims and is Impaired.
Class 7: Class 7 consists of 510(b) Claims and is Impaired.

Class 8(a): Class 8(a) consists of Interests in Impac and is Impaired.

Vacant and Abstaining Classes.

Any Class of Claims or Interests that does not include, as of the commencement of the
Combined DS and Confirmation Hearing, an Allowed Claim or Interest or a Claim or Interest
temporarily Allowed under Bankruptcy Rule 3018 shall be deemed eliminated from the Plan for
purposes of voting to accept or reject the Plan and for purposes of determining acceptance or
rejection of the Plan by such Class pursuant to section 1129(a)(8) of the Bankruptcy Code.
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SECTION 3
TREATMENT OF CLAIMS AND INTERESTS

3.1 Satisfaction of Claims and Interests.

The treatment of and consideration to be received by Holders of Allowed Claims or
Allowed Interests pursuant to the Plan shall be in full satisfaction, release, extinguishment and
discharge of their respective Claims against or Interests in the Debtors and the Debtors’ Assets.

32 Treatment of Unclassified Claims.

3.2.1 Administrative Claims.

(a) Except to the extent that a Holder of an Allowed Administrative Claim
agrees to less favorable treatment, or as otherwise provided for in the Plan, the Reorganized
Debtors shall pay to each Holder of an Allowed Administrative Claim Cash in an amount equal to
the amount of such Allowed Administrative Claim on, or as soon thereafter as is reasonably
practicable, the later of (i) the Effective Date; and (i1) the first Business Day after the date that is
fifteen (15) calendar days after the date an Administrative Claim becomes an Allowed
Administrative Claim, or as soon thereafter as is reasonably practicable.

(b) Holders of Administrative Claims (but excluding Professional Fee Claims,
which are described in Section 3.2.2 below) must file any requests for payment of such claims by
the Administrative Claims Bar Date. Any such requests that are not properly filed and served by
the Administrative Claims Bar Date shall be disallowed automatically without the need for any
objection from the Reorganized Debtors or action by the Bankruptcy Court.

(©) All fees due and payable under 28 U.S.C. § 1930 prior to the Effective Date
that have not been paid shall be paid on or before the Effective Date.

3.2.2 Professional Fee Claims.

(a) Final Fee Applications. Any Professional seeking an award by the
Bankruptcy Court of compensation or reimbursement of Professional Fee Claims pursuant to
sections 327, 328, 330, 331, 503 or 1103 of the Bankruptcy Code for services rendered prior to the
Effective Date must file and serve on the Reorganized Debtors and their counsel, the Plan Sponsor
and their counsel, the United States Trustee, and such other entities who are designated by the
Bankruptcy Rules, the Confirmation Order or any other applicable order(s) of the Court, its final
fee application for allowance of such compensation and/or reimbursement by no later than thirty
(30) days after the Effective Date or such other date as may be fixed by the Bankruptcy Court;
provided, however, that a Professional retained by the Debtors under section 363 of the Bankruptcy
Code shall not be required to file an application for allowance of compensation and/or
reimbursement of expenses. Holders of Professional Fee Claims that are required to file and serve
applications for final allowance of their Professional Fee Claims and that do not file and serve such
applications by the required deadline shall be forever barred from asserting such Professional Fee
Claims against the Debtors, the Reorganized Debtors or their respective properties, and such
Professional Fee Claims shall be deemed discharged as of the Effective Date. Objections to any
Professional Fee Claims must be Filed and served on the Reorganized Debtors and their counsel,
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the Plan Sponsor and its counsel, the Plan Administrator and its counsel, the United States Trustee,
and the requesting party no later than the objection deadline specified in the application for final
compensation or order of the Bankruptcy Court.

The Reorganized Debtors may, without application to or approval by the Bankruptcy
Court, retain professionals and pay reasonable professional fees and expenses in connection with
services rendered to the Reorganized Debtors after the Effective Date.

(b) Professional Fee Escrow Account. Consistent with the terms of the Plan,
the DIP Order and DIP Budget, the Debtors shall have funded the Professional Fee Escrow
Account with proceeds of the DIP Facility equal to the Professional Fee Reserve Amount in
accordance with the DIP Budget. The Professional Fee Escrow Account shall be maintained in
trust solely for the Professionals for Allowed Professional Fee Claims and for no other Person until
all Allowed Professional Fee Claims have been irrevocably paid in full to the Professionals. No
Liens, Claims, or Interests shall encumber the Professional Fee Escrow Account or the funds held
therein. The funds held in the Professional Fee Escrow Account shall not be property of the Estates
of the Debtors or the Reorganized Debtors. The Allowed Professional Fee Claims owing to the
Professionals shall be paid in Cash to such Professionals by the Reorganized Debtors from the
Professional Fee Escrow Account as soon as reasonably practicable after such Professional Fee
Claims are Allowed. When all such Allowed amounts owing to the Professionals have been paid
in full, any remaining amount in the Professional Fee Escrow Account shall promptly be paid to
the Reorganized Debtors without any further action or order of the Bankruptcy Court. To the
extent that funds held in the Professional Fee Escrow Account are insufficient to satisfy the full
amount of the Allowed Professional Fee Claims, any affected Professional shall have an Allowed
Administrative Claim for the deficiency, which shall be satisfied in accordance with Section 3.2.1
of the Plan.

3.2.3 United States Trustee Fees.

All Quarterly Fees due and payable to the United States Trustee prior to the Effective Date
shall be paid by the Debtors on the Effective Date. After the Effective Date, the Reorganized
Debtors shall pay all Quarterly Fees when due and payable. The Debtors shall file with the
Bankruptcy Court all monthly operating reports due prior to the Effective Date when they become
due, using UST Form 11-MOR. After the Effective Date, the Reorganized Debtors shall file with
the Bankruptcy Court separate UST Form 11-PCR reports when they become due. Each of the
Debtors and Reorganized Debtors shall remain obligated to pay Quarterly Fees to the Office of the
United States Trustee until the earliest of that particular Reorganized Debtor or Debtor’s case being
closed, dismissed, or converted to a case under chapter 7 of the Bankruptcy Code. The United
States Trustee shall not be required to file any Administrative Claim in the Chapter 11 Cases and
shall not be treated as providing any release under the Plan.

3.2.4 DIP Claims.

The Proceeds of the Exit Loan Facility shall be used to refinance the DIP Claims on account
of, in full and complete discharge of, and in exchange for, such DIP Claims.

3.2.5 Priority Tax Claims.
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Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a different
treatment, or the Bankruptcy Court has previously ordered otherwise, each Holder of an Allowed
Priority Tax Claim shall receive, in full and complete satisfaction, release and discharge of, and in
exchange for such Allowed Priority Tax Claim, at the sole option of the Reorganized Debtors, (a)
on, or as soon thereafter as is reasonably practicable, the later of the Effective Date and the first
Business Day after the date that is thirty (30) calendar days after the date a Priority Tax Claim
becomes an Allowed Claim, Cash in an amount equal to such Allowed Priority Tax Claim; or (b)
such other treatment consistent with the provisions of section 1129(a) of the Bankruptcy Code.
All Allowed Priority Tax Claims that are not due and payable on or before the Effective Date shall
be paid in the ordinary course of business. The Reorganized Debtors shall retain the right to pay
any Allowed Priority Tax Claim, or any remaining balance of such claim, in full at any time
without premium or penalty.

3.3 Provisions for Treatment of Classified Claims.

3.3.1 Class 1—Priority Non-Tax Claims.

(a) Classification. Class 1 consists of all Priority Non-Tax Claims.

(b) Treatment. The legal, equitable and contractual rights of the Holders of
Allowed Class 1 Priority Non-Tax Claims are unaltered by the Plan. Except to the extent a Holder
of a Priority Non-Tax Claim agrees to different treatment or the Bankruptcy Court has previously
ordered otherwise, each Holder of an Allowed Priority Non-Tax Claim shall receive, on account
of, in full and complete satisfaction, release and discharge of, and in exchange for such Allowed
Priority Non-Tax Claim, the Allowed Amount of such Allowed Priority Non-Tax Claim in full in
Cash on, or as soon thereafter as is reasonably practicable, the later of the Effective Date and the
first Business Day after the date that is thirty (30) calendar days after the date a Priority Non-Tax
Claim becomes an Allowed Claim.

(©) Impairment and Voting. Class 1 is Unimpaired. In accordance with section
1126(f) of the Bankruptcy Code, the Holders of Allowed Priority Non-Tax Claims are conclusively
presumed to accept the Plan and the votes of such Holders will not be solicited.

3.3.2 Class 2(a)—Enterprise Claims.

(a) Classification. Class 2(a) consists of all Enterprise Claims.

(b) Treatment. The Enterprise Obligations will be Reinstated under the Plan,
subject to a consensual extension of the maturity date on the Enterprise Obligations to April 30,
2029.

(©) Impairment and Voting. Enterprise Claims are conclusively presumed to
have accepted the Plan, are Unimpaired, and the Holders of such Claims are not entitled to vote to
accept or reject the Plan on account of such Claims and will be conclusively deemed to have
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.

3.3.3 Class 2(b)—Unimpaired Secured Claims.
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(a) Classification. Class 2(b) consists of all Unimpaired Secured Claims.

(b) Treatment. Each Holder of an Allowed Unimpaired Secured Claim against
the Debtors shall receive on or as soon as reasonably practicable after the Effective Date, on
account of, in full and complete satisfaction, release and discharge of, and in exchange for, such
Allowed Unimpaired Secured Claims, at the option of the Reorganized Debtors: (i) payment in
full in Cash; (ii) the collateral securing its Allowed Unimpaired Secured Claim and payment of
any interest required under section 506(b) of the Bankruptcy Code; (iii) reinstatement of such
Allowed Unimpaired Secured Claim; or (iv) such other treatment rendering such Allowed
Unimpaired Secured Claim unimpaired.

(©) Impairment and Voting. Allowed Unimpaired Secured Claims are
conclusively presumed to have accepted the Plan, and the Holders of such Claims are not entitled
to vote to accept or reject the Plan on account of such Claims and will be conclusively deemed to
have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.

3.3.4 Class 3—Senior Indebtedness Claims.

(a) Classification. Class 3 consists of the Senior Indebtedness Claims.

(b) Treatment. Each Holder of an Allowed Senior Indebtedness Claim against
the Debtors shall receive on or as soon as reasonably practicable after the Effective Date, on
account of, in full and complete satisfaction, release and discharge of, and in exchange for, such
Allowed Senior Indebtedness Claim, its pro rata share of the Plan Sponsor Common Stock on the
terms set forth in Section 5.2(b) of the Plan.

(©) Impairment and Voting. The Senior Indebtedness Claims are Impaired and
Holders are entitled to vote to accept or reject the Plan.

3.3.5 Class 4— Subordinated Notes Claims.

(a) Classification. Class 4 consists of Subordinated Notes Claims.

(b) Treatment. Each Holder of a Subordinated Notes Claim against the Debtors
shall receive on or as soon as reasonably practicable after the Effective Date, on account of, in full
and complete satisfaction, release and discharge of, and in exchange for, such Allowed
Subordinated Notes Claims, its pro rata share in the Contingent Payment Certificate.

The Contingent Payment Certificate will mature one-hundred twenty (120) days following
the end of the third taxable year following the Effective Date (including the taxable year in which
the Effective Date occurs), the obligations under which will constitute an unsecured obligation of
Impac, the amount payable on which shall be equal to 10% of the consolidated positive earnings
of Impac and its subsidiaries for the three taxable years of Impac following the Effective Date,
provided that such amount shall not exceed $5 million or be less than $250,000. For the avoidance
of doubt, the amount of the Contingent Payment Certificate shall be reduced dollar-for-dollar by
any cash tax liability of Impac and its subsidiaries during and relating to the three taxable year
period after the Effective Date.
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The Contingent Payment Certificate shall provide that Holders thereof shall report the
value of the Contingent Payment Certificate as $250,000 as of the date of issuance and shall not
take any position inconsistent with that valuation for any financial reporting or tax purposes, unless
required to do so by applicable regulatory or administrative authorities. The Contingent Payment
Certificate shall be treated as a contingent payment right to the Holders of the Subordinated Notes
Claims and not as an equity interest in Impac.

(©) Impairment and Voting. The Subordinated Notes Claims are Impaired and
Holders are entitled to vote to accept or reject the Plan.

3.3.6 Class 5—General Unsecured Claims.

(a) Classification. Class 5 consists of all General Unsecured Claims. Class 5
Claims are subject to all statutory, equitable, and contractual subordination claims, rights, and
grounds available to the Debtors, the Estates, and pursuant to the Plan, the Plan Administrator (as
applicable), which subordination claims, rights, and grounds are fully enforceable prior to, on, and
after the Effective Date.

(b) Treatment. Each Holder of an Allowed General Unsecured Claim shall
receive on account of, in full and complete satisfaction, release and discharge of, and in exchange
for its Allowed General Unsecured Claim, a Pro Rata share of the GUC Consideration after
payment in full of all GUC Expenses.

(©) Impairment and Voting. General Unsecured Claims are Impaired, and the
Holders of Allowed General Unsecured Claims are conclusively presumed to reject the Plan and
the votes of such Holders will not be solicited.

3.3.7 Class 6—Intercompany Claims.

(a) Classification. Class 6 consists of all Intercompany Claims.

(b) Treatment. On the Effective Date, each Intercompany Claim shall, at the
option of the applicable Debtor or Reorganized Debtor, be adjusted, Reinstated, or canceled and
released without any distribution; except as necessary or appropriate for tax efficiency, provided,
however, that no Distribution will be in Cash.

(c) Impairment and Voting. Holders of Intercompany Claims are Unimpaired
or Impaired, as applicable, and such Holders of Intercompany Claims are conclusively deemed to
have accepted or rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Accordingly, Holders of Allowed Intercompany Claims are not entitled to vote to accept or reject
the Plan.

3.3.8 Class 7—510(b) Claims.

(a) Classification. Class 7 consists of all 510(b) Claims.
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(b) Treatment. On the Effective Date, each 510(b) Claim shall be canceled,
released and discharged and the Holders of such 510(b) Claims shall receive no distribution on
account of such 510(b) Claims.

(©) Impairment and Voting. Holders of 510(b) Claims are Impaired and are
conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Accordingly, Holders of Class 7 Claims are not entitled to vote to accept or reject the Plan.

3.3.9 Class 8(a)—Interests in Impac.

(a) Classification. Class 8(a) consists of all Interests in Impac.

(b) Treatment. All Interests in Impac will be cancelled, released, and
extinguished, and will be of no further force or effect, and the Holders of Interests in Impac will
receive no distribution on account of such Interests.

(c) Impairment and Voting. Holders of Class 8(a) Interests are Impaired and
are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy
Code. Accordingly, Holders of Class 8(a) Interests are not entitled to vote to accept or reject the
Plan.

3.3.10 Class 8(b)—Interests in the Debtor Subsidiaries.

(a) Classification. Class 8(b) consists of all Interests in the Debtor Subsidiaries.

(b) Treatment. On the Effective Date, Interests in the Debtor Subsidiaries shall
be Reinstated without any distribution.

(©) Impairment and Voting. In accordance with section 1126(f) of the
Bankruptcy Code, the Holders of Class 8(b) Interests in Debtor Subsidiaries are Unimpaired,
Holders of such Interests are presumed to accept the Plan, and the votes of such Holders will not
be solicited.

SECTION 4
ACCEPTANCE OR REJECTION OF THE PLAN

4.1 Acceptance by a Class of Claims.

In accordance with section 1126(c) of the Bankruptcy Code, and except as provided in
section 1126(e) of the Bankruptcy Code, an Impaired Class of Claims will be deemed to accept
the Plan if the Plan is accepted by the Holders of Claims in such Class that hold at least two-thirds
(2/3) in dollar amount and more than one-half (1/2) in number of the Allowed Claims of such Class
that have voted to accept or reject the Plan as provided for in the Solicitation Order.
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4.2 Confirmation Pursuant to Section 1129(b) of the Bankruptcy Code or “Cram
Down.”

Because Classes 5, 6, 7 and 8(a) are deemed to reject the Plan, the Debtors will seek
confirmation of the Plan, as it may be modified from time to time, under section 1129(b) of the
Bankruptcy Code. The Debtors reserve the right to alter, amend, modify, revoke or withdraw the
Plan or any Plan Document in order to satisfy the requirements of section 1129(b) of the
Bankruptcy Code, if necessary.

4.3 Confirmation of All Cases.

Except as otherwise specified herein, the Plan shall not be deemed to have been confirmed
unless and until the Plan has been confirmed as to each of the Debtors.

4.4 Intercompany Claims and Interests in Debtor Subsidiaries.

Distributions on account of the Intercompany Claims and Interests in the Debtor
Subsidiaries are not being received by Holders of such Intercompany Claims and Interests in the
Debtor Subsidiaries on account of their Claims and Interests but for the purposes of administrative
convenience and due to the importance of maintaining the corporate structure given the various
subsidiaries of the Debtors. For the avoidance of doubt, to the extent Reinstated pursuant to the
Plan, on and after the Effective Date, all Intercompany Claims and Interests in the Debtor
Subsidiaries shall be held or owned by the same Reorganized Debtor that corresponds with the
Debtor that held or owned such Intercompany Claims and Interests in the Debtor Subsidiaries prior
to the Effective Date.

SECTION §
MEANS OF PLAN IMPLEMENTATION

5.1 Corporate Governance and Action.

5.1.1 Reorganized Debtors’ Initial Board of Directors. Upon the Effective Date
and without further authorization or documentation, the authority of (i) the members of the board
of directors for each of the Debtors; and (ii) each of the Debtors’ officers shall terminate and the
members of the board of directors of each of the Reorganized Debtors shall be appointed as
provided for herein. The boards of directors of the Reorganized Debtors shall consist of three (3)
directors, all of whom shall be nominated by the Plan Sponsor and shall serve three (3) year terms.
The identities of the initial board of directors of the Reorganized Debtors shall be set forth in the
Plan Supplement. Such initial board members shall also serve as the board of directors for each
of the other corporate Reorganized Debtors. After the initial term of a Reorganized Impac director
expires, each director shall be elected in accordance with the terms of the Amended Certificate
and Bylaws. CFLLC shall continue to be member managed in accordance with its applicable
operating agreement and other governing documents, as may be amended. Reorganized Impac
shall serve as manager of CFLLC and any Reorganized Debtor that is a limited liability company.

5.1.2  Stockholder Approval Matters. Reorganized Impac’s Bylaws shall provide
that all post-Effective Date matters requiring the approval of Reorganized Impac’s stockholders
will require a quorum of not less than a majority of Reorganized Impac’s issued and outstanding
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stock entitled to vote thereat, and all matters brought before the stockholders shall be approved by
the affirmative vote of greater than fifty-one percent (51%) of the voting power of the then
outstanding common stock of Reorganized Impac, voting as a single class.

5.1.3 Corporate Action.

All decisions of the Reorganized Debtors’ boards of directors shall be by simple majority.

The boards of directors of the Reorganized Debtors shall be authorized to appoint officers
for the Reorganized Debtors in accordance with the terms of each Reorganized Debtor’s
organizational documents, including the Amended Certificate and Bylaws.

On and after the Effective Date, the members of the boards of directors of the Reorganized
Debtors, or, where member managed, the managing member, are authorized to, and may direct an
officer to, issue, execute, deliver, file, or record such contracts, securities, instruments, releases,
and other agreements or documents and take such action as may be necessary or appropriate to
effectuate, implement, and further evidence the terms and conditions of the Plan and the securities
issued pursuant to the Plan in the name of, and on behalf of the Reorganized Debtors, without the
need for any approvals, authorizations, or consents except for those required pursuant to the Plan.

The adoption of the Amended Certificate and Bylaws or other organizational documents
of the Reorganized Debtors, if so amended, the selection of directors and officers of Reorganized
Debtors, and all other actions contemplated by the Plan shall be authorized and approved in all
respects (subject to the provisions of the Plan) by the Confirmation Order. All matters provided
for in the Plan involving the corporate structure of the Debtors or the Reorganized Debtors, and
any corporate action required by the Debtors of the Reorganized Debtors in connection with the
Plan, shall be deemed to have timely occurred in accordance with applicable law and shall be in
effect, without any requirements or further action by the security holders, members, directors,
managers or officers of the Debtors or Reorganized Debtors.

On the Effective Date, as applicable, the appropriate officers of the Debtors and/or
Reorganized Debtors and members of the boards of directors or managers of the Debtors and/or
Reorganized Debtors are authorized and directed to issue, execute and deliver, and cause the
Reorganized Debtors to perform, the agreements, documents, securities and instruments
contemplated by the Plan in the name of and on behalf of the Debtors and/or Reorganized Debtors.

On and after the Effective Date, the Reorganized Debtors shall have full authority and are
authorized to take such actions and execute such documents as may be necessary to effectuate the
transactions provided for in the Plan. The Reorganized Debtors’ post-Effective Date authority
shall include the right to operate their business as a going concern to purchase and/or sell assets;
to commence and prosecute actions and proceedings; to open, maintain and close bank accounts
and/or other investments on behalf of the Estates; to make and file Objections to, or otherwise
contest the amount, validity and/or priority of, all Claims other than the Senior Indebtedness
Claims (which are Allowed Pursuant to the Plan), Subordinated Notes Claims (which are Allowed
pursuant to the Plan) and the General Unsecured Claims (which shall be administered solely by
the Plan Administrator); to calculate and make Distributions consistent with the Plan; to prosecute
and resolve Objections regarding all Claims other than the Senior Indebtedness Claims (which are
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Allowed pursuant to the Plan), Subordinated Notes Claims (which are Allowed pursuant to the
Plan) and the General Unsecured Claims (which shall be administered solely by the Plan
Administrator); to engage in arbitration or mediation; to engage or retain Professionals and to pay
the fees and disbursements thereof; to file tax information and returns as required and, in
connection therewith, to make such determinations of tax liability, challenge assessments, make
tax elections, pay taxes and take other, related actions; to hold and dispose of any unclaimed
Distributions; and to close the Chapter 11 Cases and any related proceedings. Subsequent to the
Effective Date, the Debtors’ charters, as applicable, shall be amended to prohibit the issuance of
non-voting securities and to otherwise comply with the terms and conditions of section 1123(a)(6)
of the Bankruptcy Code.

5.2 Effective Date Transactions. The Closing of the transactions required and
contemplated under the Plan shall take place by electronic exchange of documents on the Effective
Date. All documents to be executed and delivered by any party as provided in this Section 5 and
all actions to be taken by any party to implement the Plan as provided herein shall be in form and
substance satisfactory to the Debtors and the Plan Sponsor. The following actions shall occur at
or before the Closing (unless otherwise specified), and shall be effective on the Effective Date:

a. Vesting of Assets.

On the Effective Date and unless otherwise provided in the Plan, the Assets of each Estate
shall vest in the applicable Reorganized Debtor, as the case may be, free and clear of all claims,
liens, encumbrances, charges and other interests.

b. Issuance of Plan Sponsor Common Stock.

On the Effective Date, and consistent with its Amended Certificate and Bylaws, the
Debtors other than CFLLC and CCC shall be redomiciled as Delaware corporations. CFLLC and
CCC currently are organized in Delaware.

On the Effective Date, all issued and outstanding securities in the Debtors (other than the
Interests in Debtor Subsidiaries), and all rights to receive any securities in the Debtors, shall be
cancelled and all classes of stock in Impac shall be eliminated with the exception of the New
Common Stock.

On the Effective Date or as soon as reasonably practicable thereafter, the Reorganized
Debtors shall issue the Plan Sponsor Common Stock to the Plan Sponsor, which shall be
distributed as set forth in the Plan. The issuance of the Plan Sponsor Common Stock under the
Plan is authorized by the Reorganized Debtors without the need for any further corporate action
by the Reorganized Debtors.

c. Securities Registration Exemption.

As of the Effective Date, Reorganized Impac shall take such steps to cease to be publicly
traded and, to the extent applicable, shall take such steps be delisted from any public exchange and
no longer be subject to any over-the-counter (OTC) marketplace reporting requirements.
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The securities to be issued pursuant to the Plan are to be issued without registration under
the Securities Act or any similar federal, state or local law in reliance upon the exemptions set
forth in section 1145 of the Bankruptcy Code. To the extent section 1145 of the Bankruptcy Code
is inapplicable, these issuances are exempt from registration under the Securities Act or any similar
federal, state or local law in reliance on the exemption set forth in section 4(a)(2) of the Securities
Act or Regulation D promulgated thereunder.

d. The Contingent Payment Certificate.

On the Effective Date, the Debtors shall issue the Contingent Payment Certificate to
Holders of allowed Subordinated Notes Claims, who shall receive their Pro Rata share thereof in
full and final and satisfaction of the Subordinated Notes Claims.

e. Funding of the Administrative and Priority Claims Reserve.

On the Effective Date, the Reorganized Debtors shall cause the Administrative and Priority
Claims Reserve to be funded in Cash from Cash on hand on the Effective Date and the proceeds
of the Exit Loan Facility in the amount of the aggregate Administrative and Priority Claims
Reserve Estimate. On or after the Effective Date, the Reorganized Debtors shall, subject to and in
accordance with the terms and conditions of the Plan, pay Allowed Administrative Claims,
Allowed Priority Non-Tax Claims, and Allowed Priority Tax Claims, each as provided for in the
Plan.

f. Satisfaction of DIP Obligations.

Pursuant to Section 3.2.4 of the Plan, the Proceeds of the Exit Loan Facility shall be used
to refinance the DIP Claims on account of, in full and complete discharge of, and in exchange for,
such DIP Claims.

g. Management Incentive Plan.

On the Effective Date or as soon as reasonably practicable thereafter, without further order
of the Court or approval by the Board of Directors or stockholders of Reorganized Impac,
Reorganized Impac shall be deemed to adopt the Management Incentive Plan. The amounts,
structure, awards, and terms of the Management Incentive Plan shall be set forth in the
Management Incentive Plan, which shall be in the form of a stock appreciation rights plan as a part
of the Plan Supplement, and approved by the Court pursuant to the Confirmation Order. All
awards issued under the Management Incentive Plan will be dilutive of all other equity interests in
Reorganized Impac issued in connection with the Plan.

h. Cancellation of Existing Securities and Agreements.

Except for all Interests in the Debtor Subsidiaries, which shall be Reinstated as provided
for in the Plan, on the Effective Date, the Subordinated Notes and all Interests in Impac, shall be
deemed, and shall be, cancelled and shall be of no further force and effect, whether surrendered
for cancellation or otherwise. Similarly, on the Effective Date, any instruments or documents
evidencing any Claims or Interests shall be deemed automatically canceled and deemed
surrendered without further act or action under any applicable agreement, law, regulation, order,
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or rule and the obligations of the Debtors under the agreements, instruments, and other documents,
indentures, and certificates of designations governing such Claims and Interests, as the case may
be, shall be discharged; except (a) Interests in Debtor Subsidiaries; (b) as otherwise specifically
provided for in the Plan; (c) with respect to any assumed Executory Contracts and Unexpired
Leases; (d) for purposes of evidencing a right to Distributions under the Plan; or (e) with respect
to any Claim that is Allowed under the Plan.

1. Exemption from Taxes.

To the extent the Plan and the Confirmation Order provide for (a) the issuance, transfer or
exchange of notes, debt instruments, and equity securities under or in connection with the Plan;
(b) the creation, assignment, recordation, or perfection of any lien, pledge, other security interest,
or other instruments of transfer; (c¢) the making or assignment of any contracts or leases; (d) the
creation, execution, and delivery of any agreements or other documents creating or evidencing the
formation of the Reorganized Debtors or the issuance or ownership of any interest in the
Reorganized Debtors; and/or (e) the making or delivery of any deed or other instrument of transfer
under the Plan in connection with the vesting of the Estate’s Assets in the Reorganized Debtors
pursuant to or in connection with the Plan, including, without limitation, merger agreements, stock
purchase agreements, agreements of consolidation, restructuring, disposition, liquidation or
dissolution, and transfers of tangible property pursuant to section 1146 of the Bankruptcy Code
and the Plan, any such act described or contemplated herein will not be subject to any stamp tax,
transfer tax, filing or recording tax, or other similar tax.

] Obligations Incurred After the Effective Date.

Payment obligations incurred after the Effective Date, including, without limitation, the
professional fees of the Reorganized Debtors, will not be subject to application or proof of claim
and shall be paid by the Reorganized Debtors in the ordinary course of business and without further
Bankruptcy Court approval.

53 Exit Loan Facility. The DIP Lender shall provide the Exit Loan Facility, which
shall be used, among other ways, to fund: (i) the GUC Consideration; (ii) all transactions necessary
to implement the Plan, including, but not limited to, (a) payment of all Allowed Claims that are to
be satisfied in cash under the Plan (other than General Unsecured Claims), and (b) payment of
amounts owed under the Key Executive Employment Agreements and Contractual Incentive
Payments; and (iii) working capital needs of the Reorganized Debtors.

54  General Settlement of Claims and Interests. Pursuant to section 1123 of the
Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the classification,
Distributions, releases, and other benefits provided under the Plan, upon the Effective Date,
settlements contained in the Plan shall constitute a good-faith compromise and settlement of all
Claims and Interests and controversies resolved pursuant to the relevant Plan provisions. The Plan
shall be deemed a motion to approve the good-faith compromise and settlement of all such Claims,
Interests, and controversies pursuant to Bankruptcy Rule 9019, and the entry of the Confirmation
Order shall constitute the Bankruptcy Court’s approval of such compromises and settlements under
section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, as well as a finding by the
Bankruptcy Court that such settlements and compromises are fair, equitable, reasonable, and in

31-



Case 26-10593 Doc 9 Filed 04/27/26 Page 125 of 164

the best interests of the Debtors and the Estates. All Plan Distributions made to Holders of Allowed
Claims and Allowed Interests (as applicable) in any Class are intended to be and shall be final.
For the avoidance of doubt, the Plan itself shall not be deemed to be a settlement.

SECTION 6
PRESERVATION AND PROSECUTION OF CAUSES OF ACTION HELD BY THE
DEBTORS

6.1 Preservation and Prosecution of Causes of Action.

In accordance with section 1123(b) of the Bankruptcy Code, except as explicitly provided
in the Plan, all Causes of Action of the Debtors and Reorganized Debtors are retained and
preserved and shall revest in the Reorganized Debtors. Except as explicitly provided in the Plan,
nothing contained in the Plan or the Confirmation Order shall be deemed to be a waiver, release,
or relinquishment of any Causes of Action, including, without limitation, any rights, claims or
causes of action, rights of setoff, or other legal or equitable defenses (including, for avoidance of
doubt, any cause of action to avoid a transfer under sections 303(c), 544, 547, 548, or 553(b) of
the Bankruptcy Code, or under any similar state law) that the Debtors or the Reorganized Debtors,
or which the Reorganized Debtors may choose to assert on behalf of their respective estates under
any provision of the Bankruptcy Code or any applicable non-bankruptcy law.

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
Reorganized Debtors shall retain and may enforce all rights to commence, prosecute, settle, or
abandon as appropriate, any and all Causes of Action, notwithstanding the occurrence of the
Effective Date. No entity may rely on the absence of a specific reference in the Plan or the
Disclosure Statement to any Cause of Action against them as any indication that the Debtors or
Reorganized Debtors, as applicable, will not pursue any and all available Causes of Action against
them. 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
Reorganized Debtors expressly reserve 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 Order or the occurrence of the
Effective Date. In accordance with section 1123(b)(3) of the Bankruptcy Code, any Causes of
Action against any entity shall vest in the Reorganized Debtors.

SECTION 7
PROVISIONS FOR TREATMENT OF DISPUTED CLAIMS

7.1 Allowance of Claims.

After the Effective Date, each of the Plan Administrator or Reorganized Debtors, as
applicable, shall have and retain any and all rights and defenses such Debtor had with respect to
any Claim or Interest immediately prior to the Effective Date.
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7.2 Claims Administration Responsibilities.

Except as otherwise specifically provided in the Plan, after the Effective Date, the
Reorganized Debtors shall have the authority and standing to: (1) file, withdraw, or litigate to
judgment, objections to Claims or Interests with respect to which it disputes liability, priority,
and/or amount other than the Senior Indebtedness Claims (which are Allowed pursuant to the
Plan), Subordinated Notes Claims (which are Allowed pursuant to the Plan) or General Unsecured
Claims; (2) settle or compromise any Disputed Claim without any further notice to or action, order,
or approval by the Bankruptcy Court; and (3) 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.

Except as otherwise specifically provided in the Plan, after the Effective Date, the Plan
Administrator shall have the authority and standing to: (1) file, withdraw, or litigate to judgment,
objections solely to General Unsecured Claims with respect to which it disputes liability, priority,
and/or amount; (2) settle or compromise any Disputed Claim without any further notice to or
action, order, or approval by the Bankruptcy Court; and (3) 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.

The costs of pursuing the objections to Claims shall be borne by the Reorganized Debtors
from its available cash or the Plan Administrator from the Distributable GUC Assets Account, as
applicable. From and after the Effective Date, all objections with respect to Disputed Claims shall
be litigated to a Final Order except to the extent, the Reorganized Debtors or Plan Administrator,
as applicable, elect(s) to withdraw any such objection or the Reorganized Debtors or Plan
Administrator, as applicable, and the Creditor elect to compromise, settle, or otherwise resolve any
such objection, in which event they may settle, compromise, or otherwise resolve any Disputed
Claim or Disputed Interest without approval of the Bankruptcy Court.

7.3 Objections to Claims.

Any Objections to Claims that have been filed or scheduled on or before the Effective Date
shall be served and filed as soon as practicable, but, in each instance, no later than: (a) 180 days
after the Effective Date; or (b) such other date as may be fixed by the Bankruptcy Court, whether
fixed before or after the date specified in clause (a) hereof (the “Claim Objection Deadline”). The
Filing of a motion to extend the Claim Objection Deadline, which may be made by the Plan
Administrator or Reorganized Debtors, as applicable, shall automatically extend such Claim
Objection Deadline until a Final Order is entered on such motion. In the event that such a motion
to extend the Claim Objection Deadline is denied by the Bankruptcy Court, or approved by the
Bankruptcy Court and reversed on appeal, such objection deadline shall be the later of the current
Claim Objection Deadline (as previously extended, as applicable) or 30 days after entry of a Final
Order denying the motion to extend the objection deadline.

7.4 No Payment or Distribution Pending Allowance.

Notwithstanding any other provision in the Plan, if any portion of a Claim is a Disputed
Claim, no payment or Distribution of Assets provided for hereunder shall be made on account of
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such Claim unless and until the Disputed Claim becomes an Allowed Claim. To the extent a
Disputed Claim is Disallowed in whole or in part, the Holder of such Claim will not receive any
Distribution on account of the portion of such Claim (including the whole, if applicable) that is a
Disallowed Claim. The Plan Administrator or Reorganized Debtors, as applicable, shall have no
obligations with respect to any Disallowed Claims, including, without limitation, any obligation
to pay any deductibles or self-insured retentions associated with any insurance coverage in respect
of such Claims.

7.5 Disputed Distributions.

If any dispute arises as to the identity of a Holder of an Allowed Claim who is to receive
any Distribution, in lieu of making a distribution to such Person, the Distribution Agent may
reserve or deposit the Distribution at issue (or the disputed portion thereof) into a segregated
account for Disputed Distributions until the disposition thereof is determined by a Final Order or
by written agreement among the interested parties to such dispute.

7.6 Estimation.

The Plan Administrator or Reorganized Debtors, as applicable, shall have the right, but not
the obligation, at any time to seek an order of the Bankruptcy Court, after notice and a hearing
(which hearing may be held on an expedited basis), estimating for final Distribution purposes any
contingent, unliquidated, or Disputed Claim pursuant to section 502(c) of the Bankruptcy Code,
regardless of whether the Plan Administrator or Reorganized Debtors, as applicable, previously
objected to such Claim. If the Bankruptcy Court estimates any contingent, Disputed or
unliquidated Claim, the estimated amount shall constitute either the Allowed Amount of such
Claim or a maximum limitation on such Claim, as determined by the Bankruptcy Court; provided,
however, that if the estimate constitutes the maximum limitation on such Claim, the Plan
Administrator or the Reorganized Debtors as the case may be, may elect to pursue supplemental
proceedings to object to any ultimate allowance of such Claim. On or after the Effective Date,
Claims that have been estimated may be compromised, settled, withdrawn, or otherwise resolved
without further order of the Bankruptcy Court.

7.7 Late Filed Claims: Amendments to Claims.

Except as provided herein or otherwise agreed, any and all Proofs of Claim Filed or
amended after the applicable Bar Date shall be deemed Disallowed Claims and expunged without
any further notice to or action, order, or approval of the Bankruptcy Court, and any Holders of
such Disallowed Claims may not receive any distributions on account of such Claims, unless the
Holder of such late Claim has obtained a final order granting leave to file such late Claim in
advance of the filing of any such late Claim.

7.8 Disallowance of Claims.

Any Claims held by Entities from which property is recoverable under sections 542, 543,
550, or 553 of the Bankruptcy Code or Entities that are transferees of transfers avoidable under
section 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the Bankruptcy Code, provided that
such Cause of Action is retained by the Reorganized Debtors, shall be deemed disallowed pursuant
to section 502(d) of the Bankruptcy Code, and Holders of such Claims may not receive any
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Distributions on account of such Claims until such time as such Causes of Action the Debtors hold
or may hold against any Entity have been resolved or a Bankruptcy Court order with respect thereto
has been entered and all sums due, if any, to the Estates by that Entity have been turned over or
paid to the Reorganized Debtors.

7.9 Reserve Provisions for Disputed Claims.

On or by each Distribution Date with respect to the Distributable GUC Assets, the Plan
Administrator shall reserve from Distributable GUC Assets for GUC Expenses and distribution on
Disputed Claims as if such Claims were Allowed as Filed with any Disputed Claims that are
unliquidated or contingent being reserved in an amount reasonably determined by the Debtors or
the Plan Administrator (the “Disputed Claim Reserve”).

The property in the Disputed Claim Reserve shall be held in trust for the benefit of the
Holders of Disputed Claims that are ultimately determined to be Allowed. The Disputed Claim
Reserve shall be closed and extinguished when all Distributions and other dispositions of Cash of
other property required to be made hereunder will have been made in accordance with the terms
of the Plan.

7.10  Adjustment to Claim or Interests without Objection.

Any Claim that has been paid or satisfied, or any Claim that has been amended or
superseded, may be adjusted or expunged on the Claims Register by the Reorganized Debtors
without an objection having to be Filed and without any further notice to or action, order, or
approval of the Bankruptcy Court.

SECTION 8
DISTRIBUTIONS UNDER THE PLAN

8.1 Distributions Generally.

The Reorganized Debtors shall make all distributions to Holders of Allowed Claims other
than General Unsecured Claims. The Plan Administrator shall make distributions to the
appropriate Holders of Allowed General Unsecured Claims in accordance with the terms of the
Plan.

8.2 Limitation to Full Recovery.

Notwithstanding anything herein to the contrary, no Holder of any Claim will be entitled
to a Distribution in excess of 100% of the Allowed amount of its Claims, plus applicable interest
required to be paid hereunder.

8.3 Timing of Distributions.

Distributions to Holders of Allowed Claims shall be made on one or more Distribution
Dates. With respect to General Unsecured Claims, the Plan Administrator may, in its discretion,
make full or partial Pro Rata Distributions to Holders of General Unsecured Claims on any
Distribution Date. Any Distribution not made on a Distribution Date because the Claim relating to
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such Distribution had not yet been Allowed shall be made on a subsequent Distribution Date after
such Claim becomes Allowed. No interest shall accrue or be paid on account of any delayed
Distribution.

Distributions under the Plan shall be made (i) as set forth in the Plan or as soon as
reasonably practicable thereafter; or (ii) as agreed between the Plan Administrator or Reorganized
Debtors, as applicable, and the particular Creditor, or as soon as reasonably practicable thereafter.
If a Claim is not an Allowed Claim as of the Effective Date, Distributions will be made only if and
when the Claim is Allowed and, to the extent a Disputed Claim is the subject of estimation in
accordance with Section 7.6 of the Plan, in an amount no greater than the estimated amount of
such Claim.

8.4 Saturdays, Sundays, or Legal Holidays.

If 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, and shall be deemed to have been completed as
of the required date.

8.5 Distribution Record Date.

Except as otherwise provided in a Final Order, the transferees of Claims that are transferred
pursuant to Bankruptcy Rule 3001(e) and Filed with the Bankruptcy Court on or prior to the
Distribution Record Date will be treated as the Holders of such Claims for all purposes,
notwithstanding that any period provided by Bankruptcy Rule 3001 for objecting to such transfer
may not have expired by the Distribution Record Date. As of the close of business on the
Distribution Record Date, any transfer ledgers, transfer books, registers and any other records will
be closed and, for purposes of the Plan, there shall be no further changes in the record Holders of
such Claims. The Plan Administrator or the Reorganized Debtors, as applicable, shall have no
obligation to recognize the transfer of any Claim occurring after the Distribution Record Date, and
will be entitled for all purposes to recognize and deal only with those Holders of Claims and
Interests as of the close of business on the Distribution Record Date, as reflected on the ledgers,
books, registers or records of the Debtors and the Bankruptcy Court.

8.6 Delivery of Distributions.

Subject to the treatment of Disputed Distributions as set forth in Section 7 of the Plan,
Distributions shall be made to Holders of Allowed Claims at the addresses set forth on the Debtors’
books and records or the Proofs of Claim, if any, Filed by such Creditors or at the last known
addresses of such Creditors or, in the case of transferred Claims, on the notice of transfer Filed
with the Bankruptcy Court pursuant to Bankruptcy Rule 3001, each as of the Distribution Record
Date. If any such Creditor’s Distribution is returned as undeliverable, no further Distribution shall
be made to such Creditor unless and until the Distribution Agent is notified of such Creditor’s
then-current address, at which time any missed Distribution shall be made to such Creditor to the
extent of available Cash; provided that in no event is the Distribution Agent required to make
Distributions to a Creditor whose Distribution is returned as undeliverable and becomes
Unclaimed Property. Notwithstanding anything to the contrary in the foregoing, Distributions on
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account of the Subordinated Notes Claims shall be made directly to the applicable Subordinated
Noteholders.

8.7 Method of Cash Distributions.

The Distribution Agent shall make all Distributions contemplated by the Plan. Any Cash
payment to be made pursuant to the Plan shall be made by check drawn on a domestic bank or by
wire transfer from a domestic bank, at the option of the Distribution Agent. If a Creditor holds
more than one Claim in any one Class, all Allowed Claims of the Creditor in that Class may, at
the Plan Administrator’s or the Reorganized Debtors’ option, as applicable, be aggregated and one
Distribution may be made with respect thereto.

8.8 Unclaimed Property.

Except with respect to property held in a Disputed Claim Reserve, all Assets distributed on
account of Claims must be claimed within the later of ninety (90) days after (i) the Effective Date
and (ii) the date such Distribution is made to such Holder provided, however, in the case of a
Distribution made in the form of a check, must be negotiated or a request for reissuance made
directly to the Plan Administrator or Reorganized Debtors, as applicable, by the Creditor that was
originally issued such check and shall be made within ninety (90) days after the date the
Distribution is made to the applicable Creditor. Nothing contained in the Plan shall require the
Plan Administrator or Reorganized Debtors, as applicable, to attempt to locate any Holder of an
Allowed Claim, other than as provided herein. Pursuant to Bankruptcy Code sections 347(b) and
1143, all Claims in respect of Unclaimed Property shall be deemed a Disallowed Claim and the
Holder of any Disallowed Claim is forever barred, expunged, estopped and enjoined from asserting
such Claim in any manner against the Debtors or the Estates.

8.9 Compliance with Tax Requirements.

In connection with each Distribution with respect to which the filing of an information
return (such as an IRS Form 1099 or 1042) or withholding is required, the Plan Administrator or
Reorganized Debtors, as applicable, shall file such information return with the IRS and provide
any required statements in connection therewith to the recipients of such Distribution or effect any
such withholding and deposit all moneys so withheld as required by law. With respect to any
Person from whom Tax Documentation has not been received by the Reorganized Debtors within
thirty (30) days from the date of any request for Tax Documentation, the Reorganized Debtors
may, at their option, withhold the amount required (the “Withheld Amount™) and distribute the
balance of such distribution to such Person, or decline to make any such Distribution until the
information is received; provided, however, that in the event that such Tax Documentation is not
received within ninety (90) days from the date that the Tax Documentation is requested, the
Reorganized Debtors shall have no obligation to distribute any such Withheld Amount or make
any such Distribution at all, the Claim associated with any such Withheld Amount or any such
Distribution, as applicable, shall be a Disallowed Claim, and the Holder of any such Disallowed
Claim shall be forever barred, expunged, estopped and enjoined from asserting such Disallowed
Claim in any manner against the Debtors or the Estates.
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8.10 Setoff or Recoupment

The Plan Administrator or Reorganized Debtors, as applicable, may, pursuant to applicable
law (including section 553 of the Bankruptcy Code), setoff or recoup against any Distribution
amounts related to any Claim before any Distribution is made on account of such Claim and any
and all of the Causes of Action of any nature that the Debtors, the Estates or the Reorganized
Debtors may hold against the Holder of such Claim, to the extent that (a) the Plan Administrator
or Reorganized Debtors, as applicable, provide the Holder of an applicable Claim seven (7) days’
notice of the Plan Administrator’s or Reorganized Debtors’ intent to apply a setoff or recoupment
and such Holder of a Claim does not object; or (b) the Plan Administrator’s or Reorganized
Debtors’ right to setoff or recoupment is otherwise adjudicated by the Bankruptcy Court or another
court of competent jurisdiction; provided, however, that neither the failure to effect such a setoff
or recoupment, the allowance of any Claim hereunder, any other act or omission of the Plan
Administrator or Reorganized Debtors, nor any provision of the Plan (other than Section 10 of the
Plan) will constitute a waiver or release by the Debtors or the Reorganized Debtors of any such
Causes of Action that the Debtors or the Reorganized Debtors may possess against such Holder.

&.11 Documentation Necessary to Release Lien

Except as otherwise agreed to by the Reorganized Debtors, each Creditor who is a Holder
of a Lien satisfied, discharged and released under the Plan and who is to receive a Distribution
under the Plan shall not receive such Distribution until such Creditor executes and delivers any
documents necessary to release all Liens arising under any applicable security agreement or non-
bankruptcy law (in recordable form, if appropriate) in connection with such Claim and such other
documents as the Reorganized Debtors may reasonably request to document satisfaction of the
Lien.

&.12  Distributions Under Twenty-Five Dollars.

Notwithstanding anything herein to the contrary, except with respect to Administrative
Claims, Priority Tax Claims, Priority Non-Tax Claims and Unimpaired Secured Claims, no
Distribution of Cash in an amount less than twenty-five dollars ($25.00) will be made by the
Distribution Agent to any Holder of an allowed Claim unless a request is made in writing to the
Distribution Agent. If no such request is made, all such Distributions will be treated as Unclaimed
Property.

8.13  No Postpetition Interest.

Unless otherwise specifically provided for in this Plan or as otherwise required by section
506(b) of the Bankruptcy Code, postpetition interest shall not accrue or be paid on Claims or
Interests, and no Holder of a Claim or Interest shall be entitled to interest accruing on or after the
Petition Date on any Claim or Interest. Additionally, and without limiting the foregoing, unless
otherwise specifically provided for in this Plan or as otherwise required by section 506(b) of the
Bankruptcy Code, interest shall not accrue or be paid on any Disputed Claim in respect of the
period from the Effective Date to the date a final distribution is made, when and if such Disputed
Claim becomes an Allowed Claim.
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&.14 Time Bar to Distributions.

Subject to Bankruptcy Rule 9010 and except as otherwise provided herein, Distributions
to Holders of Allowed Claims shall be made to the address of the applicable Creditor set forth in
the GUC Schedule, unless superseded by an address in a Filed proof of claim, or to the Creditor’s
last known address if the Debtors or the Plan Administrator receive written notice of a change of
address. If a Distribution is returned as undeliverable, the Distribution Agent may, in its discretion,
undertake reasonable efforts to determine the Creditor’s current address; provided, however, that
no further Distribution shall be made unless and until a current address is identified. Any such
delayed Distribution shall be made without interest. Amounts attributable to undeliverable
Distributions shall be returned to, and held in trust by, the Distribution Agent pending claim or
treatment as Unclaimed Property pursuant to section 347(b) of the Bankruptcy Code. Nothing
herein shall require the Debtors, the Plan Administrator, or the Distribution Agent to locate any
Holder of an Allowed Claim.

8.15 Rounding.

Whenever any payment of a fraction of a cent would otherwise be called for, the actual
distribution shall reflect a rounding of such fraction down to the nearest cent.

8.16 Books and Records.

Upon the Plan Administrator’s request and to the extent thereof, the Debtors shall provide
copies of all of their books and records, in whatever form, manner or media, relating to potential
objections to General Unsecured Claims and/or other responsibilities under the Plan of the Plan
Administrator, to the Plan Administrator, on or as soon as reasonably practicable after the Effective
Date.

&.17 Plan Administrator.

(a) Appointment of the Plan Administrator. The Plan Administrator shall be
selected by the Debtors, with the consent of the Plan Sponsor, whose identity will be disclosed as
part of the Plan Supplement in accordance with section 1129(a)(5) of the Bankruptcy Code. The
Plan Administrator may be a Reorganized Debtor.

(b) Resignation; Replacement. The Plan Administrator shall serve from the
Effective Date until the earlier of (a) full administration of the Distributable GUC Assets in
accordance with the Plan or (b) further order of the Bankruptcy Court, and may resign upon thirty
(30) days’ written notice, provided such resignation shall not be effective until a successor has
been appointed and accepted such appointment. In the event that the Person serving as the Plan
Administrator is terminated or is unable to fulfill his, her or its duties under the Plan, the Plan
Sponsor shall appoint a Person to fulfill the obligations of the Plan Administrator under the Plan.
The Plan Administrator may be removed for cause by order of the Bankruptcy Court after notice
and a hearing.

(©) Powers of the Plan Administrator. The Plan Administrator shall have the
sole authority to administer, reconcile, and make Distributions on account of General Unsecured
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Claims in accordance with the Plan. In furtherance thereof, the Plan Administrator shall have the
power and authority to:

(1) administer Claims by receiving, reviewing, and reconciling Proofs
of Claim relating to General Unsecured Claims and reconciling such claims,
including to the GUC Schedule and the Debtors’ books and records;

(i)  identify and classify General Unsecured Claims as Allowed,
Disputed, contingent, unliquidated, or otherwise subject to objection;

(iii)  object to or respond to asserted Claims by filing, litigating, settling,
compromising, withdrawing, or otherwise resolving objections to General
Unsecured Claims, including estimating any such Claims pursuant to section 502(c)
of the Bankruptcy Code for purposes of allowance and Distribution;

(iv)  establish and maintain accounts by opening, maintaining, investing
(consistent with the Plan), and closing the Distributable GUC Assets Account;

(v) calculate and make Distributions by determining Distribution
amounts in accordance with the Plan and making interim and final Distributions to
holders of Allowed General Unsecured Claims;

(vi)  establish and adjust reserves by implementing and modifying
reserves for GUC Expenses and Disputed Claims;

(vil)  resolve matters relating to undeliverable Distributions, Unclaimed
Property, forfeitures, and related administrative matters in accordance with the Plan
and applicable law;

(viii) seek orders of the Bankruptcy Court as necessary to implement the
Plan with respect to General Unsecured Claims;

(ix) retain and compensate professionals or agents as reasonably
necessary to perform the foregoing duties without further order of the Bankruptcy
Court; and

(x) to take any and all other actions reasonably necessary or appropriate
to implement, administer, and consummate the provisions of the Plan with respect
to General Unsecured Claims and the Distributable GUC Assets.

(d) Fees and Expenses of the Plan Administrator. All expenses incurred by the
Plan Administrator in administering General Unsecured Claims and effectuating distributions of
the Distributable GUC Assets, including any costs and expenses associated with the reconciliation,
resolution, and allowance of General Unsecured Claims, the maintenance and administration of
the Distributable GUC Assets Account, and the calculation and implementation of distributions
therefrom, shall be paid solely from the Distributable GUC Assets. The Plan Administrator shall
be allowed to reserve from Distributable GUC Assets on account of GUC Expenses. Under no
circumstances shall the Plan Administrator, the Reorganized Debtors, the Plan Sponsor or any

-40-



Case 26-10593 Doc 9 Filed 04/27/26 Page 134 of 164

other Person be obligated to fund such expenses from any assets other than the Distributable GUC
Assets.

&.18 Distribution Procedures for General Unsecured Claims.

(a) General Unsecured Claims. The Debtors have attached a GUC Schedule to
the Plan, which sets forth the creditor and corresponding proposed Allowed amount for each
General Unsecured Claim. If General Unsecured Creditors disagree with the amount of their
Claim or do not see their Claim listed on the GUC Schedule, such General Unsecured Creditors
shall file a Proof of Claim in this Bankruptcy Case as provided in subsection (b) below. The Plan
Administrator has the right to request additional documentation or information from such General
Unsecured Creditor.

(b) GUC Bar Date. To the extent, not already Filed with the Court prior to the
Effective Date, within thirty (30) days following the Effective Date of the Plan (the “GUC Bar
Date), Holders of General Unsecured Claims must file and serve on counsel to the Plan
Administrator a Proof of Claim on account of their respective General Unsecured Claims, subject
to preceding Section 8.18(a).

(©) Requirements of Proof of Claim. Proofs of Claim shall:

(1) Be in writing;
(i1) Conform substantially to the applicable Official Bankruptcy Form;
(ii1))  State the asserted amount of the Claim in U.S. Dollars;

(iv)  Include supporting documentation sufficient to substantiate the
Claim; and

(v) Be executed by the Creditor or an authorized representative.

(d) Effect of Failure to Timely Submit Proof of Claim. Any holder of a General
Unsecured Claim that fails to file a Proof of Claim by the GUC Bar Date shall be forever barred,
estopped, and enjoined from asserting such Claim against the Debtors, the Reorganized Debtors,
the Plan Administrator, the Estates, or any Assets to be distributed under the Plan. Such Claims
shall be deemed waived and Disallowed for all purposes under the Plan. Notwithstanding the
foregoing, the Plan Administrator may, in its discretion, accept late-Filed claims in the Plan
Administrator’s sole discretion.

(e) Claims Reconciliation. The Plan Administrator shall have the exclusive
authority to administer, reconcile, and resolve all General Unsecured Claims. In furtherance
thereof, the Plan Administrator may review Proofs of Claim, object to Claims, settle, compromise,
or resolve Claims, estimate Claims, reclassify Claims consistent with the Plan, and establish
reserves as necessary, in each case without any further approval of the Bankruptcy Court.

® Disputed Claims. General Unsecured Claims that are not Allowed shall be
treated as Disputed Claims. No Distribution shall be made on account of a Disputed Claim unless
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and until such Claim becomes an Allowed Claim pursuant to Section 7 of this Plan. The Plan
Administrator may establish reserves with respect to Disputed Claims pursuant to Section 7.9 of
the Plan.

SECTION 9
EXECUTORY CONTRACTS AND UNEXPIRED LEASES;
INDEMNIFICATION OBLIGATIONS

9.1 Rejection / Assumption.

Unless otherwise provided in the Plan, as of and subject to the occurrence of the Effective
Date, all Executory Contracts and Unexpired Leases shall be deemed rejected, unless any such
Executory Contract or Unexpired Lease (i) was previously assumed, assumed and assigned, or
rejected by the Debtors, pursuant to a Final Order of the Bankruptcy Court; (ii) is identified on the
Schedule of Assumed Executory Contracts; (iii) is the subject of a notice or motion to assume that
is pending on the Effective Date; (iv) is subject to a notice or motion to assume pursuant to which
the requested effective date of such assumption is after the Effective Date; (v) previously expired
or terminated pursuant to its own terms or by agreement of the parties thereto; or (vi) is one of the
following type of agreements, all of which shall be deemed assumed even if not identified by
clauses (i)-(v) above: (a) confidentiality, non-compete and non-disclosure agreements and (b)
intercompany agreements and arrangements, unless specifically identified as rejected under a
notice or motion of rejected contracts.

Subject to the occurrence of the Effective Date, entry of the Confirmation Order by the
Bankruptcy Court shall constitute approval of the assumption of the Executory Contracts and
Unexpired Leases set forth on the Schedule of Assumed Executory Contracts pursuant to sections
365(a) and 1123 of the Bankruptcy Code. The assumption of Executory Contracts and Unexpired
Leases hereunder may include the assignment of such Executory Contracts or Unexpired Leases.
Except as otherwise provided herein or agreed to by the Debtors or Reorganized Debtors (as
applicable) and the applicable non-Debtor counterparty, each assumed Executory Contract or
Unexpired Lease shall include all modifications, amendments, supplements, restatements or other
agreements related thereto and all rights related thereto. Any modifications, amendments,
supplements, and restatements to prepetition Executory Contracts and Unexpired Leases shall not
be deemed to alter the prepetition nature of such agreements or the validity, priority or amount of
any Claims that may arise in connection therewith.

Notwithstanding anything to the contrary in the Plan, the Debtors or the Reorganized
Debtors, as applicable, reserve the right to alter, amend, modify, or supplement the Schedule of
Assumed Executory Contracts at any time through and including 30 days after the Effective Date.

Each Executory Contract and Unexpired Lease assumed pursuant to the Plan shall vest in
and be fully enforceable by the applicable Reorganized Debtor in accordance with its terms, except
as modified by the provisions of the Plan, any Final Order of the Bankruptcy Court authorizing
and providing for its assumption, or applicable law.

To the maximum extent permitted by law, to the extent any provision in an Executory
Contract or Unexpired Lease assumed pursuant to the Plan restricts or prevents, or purports to
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restrict or prevent, or is breached or deemed breached by, the assumption of such Executory
Contract or Unexpired Lease (including any “change of control” provision), then such provision
shall be deemed modified such that the transactions contemplated by the Plan shall not entitle the
non-Debtor party thereto to terminate such Executory Contract or Unexpired Lease or to exercise
any other default-related rights with respect thereto.

The Debtors shall assume, as of the Effective Date, all contracts associated with the
Debtors’ employee benefits, including contracts regarding their payroll processing company,
health benefits, 401(k) plan, paid time off, life insurance, accidental death and disability insurance
and employee handbook; provided that the Debtors shall not assume any severance obligations
unless expressly assumed.

On the Effective Date, any and all equity-based incentive plans or stock ownership plans
of the Debtors, including all agreements related thereto, entered into before the Effective Date, or
other plans, agreements, or documents giving rise to Interests, including the contingent cash
components of any such plans, agreements, or documents, shall be immediately terminated without
any action of the Debtors, the Reorganized Debtors, or the Plan Sponsor. To the extent such plans,
agreements, or documents are considered to be Executory Contracts, such plans, agreements, or
documents shall be deemed to be, and shall be treated as though they are, Executory Contracts that
are rejected pursuant to Bankruptcy Code section 365 under the Plan.

From and after the Effective Date, all warrants, stock options, and other equity awards
outstanding or issued before such time, whether included in a warrant, plan, contract, agreement,
or otherwise, will have no value, shall be cancelled and extinguished and thus will not entitle any
holder thereof to purchase or otherwise acquire any equity interests in the Reorganized Debtors.

9.2 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, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment
of the Cure Amount in Cash on the Effective Date, subject to the limitation described below, or on
such other terms as the parties to such Executory Contracts or Unexpired Leases may otherwise
agree. In the event of a dispute regarding (1) the Cure Amount; (2) the ability of the Reorganized
Debtors or any assignee to provide “adequate assurance of future performance” (within the
meaning of section 365 of the Bankruptcy Code) under the Executory Contract or Unexpired Lease
to be assumed; or (3) any other matter pertaining to assumption, the cure payments required by
section 365(b)(1) of the Bankruptcy Code shall be made following the entry of a Final Order or
orders resolving the dispute and approving the assumption. At least twenty-one days prior to the
Combined DS and Confirmation Hearing, the Debtors shall file and serve the Cure Notice. Any
objection by a counterparty to the proposed assumption of an Executory Contract or
Unexpired Lease or the related Cure Amount must be Filed, served, and actually received
by the Debtors no later than fourteen (14) days after the filing and service of the Cure Notice.
Any counterparty to an Executory Contract or Unexpired Lease that fails to object timely to
the proposed assumption or the related Cure Amount will be deemed to have consented to
such assumption and the related Cure Amount.
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To the extent that any dispute with respect to the related Cure Amount with respect to any
Executory Contract and Unexpired Lease to be assumed pursuant to the Plan is resolved or
determined, including by entry of an order by the Court, in a manner that is not acceptable to the
Debtors or Reorganized Debtors, as applicable, and the Plan Sponsor, then the Schedule of
Assumed Executory Contracts shall be deemed amended to delete such Executory Contract or
Unexpired Lease after such resolution or determination and service upon the counterparty to such
Executory Contract or Unexpired Lease of a notice of rejection (the “Notice of Rejection’). Upon
service of such Notice of Rejection, such Executory Contract or Unexpired Lease shall be deemed
to be rejected without the need for further action or an order from the Court, and such counterparty
may thereafter file a proof of claim in the manner set forth in Section 8.18 of the Plan.

Upon payment of the related Cure Amount, 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 of any kind or nature, whether monetary or nonmonetary, including any
Claims arising from indemnification obligations under any assumed Executory Contract or
Unexpired Lease based on conduct, actions or inactions occurring or claims arising prior to the
Effective Date, and including defaults of provisions restricting the change in control or ownership
interest composition or other bankruptcy-related defaults, in each case arising under any assumed
Executory Contract or Unexpired Lease at any time prior to the effective date of assumption. In
recognition of the foregoing, any Proofs of Claim Filed with respect to an Executory Contract
or Unexpired Lease that has been assumed shall be deemed Disallowed and expunged,
without further notice to or action, order, or approval of the Bankruptcy Court.

9.3 Preexisting Obligations to the Debtors under Executory Contracts and Unexpired
Leases.

Rejection of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise
shall not constitute a termination of preexisting obligations owed to the Debtors or the Reorganized
Debtors, as applicable, under such Executory Contracts or Unexpired Leases. In particular,
notwithstanding any non-bankruptcy law to the contrary, the Reorganized Debtors expressly
reserve and do not waive any right to receive, or any continuing obligation of a counterparty to
provide, warranties or continued maintenance obligations on goods previously purchased by the
Debtors contracting from non-Debtor counterparties to rejected Executory Contracts or Unexpired
Leases.

94 Bar Date for Filing Proofs of Claim Relating to Executory Contracts and Unexpired
Leases Rejected Pursuant to the Plan.

Except as provided for in the Plan, Claims arising out of the rejection of an Executory
Contract or Unexpired Lease pursuant to the Plan must be Filed with the Bankruptcy Court and
served upon the Plan Administrator and Reorganized Debtors no later than (i) with respect to
executory contracts and unexpired leases rejected pursuant to a Bankruptcy Court order other than
the Confirmation Order, the date provided by an order approving the rejection, and, (ii) with
respect to executory contracts and unexpired leases rejected pursuant to the Confirmation Order,
the date that is sixty (60) days after the Effective Date (the “Rejection Bar Date”). All such Claims
not Filed within such time will be forever barred from assertion against the Debtors and their
Estates or the Reorganized Debtors and their Assets.
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9.5 Treatment of Rejection Claims.

Any Allowed Claim arising out of the rejection of an Executory Contract or Unexpired
Lease pursuant to the Plan shall, pursuant to section 502(g) of the Bankruptcy Code, be an Allowed
General Unsecured Claim.

9.6 Reinstatement and Continuation of Insurance Policies.

Unless otherwise assumed during the pendency of the Chapter 11 Cases, from and after the
Effective Date, and notwithstanding Section 9.1 or any other provision of the Plan, each of the
Debtors’ insurance policies in existence on and as of the Effective Date, including, without
limitation, any historical policies that are occurrence based, shall be Reinstated and continued in
accordance with its terms and, to the extent applicable, shall be deemed assumed by the
Reorganized Debtors pursuant to section 365 of the Bankruptcy Code. Nothing contained in the
Plan shall constitute or be deemed a waiver of any Cause of Action that the Debtors may hold
against any entity, including, without limitation, the insurer under any of the Debtors’ insurance
policies.

The Debtors’ discharge and release from all Claims and Interests, as provided herein, shall
not diminish or impair the enforceability of any insurance policy that may cover Claims against
the Debtors (including, without limitation, their officers and directors), the Reorganized Debtors
(including, without limitation, their officers and directors) or any other person or entity; provided
that the Reorganized Debtors shall not have any obligation to satisfy any deductible or self-insured
retention obligation associated with any Disallowed Claim or any claim that has been discharged,
satisfied, released hereunder.

SECTION 10
EFFECT OF CONFIRMATION

10.1 Continued Corporate Existence.

Except as otherwise provided in the Plan, each Debtor shall continue to exist after the
Effective Date as a separate corporate (or limited liability company, as applicable) entity, with all
the powers of a corporation (or limited liability company, as applicable), pursuant to the
jurisdiction in which each applicable Debtor is incorporated or formed and pursuant to the
respective certificate of incorporation or bylaws (or other formation documents) in effect prior to
the Effective Date, except to the extent such Amended Certificate and Bylaws (or other formation
documents) are amended by the Plan or otherwise, and to the extent such documents are amended,
such documents are deemed to be amended pursuant to the Plan and require no further action or
approval.

10.2  Continued Operations with an Enhanced Business Model.

(a) From and after the Effective Date, the Reorganized Debtors may operate
their businesses and may use, acquire, and dispose of property free of any restrictions of the
Bankruptcy Code or the Bankruptcy Rules and in all respects as if there were no pending case
under any chapter or provision of the Bankruptcy Code, except as provided herein.
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(b) Without limiting the foregoing, on and after the Effective Date, the
Reorganized Debtors shall continue to operate and perform under the existing Secondment
Agreement and related Technology Rights Agreement executed prior to the Petition Date (which
agreements shall be assumed under the Plan), consistent with their terms. In connection with
performance of the Secondment Agreement, the Reorganized Debtors shall exercise their rights to
enhance their existing business model and revenue prospects. Under the entitlements of the
Technology Rights Agreement, the Debtors shall be entitled to continue to pursue this model even
in the event that the Secondment Agreement expires or is terminated.

10.3 Discharge of Claims Against and Interests in the Debtors.

Upon the Effective Date and in consideration of the distributions to be made
hereunder, except as otherwise provided herein or in the Confirmation Order, each Person
that is a Holder (as well as any trustees and agents on behalf of such Person) of a Claim or
Interest shall be deemed to have forever discharged the Debtors, to the fullest extent
permitted by section 1141 of the Bankruptcy Code, of and from any and all Claims and
Interests and related rights, and liabilities that arose prior to the Effective Date, in each case
whether or not: (1) a Proof of Claim based upon such debt or right is Filed or deemed Filed
pursuant to section 501 of the Bankruptcy Code; (2) a Claim or Interest based upon such
debt, right, or Interest is Allowed or Disallowed pursuant to section 502 of the Bankruptcy
Code; or (3) the Holder of such a Claim or Interest has accepted the Plan. The Confirmation
Order shall be a judicial determination of the discharge of all Claims and Interests subject
to the occurrence of the Effective Date. Except as otherwise provided herein, upon the
Effective Date, all such Holders of Claims and Interests shall be forever precluded and
enjoined, pursuant to sections 105, 524, 1141 of the Bankruptcy Code, from prosecuting or
asserting any such discharged Claim and Interests and related rights and liabilities.
Notwithstanding the foregoing, nothing in this Section 10.3 is intended or shall be deemed to
(i) discharge the Debtors’ obligations pursuant to the Plan to Holders of Allowed Claims, or
(ii) preclude and enjoin such Holders from enforcing such obligations.

10.4  Injunction.

No Person or Entity holding a Claim or Interest may receive any payment from, or
seek recourse against, directly or indirectly, any Assets of the Debtors and their Estates or
the Reorganized Debtors other than Assets required to be distributed to that Person or
Entity under the Plan. Except as otherwise expressly provided for in the Plan or the
Confirmation Order, all Persons and Entities are permanently enjoined, on and after the
Effective Date, on account of any Claim or Interest, or on account of any claim, interest,
obligation, right, suit, damages, Cause of Action, remedy or liability discharged, released,
dismissed, exculpated, settled or waived under the Plan or the Confirmation Order, from,
directly or indirectly (collectively, the “Enjoined Matters”):

a. asserting any Enjoined Matters against any Assets of the
Debtors, their Estates, the Reorganized Debtors, the Released Parties, and
their successors and assigns and any of their assets or properties, directly or
indirectly;

-46-



Case 26-10593 Doc 9 Filed 04/27/26 Page 140 of 164

b. commencing or continuing in any manner any suit, action,
discovery, or other matter or proceeding of any kind against the Debtors, their
Estates, the Reorganized Debtors, the Released Parties, their successors and
assigns and any of their assets and properties;

c. enforcing, attaching, collecting or recovering by any manner or
means any judgment, award, decree or order against the Debtors, their
Estates, the Reorganized Debtors, the Released Parties, their successors and
assigns and any of their assets and properties;

d. creating, perfecting or enforcing any encumbrance of any kind
against the Debtors, their Estates, the Reorganized Debtors, the Released
Parties, their successors and assigns and any of their assets and properties; or

e. asserting any right of setoff or subrogation of any kind against
any obligation due from the Debtors, their Estates, the Reorganized Debtors,
the Released Parties, their successors and assigns and any of their assets and
properties, directly or indirectly, except to the extent that a motion to
effectuate such setoff or subrogation is timely Filed prior to the Confirmation
Date.

Notwithstanding the foregoing, nothing in this Section 10.4 is intended or shall be
deemed to enjoin Holders of Allowed Claims from enforcing the Debtors’ obligations
pursuant to the Plan.

10.5 Releases.

(a) Releases by the Debtors. As of the Effective Date, for good and valuable
consideration, pursuant to the Plan and the Confirmation Order, the Debtor Released
Parties are forever released the (“Debtor/Estate Release”) by the Debtors and the Estates,
and anyone claiming by or through the Debtors and the Estates, from any and all claims,
interests, obligations, rights, suits, damages, Causes of Action (including, without limitation,
any and all Avoidance Actions), remedies and liabilities whatsoever, including, without
limitation, any derivative claims or claims asserted or assertable on behalf of the Debtors
and the Estates, whether known or unknown, foreseen or unforeseen, liquidated or
unliquidated, fixed or contingent, matured or unmatured, existing or hereinafter arising, in
law, equity or otherwise, that the Debtors or the Estates would have been legally entitled to
assert in their own right (whether individually or collectively) or that a Holder of any Claim
or Interest would have been legally entitled to assert derivatively on behalf of the Debtors or
otherwise by or through the Debtors, based in whole or in part on any act, omission,
transaction, event or other occurrence taking place on or prior to the Effective Date in any
way relating to the Debtors, the Estates, the Chapter 11 Cases, the Plan, the RSA, the
Confirmation Order, the Disclosure Statement or related agreements, instruments or other
documents in the Chapter 11 Cases, except for any such act, omission, transaction, event or
other occurrence that is determined in a Final Order to have constituted actual fraud, gross
negligence or willful misconduct.
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(b) Releases by Holders of Claims. As of the Effective Date, for good and
valuable consideration, the Third-Party Released Parties are forever released (the “Third
Party Release”) by the Releasing Parties, and anyone claiming by or through the Releasing
Parties, from any and all claims, interests, obligations, rights, suits, damages, Causes of
Action, remedies and liabilities whatsoever, whether known or unknown, foreseen or
unforeseen, liquidated or unliquidated, fixed or contingent, matured or unmatured, existing
or hereinafter arising, in law, equity or otherwise, that the Releasing Parties would have been
legally entitled to assert in their own right (whether individually or collectively) or on behalf
of and anyone claiming by or through the Releasing Parties, based in whole or in part on any
act, omission, transaction, event or other occurrence taking place on or prior to the Effective
Date in any way relating to the Debtors, the Estates, the Chapter 11 Cases, the Plan, the RSA,
the Confirmation Order, the Disclosure Statement or related agreements, instruments or
other documents in the Chapter 11 Cases, except for any such act, omission, transaction,
event or other occurrence that is determined by a Final Order to have constituted actual
fraud, gross negligence or willful misconduct; provided, however, that the foregoing is not
intended and shall not be deemed to be a release of (i) the Debtors’ obligations pursuant to
the Plan to Holders of Allowed Claims, or (ii) the rights of such Holders to enforce such
obligations.

(©) Each Person and Entity deemed to grant a release under this Section
10.5 shall be deemed to have granted such release notwithstanding that such Person or Entity
may hereafter discover facts in addition to, or different from, those which such Person or
Entity now knows or believes to be true, and without regard to the subsequent discovery or
existence of such different or additional facts, and such Person or Entity expressly waives
any and all rights that such Person or Entity may have under any statute or common law
principle, to the extent such section is applicable, which would limit the effect of such releases
to those claims or causes of action actually known or suspected to exist at the time of
Confirmation.

(d) Entry of the Confirmation Order shall constitute the Bankruptcy
Court’s approval of the releases set forth in this Section 10.5, which includes by reference
each of the related provisions and definitions contained herein, and further, shall constitute
the Bankruptcy Court’s finding that the Debtor/Estate Release and Third Party Release is:
(a) in exchange for the good and valuable consideration provided by the Released Parties;
(b) in the best interests of the Debtors and all Holders of Claims and Interests; (c¢) fair,
equitable, and reasonable; (d) given and made after due notice and opportunity for hearing;
and (e) a bar to the assertion of any Claim or Cause of Action released pursuant to the
Debtor/Estate Release.

10.6  Exculpation and Limitation of Liability.

On the Effective Date, for good and valuable consideration, the adequacy of which is
hereby confirmed, to the maximum extent permitted by law, the Exculpated Parties shall be
exculpated from any liability to any Person or Entity, including, without limitation, to any Holder
of a Claim or an Interest, for any act or omission occurring on or after the Petition Date through
and including the Effective Date in connection with, relating to, or arising out of the RSA, the
Chapter 11 Cases, the formulation, negotiation, preparation, dissemination, solicitation of
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acceptances, implementation, confirmation or consummation of the Plan, the Disclosure
Statement, any contract, instrument, release or other agreement or document created, executed or
contemplated in connection with the Chapter 11 Cases, the Plan, the RSA, the Confirmation Order,
the Disclosure Statement, related agreements, instruments or other documents in the Chapter 11
Cases, or the administration of the Plan or the Assets to be distributed under the Plan; provided,
however, that the exculpation provisions of this Section 10.6 shall not apply to acts or omissions
constituting actual fraud, willful misconduct or gross negligence by any Exculpated Party, as
determined by a Final Order. The Confirmation Order and the Plan shall serve as a permanent
injunction against any Person or Entity commencing or continuing in any manner any suit, action,
discovery, or other matter or proceeding of any kind against the Exculpated Parties that has been
exculpated pursuant to this Section 10.6 of the Plan.

10.7  Subordination of Claim and Interests Under Section 510.

Notwithstanding anything contained in the Plan to the contrary, the allowance,
classification and treatment of all Allowed Claims and their respective Distributions and
treatments under the Plan take into account and conform to the relative priority and rights of the
Claims and the Interests in each Class with due regard to any contractual, legal and equitable
subordination rights relating thereto whether arising under general principles of equitable
subordination, sections 510(b) and (c) of the Bankruptcy Code or otherwise.

10.8  Post-Confirmation Liability of the Plan Administrator.

The Plan Administrator, together with its consultants, agents, advisors, attorneys,
accountants, financial advisors, other representatives and the professionals engaged by the
foregoing (collectively, the “Indemnified Parties) shall not be liable for any and all liabilities,
losses, damages, claims, Causes of Action, costs and expenses, including but not limited to
attorneys’ fees arising out of or due to their actions or omissions, or consequences of such actions
or omissions, to the Holders of Claims or Interests for any action or inaction taken in good faith in
connection with the performance or discharge of their duties under the Plan, except the
Indemnified Parties will be liable for actions or inactions that constitute willful misconduct, fraud,
bad faith, or gross negligence (in each case only to the extent determined by final order of a court
of competent jurisdiction). However, any act or omission taken with the approval of the
Bankruptcy Court, and not inconsistent therewith, will be conclusively deemed not to constitute
willful misconduct, fraud, bad faith, or gross negligence. In addition, the Estates shall, to the
fullest extent permitted by the laws of the State of Delaware, indemnify and hold harmless the
Indemnified Parties from and against and with respect to any and all liabilities, losses, damages,
claims, costs and expenses, including but not limited to attorneys’ fees arising out of or due to their
actions or omissions, or consequences of such actions or omissions, with respect to the Plan
Administrator and the Estates or the implementation or administration of the Plan if the
Indemnified Party acted in good faith and in a manner reasonably believed to be in or not opposed
to the best interest of the Estates. To the extent the Plan Administrator indemnifies and holds
harmless the Indemnified Parties as provided above, the legal fees and related costs incurred by
counsel to the Plan Administrator in monitoring and participating in the defense of such claims
giving rise to the right of indemnification shall be paid as GUC Expenses. All rights of the Persons
indemnified pursuant hereto shall survive confirmation of the Plan. For the avoidance of doubt,

-49-



Case 26-10593 Doc 9 Filed 04/27/26 Page 143 of 164

the Plan Administrator shall not be deemed an Exculpated Party under this Plan, nor shall this
provision be read to grant the Plan Administrator an exculpation under this Plan.

SECTION 11
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective
Date, the Bankruptcy Court shall retain exclusive jurisdiction of all matters arising out of, arising
in or related to, the Chapter 11 Cases, the Plan and the Confirmation Order to the fullest extent
permitted by applicable law, including, without limitation, jurisdiction to:

(a) allow, disallow, determine, liquidate, classify, estimate or establish the
priority or secured or unsecured status of any Claim (whether Filed before or after the Effective
Date and whether or not a Disputed Claim), including the compromise, settlement and resolution
of any request for payment of any Claim, the resolution of any Objections to the allowance or
priority of any Claim and the resolution of any dispute as to the treatment necessary to reinstate a
Claim pursuant to the Plan and to hear and determine any other issue presented hereby or arising
hereunder, including during the pendency of any appeal relating to any Objection to such Claim;

(b) grant or deny any applications for allowance of compensation or
reimbursement of expenses for Professionals authorized pursuant to the Bankruptcy Code or the
Plan, for periods ending on or before the Effective Date;

(©) hear and determine motions, applications, adversary proceedings, contested
matters and other litigated matters pending on, Filed on or commenced after the Effective Date,
including proceedings with respect to the rights of the Estates to recover Assets under sections 542
or 543 of the Bankruptcy Code;

(d) determine and resolve any matters related to the assumption, assumption
and assignment or rejection of any Executory Contract or Unexpired Lease to which the Debtors
are a party or with respect to which the Debtors may be liable, and to hear, determine and, if
necessary, liquidate any Claims arising therefrom,;

(e) ensure that all payments due under the Plan and performance of the
provisions of the Plan are accomplished as provided herein and resolve any issues relating to
Distributions to Holders of Allowed Claims pursuant to the provisions of the Plan;

63} following the Effective Date and consistent with section 1142 of the
Bankruptcy Code, construe, take any action and issue such orders as may be necessary for the
enforcement, implementation, execution and consummation of the Plan and all contracts,
instruments, releases and other agreements or documents created in connection with the Plan and
the Confirmation Order, for the maintenance of the integrity of the Plan and protection of the
Estates following consummation in accordance with sections 524 and 1141 of the Bankruptcy
Code;

(2) determine and resolve any case, controversy, suit or dispute that may arise

in connection with the consummation, interpretation, implementation or enforcement of the Plan
or the Confirmation Order, including the discharge, release, exculpation and injunction provisions
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set forth in the Plan, or any Person’s rights arising under or obligations incurred in connection
therewith;

(h) modify the Plan after the Effective Date pursuant to section 1127 of the
Bankruptcy Code, the Confirmation Order or any contract, instrument, release, or other agreement
or document created in connection with the Plan, or the Confirmation Order, or remedy any defect
or omission or reconcile any inconsistency in any Bankruptcy Court order, the Plan, or the
Confirmation Order;

(1) issue injunctions, enter and implement other orders or take such other
actions as may be necessary or appropriate to restrain interference by any Person with
consummation, implementation or enforcement of the Plan or the Confirmation Order;

() enter and implement such orders as are necessary or appropriate if the
Confirmation Order is for any reason modified, stayed, reversed, revoked or vacated;

(k) determine any other matters that may arise in connection with or relating to
the Plan, the Plan Supplement, the Confirmation Order and the Bankruptcy Code;

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

(m)  continue to enforce the automatic stay through the Effective Date;

(n) hear and determine disputes arising in connection with the interpretation,
implementation or enforcement of the Plan, and issues presented or arising under the Plan,
including, but not limited to, disputes among Holders or with the Reorganized Debtor and arising
under agreements, documents or instruments executed in connection with or governed by the Plan;

(o)  hear and determine any other matter relating to the Plan, its interpretation
or enforcement; and

(p) enter a final decree and close the Chapter 11 Cases.

SECTION 12
CONFIRMATION AND EFFECTIVENESS OF THE PLAN

12.1 Conditions to Confirmation of the Plan.

The following conditions precedent to the occurrence of Confirmation must be satisfied
unless any such condition shall have been waived by the Debtors and the Plan Sponsor:

(a) the Disclosure Statement having been approved by the Bankruptcy Court as
having adequate information in accordance with section 1125 of the Bankruptcy Code;

(b) the RSA shall be in full force and effect, and no party thereto shall have
exercised any termination rights under the RSA;
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(©) no breach or failure to comply with the terms of the DIP Order shall have
occurred and be continuing, or has been waived in writing the party having the right to assert such
breach or failure;

(d) the final version of the Plan, Plan Supplement, and any other documents, or
schedules thereto, shall have been Filed in form and substance acceptable to the Debtors and the
Plan Sponsor, each in its reasonable discretion;

(e) the Debtors have not caused or permitted to occur the sale, disposal or other
transfer of the Debtors’ material assets; and

® entry of the Confirmation Order in form and substance acceptable to the
Debtors and the Plan Sponsor, each in its reasonable discretion.

12.2  Conditions to the Effective Date.

The following conditions precedent to the occurrence of the Effective Date must be
satisfied unless any such condition shall have been waived by the Debtors and the Plan Sponsor:

(a) the Confirmation Order, in form and substance acceptable to the Debtors
and the Plan Sponsor, each in its reasonable discretion, having become a Final Order;

(b) the RSA shall be in full force and effect, and no party thereto shall have
exercised any termination rights under the RSA;

(c) the Plan and all related documents, including the Plan Supplement
documents, in form and substance acceptable to the Debtors and the Plan Sponsor, each in its
reasonable discretion, being approved by the Confirmation Order and executed and delivered, and
any conditions (other than the occurrence of the Effective Date or certification by the Debtors that
the Effective Date has occurred) contained therein having been satisfied or waived in accordance
therewith; provided, however, that, to the extent necessary or appropriate, the execution and
delivery of any such documents may occur contemporaneously with the occurrence of the
Effective Date;

(d) the board of directors of the Reorganized Debtors, as applicable, shall have
been selected and shall have agreed to serve;

(e) the Debtor has not caused, or as to Insiders, permitted to occur, from and
after the Petition Date an “ownership change” as such term is used in section 382 of the Code;

63) the receipt of any required regulatory approvals and material third party
consents, or any other approvals, including approvals or consents required from any Governmental
Unit, on terms reasonably satisfactory to the Plan Sponsor;

(2) the issuance of an opinion by Plan Sponsor tax counsel, Proskauer Rose
LLP that the transactions contemplated by the Plan, individually and in the aggregate, will not
result in the application of Section 382(a) of the Code to Impac;
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(h) to the extent requested by the Plan Sponsor, the approval by the Bankruptcy
Court and adoption of the Tax Preservation Rights Plan;

(1) all other actions and documents necessary to implement the Plan shall have
been effected or executed and shall be reasonably acceptable to the Debtors and the Plan Sponsor;

() payment by the Plan Sponsor of the Exit Loan Facility on the terms of the
Exit Loan Agreement;

(k) the procurement of insurance policies deemed necessary or appropriate by
the Plan Sponsor for the Reorganized Debtors, including without limitation, general liability,
D&O, E&O and key man insurance policies; provided that the Plan Sponsor shall work diligently
to procure such policies of insurance prior to the Confirmation Date so as to avoid any delay in the
occurrence of the Effective Date; and

) establishment and funding of the Administrative and Priority Claims
Reserve and Professional Fee Escrow Account as provided for in the Plan.

12.3  Notice of Occurrence of Effective Date.

The Reorganized Debtors shall file and serve the Effective Date Notice within three (3)
Business Days after the Effective Date.

12.4  Waiver of Conditions Precedent and Bankruptcy Rule 3020(e) Automatic Stay.

The Debtors, with the consent of the Plan Sponsor, shall have the right to waive one or
more of the conditions precedent set forth in Sections 12.1 and 12.2 above at any time without
leave of or notice to the Bankruptcy Court and without formal action other than proceeding with
confirmation of the Plan.

12.5 Consequences of Non-Occurrence of Effective Date.

If the Confirmation Order is vacated or the Effective Date otherwise does not occur, (a) the
Plan shall be null and void in all respects; and (b) any settlement or release of claims provided for
hereby shall be null and void without further order of the Bankruptcy Court.

SECTION 13
MISCELLANEOUS PROVISIONS

13.1 Binding Effect of Plan.

The provisions of the Plan shall be binding upon and inure to the benefit of the Debtors,
the Plan Administrator, any Holder of any Claim or Interest treated herein and each of their
respective heirs, executors, administrators, representatives, predecessors, successors, assigns,
agents, officers and directors, and, to the fullest extent permitted under the Bankruptcy Code and
other applicable law, each other Person affected by the Plan. The Plan shall also bind any taxing
authority, recorder of deeds, or similar official for any county, state, or Governmental Unit or
parish in which any instrument related to under the Plan or related to any transaction contemplated
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under the Plan is to be recorded with respect to any taxes of the kind specified in section 1146(a)
of the Bankruptcy Code.

13.2  Severability.

Should the Bankruptcy Court determine prior to entry of the Confirmation Order, that any
provision of the Plan is either illegal or unenforceable on its face or illegal or unenforceable as
applied to any Claim or Interest, such provision shall be unenforceable as to all Holders of Claims
or Interests or to the specific Holder of such Claim or Interest, as the case may be, as to which the
provision is illegal. Unless otherwise determined by the Bankruptcy Court, such a determination
shall in no way limit or affect the enforceability and operative effect of any other provisions of the
Plan. If any such ruling occurs, the Debtors shall not proceed with confirmation and/or
consummation of the Plan absent the written consent of the Plan Sponsor. The Debtors reserve
the right not to proceed with Confirmation and/or consummation of the Plan if any such ruling
occurs.

13.3  Governing Law.

Except to the extent that the Bankruptcy Code or Bankruptcy Rules or other federal laws
are applicable, and subject to the provisions of any contract, instrument, release, or other agreement
or document entered into in connection with the Plan, in particular the construction,
implementation and enforcement of the Plan, and all rights and obligations arising under the Plan
shall be governed by, and construed and enforced in accordance with, the laws of the State of
Delaware without giving effect to conflicts of law principles which would apply the law of a
jurisdiction other than the State of Delaware or the United States of America.

13.4 Notices.

All notices required or permitted to be made in accordance with the Plan shall be in writing
and shall be delivered personally or by nationally recognized overnight or next-day courier service,
first-class mail, electronic mail, or via facsimile with electronic confirmation of receipt as follows:

Counsel for Debtors:

Dentons US LLP

601 S. Figueroa Street, #2500

Los Angeles, CA 90017

Telephone: (213) 623-9300

Attn: Tania M. Moyron, Esq.
Van C. Durrer, 11, Esq.
tania.moyron@dentons.com
van.durrer(@dentons.com

1221 Avenue of the Americas
New York, NY 10020
Telephone: (212) 768-6700
Attn: John D. Beck
john.beck@dentons.com
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Pachulski Stang Ziehl & Jones LLP

919 North Market Street, 17th Floor

P.O. Box 8705

Wilmington, DE 19899-8705 (Courier 19801)

Tel. 302-652-4100, Fax 302-652-4400

Attn:  Laura Davis Jones, Esq.
Timothy Cairns

E-mail: ljones@pszjlaw.com
tcairns@pszjlaw.com

If to the Plan Sponsor or the Reorganized Debtors:

Hildene re SPC, Ltd.

333 Ludlow Street

South Tower, 5th Floor

Stamford, Connecticut 06902

Attn: Justin Gregory

E-mail: corporateactions@hildenecap.com

with a copy to

Lowenstein Sandler LLP

1251 Avenue of the Americas, 17th Floor
New York, New York 10020

Attn: Daniel B. Besikof

E-mail: dbesikof(@lowenstein.com

13.5 Filing of Additional Documents.

On or before substantial consummation of the Plan, or such later time as may be authorized
by the Bankruptcy Court, the Debtors are authorized to issue, execute, deliver or File with the
Bankruptcy Court or record any agreements and other documents, and take any action as may be
necessary or appropriate to effectuate, consummate and further evidence implementation of the
terms and conditions of the Plan.

13.6 Time.

Unless otherwise specified herein, in computing any period of time prescribed or allowed
by the Plan, the day of the act or event from which the designated period begins to run shall not be
included. The last day of the period so computed shall be included, unless it is not a Business Day,
in which event the period runs until the end of next succeeding day that is a Business Day.
Otherwise, the provisions of Bankruptcy Rule 9006 shall apply.

13.7  Exhibits/Schedules.

All exhibits and schedules to the Plan and any Plan Supplement are incorporated into and
constitute a part of the Plan as if fully set forth herein.

-55-



Case 26-10593 Doc 9 Filed 04/27/26 Page 149 of 164

13.8 Defenses with Respect to Impaired or Unimpaired Claims.

Except as otherwise specifically provided in the Plan, nothing shall affect the parties’ rights
and/or legal and equitable defenses with respect to any Impaired or Unimpaired Claim, including,
but not limited to, all rights relating to legal and equitable defenses to setoffs or recoupments
against any Unimpaired Claim.

13.9 No Injunctive Relief.

No Claim shall be entitled to specific performance or other injunctive, equitable or other
prospective relief except as may be specified in the Plan.

13.10 No Admissions.

Notwithstanding anything herein to the contrary, prior to the Effective Date, nothing
contained in the Plan shall be deemed an admission by any party with respect to any matter set
forth herein, including, without limitation, liability on any Claim or the propriety of any
classification of any Claim; provided, however, that the provisions of the Plan shall be treated as
admissions under the Federal Rules of Evidence upon the Effective Date.

13.11 Extension of Time.

Any period of time or deadline under the Plan may be extended by agreement of the parties
affected thereby, or by order of the Bankruptcy Court upon good cause shown.

13.12 Contflict.

To the extent that terms of Confirmation Order or the Plan are inconsistent with the
Disclosure Statement or any agreement entered into between any of the Debtors and any other
party, the terms of the Confirmation Order and Plan control the Disclosure Statement and any such
agreement, and the provisions of the Confirmation Order control the terms of the Plan.

13.13 Reservation of Rights.

Except as expressly set forth herein, the Plan shall have no force or effect unless the
Bankruptcy Court enters the Confirmation Order and the Effective Date occurs. None of the filing
of the Plan, any statement or provision contained herein, or the taking of any action by the Debtors
with respect to the Plan shall be or shall be, deemed to be, an admission or waiver of any rights of
the Debtors with respect to any Claims or Interests prior to the Effective Date.

13.14 Modifications and Amendments.

The Debtors, with the consent of the Plan Sponsor, may alter, amend, or modify the Plan
or any Plan Document under section 1127(a) of the Bankruptcy Code at any time prior to the
Confirmation Date.

The Debtors shall provide parties-in-interest with notice of such amendments or
modifications as may be required by the Bankruptcy Rules or order of the Bankruptcy Court. A
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Holder of a Claim or Interest that has accepted the Plan shall be deemed to have accepted the Plan,
as altered, amended, modified, or clarified, if the proposed alteration, amendment, modification,
or clarification does not materially and adversely change the treatment of the Claim or Interest of
such Holder.

After the Confirmation Date and prior to substantial consummation (as defined in section
1101(2) of the Bankruptcy Code) of the Plan, the Debtors or Reorganized Debtors, as applicable,
may, under section 1127(b) of the Bankruptcy Code, institute proceedings in the Bankruptcy Court
to remedy any defect or omission or to reconcile any inconsistencies in the Plan, the Disclosure
Statement approved with respect to the Plan, or the Confirmation Order, and such matters as may
be necessary to carry out the purpose and effect of the Plan so long as such proceedings do not
adversely affect the treatment of Holders of Claims or Interests in the Debtors under the Plan;
provided, however, that, to the extent required, prior notice of such proceedings shall be served in
accordance with the Bankruptcy Rules or an order of the Bankruptcy Court. A Holder of a Claim
or Interest that has accepted the Plan shall be deemed to have accepted the Plan, as altered,
amended, modified or clarified, if the proposed alteration, amendment, modification or
clarification does not materially and adversely change the treatment of the Claim or Interest of
such Holder.

13.15 Continuing Exclusivity and Solicitation Period.

Subject to further order of the Bankruptcy Court, until the Effective Date, the Debtors shall,
pursuant to section 1121 of the Bankruptcy Code, retain the exclusive right to amend the Plan and
to solicit acceptances thereof, and any modifications or amendments thereto.

13.16 Revocation, Withdrawal, or Non-Consummation.

The Debtors reserve the right to revoke or withdraw the Plan at any time prior to the
Confirmation Date and to File subsequent plans of reorganization. If the Debtors revoke or
withdraw the Plan prior to the Confirmation Date, or if the Confirmation or the Effective Date
does not occur, then (a) the Plan shall be null and void in all respects; (b) any settlement or
compromise embodied in the Plan (including the fixing or limiting to an amount certain any Claim
or Class of Claims), 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; and (c¢) nothing contained in the Plan, and no acts taken in preparation for consummation
of the Plan, shall (i) constitute or to be deemed to constitute a waiver or release of any Claims
against, or any Interests in, the Debtors, or any Causes of Action by or against the Debtors or any
Person or Entity, (ii) prejudice in any manner the rights of the Debtors or any Person or Entity in
any further proceedings involving the Debtors, or (iii) constitute an admission of any sort by the
Debtors or any other Person or Entity.

13.17 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, the heirs, executors, administrators, successors, and/or
assigns of such Entity.
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13.18 Tax Exemption.

Pursuant to section 1146 of the Bankruptcy Code, the issuance, transfer, or exchange of
any security under the Plan, or the execution, delivery, or recording of an instrument of transfer
pursuant to, in implementation of, or as contemplated by the Plan, including, without limitation,
any transfers to or by the Debtors, if on the Effective Date, and the Plan Administrator, if after the
Effective Date, of the Debtors’ Assets in implementation of or as contemplated by the Plan
(including, without limitation, any subsequent transfer of Distributable GUC Assets by the Plan
Administrator) shall not be taxed under any state or local law imposing a stamp tax, transfer tax,
or similar tax or fee. Consistent with the foregoing, each recorder of deeds or similar official for
any county, city or Governmental Unit in which any instrument hereunder is to be recorded shall,
pursuant to the Confirmation Order, be ordered and directed to accept such instrument, without
requiring the payment of any documentary stamp tax, deed stamps, stamp tax, transfer tax,
intangible tax, or similar tax.

13.19 Implementation.

Upon Confirmation, the Debtors shall be authorized to take all steps and execute all
documents necessary to effectuate the provisions contained in the Plan.

13.20 Record Date.

To the extent a “Record Date” is required for implementation of the Plan, the record date
shall be April 22, 2026.

13.21 Certain Actions.

By reason of entry of the Confirmation Order, prior to, on, or after the Effective Date (as
appropriate), all matters provided for under the Plan that would otherwise require approval of
members, managers or other interest holders of the Debtors under the Plan, including, without
limitation, (i) the distributions of Cash pursuant to the Plan, (ii) the adoption, execution, delivery,
and implementation of all contracts, leases, instruments, releases, and other agreements or
documents related to the Plan, and (iii) the adoption, execution, and implementation of other
matters provided for under the Plan involving the company or organizational structure of the
Debtors, shall be deemed to have occurred and shall be in effect prior to, on or after the Effective
Date (as appropriate), pursuant to applicable corporation/limited liability company laws, without
any requirement of further action by the members, managers or other interest holders of the
Debtors, irrespective of whether the Confirmation Order specifically authorizes any such action.

Effective upon the Effective Date, the Debtors’ formation documents shall each be deemed
amended to prohibit the issuance by the Debtors of nonvoting securities to the extent required
under section 1123(a)(6) of the Bankruptcy Code.

On or as soon as practicable following the Effective Date, the Plan Administrator shall be
authorized to cancel, annul, and extinguish all Interests.
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13.22 Waiver of Fourteen-Day Stay.

The Debtors request as part of the Confirmation Order a waiver from the Bankruptcy Court
of the 14-day stay of Bankruptcy Rule 3020(e) and, to the extent applicable, a waiver of the 14-
day stay of Bankruptcy Rule 6004(g).

13.23 Entire Agreement.

On the Effective Date, the Plan and the Confirmation Order shall supersede all previous
and contemporaneous negotiations, promises, covenants, agreements, understandings, and
representations on such subjects, all of which have become merged and integrated into the Plan.

SECTION 14
SUBSTANTIAL CONSUMMATION

14.1  Substantial Consummation.

The Plan shall be deemed substantially consummated on the Effective Date under sections
1101 and 1127(b) of the Bankruptcy Code.

14.2  Final Decree.
On substantial consummation and performance of the Plan and Plan Documents, the

Reorganized Debtors may request the Bankruptcy Court to enter a final decree closing the Chapter
11 Cases and such other orders that may be necessary and appropriate.
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Dated: April 22,2026

US_ACTIVE\132544249

Respectfully submitted,

Impac Mortgage Holdings, Inc.

il ol W

George A. Mangiaracina
Chief Executive Officer
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EXHIBIT B

(Liquidation Analysis)
Impac Mortgage Holdings, Inc.

1. Best Interests Test

Under the “best interests” test set forth in section 1129(a)(7) of the Bankruptcy Code, the
Bankruptcy Court may not confirm a plan of reorganization (“Plan”) unless each holder of a claim
or interest either (i) accepts the Plan or (ii) received or retains under the Plan, property of value, as
of the effective date of the Plan, that is not less than the amount that such holder would receive or
retain if the debtor was liquidated under chapter 7 of the Bankruptcy Code. Accordingly, to
demonstrate that the proposed Plan satisfies the “best interests” test, the Debtors have prepared the
following hypothetical liquidation analysis (the “Liquidation Analysis”), which is based on certain
assumptions discussed in the Debtors’ disclosure statement (“Disclosure Statement™) and in the
accompanying notes to the Liquidation Analysis.

The Liquidation Analysis estimates potential cash distributions to holders of claims which would
be approved by the Bankruptcy Court (“Allowed Claims”) in a hypothetical chapter 7 liquidation
of the Debtors’ assets (the “Assets”). Asset recoveries discussed in the Liquidation Analysis, in
some instances, may differ from values described in the Plan and Disclosure Statements. The
Debtors prepared the Liquidation Analysis with assistance from their financial and legal advisors.

1I. Approach and Statement of Limitations

The determination of the proceeds and costs of a hypothetical liquidation of the Debtors’ assets in
chapter 7 cases is an uncertain process involving the extensive use of significant estimates and
assumptions that, although considered reasonable by the Debtors based upon their business
judgment and input from their advisors, are inherently subject to significant business, economic
and competitive uncertainties and contingencies beyond the control of the Debtors, their
management and their advisors. Inevitably, some assumptions in the Liquidation Analysis may
not materialize (either in whole or in part) in an actual chapter 7 liquidation, and unanticipated
events and circumstances could materially affect the ultimate results in an actual chapter 7
liquidation. Although the Debtors consider the estimates and assumptions set forth herein to be
reasonable under the circumstances, such estimates and assumptions are inherently subject to
significant uncertainties and contingencies beyond the Debtors’ control. The Liquidation Analysis
was prepared for the sole purpose of generating a reasonable and good faith estimate of the
recoveries that would result if the Debtors’ assets were liquidated in accordance with chapter 7 of
the Bankruptcy Code over a three (3) month period and is not intended and should not be used for
any other purpose. The underlying financial information in the Liquidation Analysis was not
compiled, examined, audited or reviewed by an auditor or any other independent accountants.
NEITHER THE DEBTORS NOR THEIR ADVISORS MAKE ANY REPRESENTATION OR
WARRANTY THAT THE ACTUAL RESULTS OF A CHAPTER 7 LIQUIDATION OF THE
DEBTORS WOULD OR WOULD NOT APPROXIMATE THE ESTIMATES AND
ASSUMPTIONS REPRESENTED IN THE LIQUIDATION ANALYSIS. ACTUAL RESULTS
COULD VARY MATERIALLY.
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In preparing the Liquidation Analysis, the Debtors estimated Allowed Claims based upon a review
of the Debtors’ financial statements and business judgement from management. In addition, the
Liquidation Analysis includes estimates for claims not currently asserted in the Chapter 11 Cases,
but which could be asserted and allowed in a chapter 7 liquidation, including unpaid chapter 7
administrative claims such as wind-down costs, chapter 7 trustee fees, the chapter 7 trustee’s
professionals’ fees and tax liabilities. To date, the Bankruptcy Court has not estimated or otherwise
fixed the total amount of Allowed Claims used for purposes of preparing this Liquidation Analysis.
Therefore, the Debtors’ estimate of Allowed Claims set forth in the Liquidation Analysis should
not be relied upon for any other purpose, including determining the value of any distribution to be
made on account of Allowed Claims under the Plan.

NOTHING CONTAINED IN THE LIQUIDATION ANALYSIS IS INTENDED TO BE, OR
CONSTITUTES, A CONCESSION, ADMISSION OR ALLOWANCE BY THE DEBTORS (OR
ANY OTHER PARTY) OF ANY CLAIMS BY OR AGAINST THE DEBTORS. THE ACTUAL
AMOUNT OR PRIORITY OF ALLOWED CLAIMS IN ANY BANKRUPTCY CASES COULD
MATERIALLY DIFFER FROM THE ESTIMATED AMOUNTS SET FORTH AND USED IN
THE LIQUIDATION ANALYSIS. THE DEBTORS RESERVE ALL RIGHTS TO
SUPPLEMENT, MODIFY OR AMEND THE ANALYSIS SET FORTH HEREIN.

111. General Assumptions

The Liquidation Analysis should be read in conjunction with the following general assumptions:
a. Basis of Presentation

The Liquidation Analysis has been prepared assuming chapter 7 cases as of April 24, 2026
(the “Chapter 7 Date”). The asset values shown herein are based on the Debtors’ projected cash
balance and assets and the net costs to execute the administration of the wind down of the Debtors’
estates as of April 24, 2026, unless otherwise noted. The information used to produce this analysis
has been derived from the books and records of the Debtors; however, this information has not
been subject to certain procedures that would typically be applied to financial information in
accordance with Generally Accepted Accounting Principles (“GAAP”), and upon application of
such procedures the financial information could be subject to material change. The Liquidation
Analysis does not purport to represent financial statements prepared in accordance with GAAP,
nor is it intended to fully reconcile to any financial statements prepared by the Debtors. Moreover,
all numbers illustrated herein represent estimates by the Debtors, with assistance from their
financial and legal advisors, as of the point in time of April 24, 2026, and therefore are subject in
all respects to ongoing change as the Debtors’ Chapter 11 Cases ensue.

The Liquidation Analysis was prepared on a consolidated basis for all of the Debtors. Based upon
the structure of operations, assets, assumed claims and collateral rights of secured lenders, the
Debtors believe this approach is reasonable.

b. Chapter 7 Process

On the Chapter 7 Date, it is assumed that the Bankruptcy Court would appoint a chapter 7
trustee (the “Trustee”) to oversee the liquidation of the Debtors’ estates (the Trustee would not
operate the business for any material length of time), during which time all major assets of the
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Debtors would be sold and the cash proceeds, net of liquidation-related costs, would be distributed
to creditors in accordance with applicable law. There can be no assurance that the liquidation
would be completed in a limited time frame, nor is there any assurance that the recoveries assigned
to the assets would in fact be realized. Under section 704 of the Bankruptcy Code, a trustee must,
among other duties, collect and convert the property of the estate as expeditiously as is compatible
with the best interests of parties-in-interest. The Debtors have assumed that asset liquidation
would occur over approximately 3 months. The general timeline would afford time to market and
sell assets and wind-down the Debtors’ estates in an expeditious manner. The cessation of business
in a liquidation may trigger certain claims that otherwise would not exist under a reorganized
company or sale of the business.

c. Distribution of Net Proceeds

The Liquidation Analysis assumes that proceeds would be distributed in accordance with
section 726 of the Bankruptcy Code. If the Debtors were liquidated pursuant to chapter 7
proceedings, the amount of liquidation value available to creditors would be reduced, first, by the
costs of the liquidation, which include post-filing cash flows, fees and expenses of the chapter 7
Trustee and fees and expenses of other professionals retained to assist with the liquidation; second,
by Secured Claims; third, any Administrative and Priority Claims; and fourth, General Unsecured
Claims, in each case in accordance with the distribution waterfall set forth in section 726 of the
Bankruptcy Code.

d. No DIP Facility

The Liquidation Analysis assumes that there will be no DIP Facility. A potential chapter
7 case, with the consent of the Plan Sponsor and DIP Lender, is assumed to be funded by cash on
hand and by the liquidation of available assets.

e. Avoidance Actions

The liquidation analysis assumes no recovery attributable to any potential avoidance
actions under the Bankruptcy Code, including potential preference or fraudulent transfer actions,
as the Debtors have been paying their ordinary trade creditors in the normal course of business.
The Debtors’ history of payment of claims suggests that any avoidance actions would be de
minimus.
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IV. Liquidation Analysis

The Debtors have prepared recovery estimates for the different classes of claimants
displayed below under a chapter 7 liquidation.

Impac Mortgage Holdings, Inc., ef al.
Liquidation Analysis ($k)

Chapter 7 Liquidation Analysis

Estimated Recovery
Recoverable Asset Value Note Amount $ %
Cash, Unrestricted 1 $385
Cash, Restricted for Surety bond 2 1,150
Life Insurance Policies 3] 1,390
Net Originations Income 4] 170
Other Assets [5] 200
Total Recoverable Asset Value 3,295
Wind-Down Costs
Chapter 7 Trustee Fees 6] 130 130 100%
U.S. Trustee Fees U] 30 30 100%
Professional Fees 18] 340 340 100%
Other Wind-Down Costs 9 920 920 100%
Wind-Down Costs 1,420 1,420
Funds Available for Distribution 1,875
Secured Claims
Hildene Prepetition Loan [10] 23,950 1,730 7%
Trinity Park Bridge Loan [10] 2,000 145 7%
Total Secured Claims 25,950 1,875
Funds Available for Administrative Claims -
Administrative Claims 1]
Chapter 11 Professional Fees - - 0%
Total Administrative Claims - -
Funds Available for Priority Claims -
Priority Claims [12]
Wages & Compensation - - 0%
Taxes - - 0%
Total Priority Claims - -
Funds Available for Unsecured Claims -
General Unsecured Claims [13]
Jr. Subordinated Notes 76,354 - 0%
Lease Rejection Claim 220 - 0%
Trade and Other Payables 1,000 - 0%
Lender Professional Fees (Pre-petition) 380 - 0%
Total General Unsecured Claims 77,954 -
Equity - -

Life Insurance Policies

Life Insurance / Trust Assets

Life Insurance Cash Surrender Value (CSV) $15,030

EB&T Pledged Cash Balance 2,760
Total Life Insurance Assets 17,790
Life Insurance Obligations

Life Insurance Notes 3] 16,400
Life Insurance Assets Surplus/(Deficiency) 1,390
Recoverable Value in Excess of CSV 3] -
Total Recoverable Assets from Life Insurance Policies 1,390
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1.
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Notes to the Liquidation Analysis

Unrestricted Cash

a) This category consists of estimated unrestricted cash in the Debtors’ bank accounts
as of April 24, 2026.

b) The estimated recovery from this asset category is $385,000.
Restricted Cash for Surety Bond

a) Restricted cash relates to funds currently held as collateral for surety bonds. The
cash will be released once states receive confirmation of license surrender, unless
state law requires a tail period for the surety bond to remain effective. There can
be no assurance as to when states will allow release of funds.

b) The estimated recovery from this asset category is $1,150,000.
Life Insurance Policies

a) This category relates to certain life insurance policies insured by Allianz. The life
insurance notes consist of the Former Executive 1 Loan Documents, Former
Executive 2 Loan Documents and Former Executive 3 Loan Documents secured by
the Allianz life insurance policies.

Based on discussions with a life settlement broker, no value is assumed in excess
of each policy’s cash surrender value. Based on the current levels of debt, it is
anticipated that there will be no interested buyers for these policies (the debt is 69%
of the death benefit).

b) The estimated recovery from this asset category is $1,390,000.
Net Originations Income

a) This category reflects income from the continued processing and closing of in-
process mortgage loans, which are required to be completed to satisfy applicable
regulatory requirements and mitigate potential compliance and operational risks.

b) The net originations income amount above assumes a $10,000,000 “pipeline” with
a straight line assumption over a 12-week period and interest income.

c) The estimated recovery from this asset category is $170,000.
Other Assets

a) Other assets include approximately $50,000 of office equipment, $106,000 in
escrow/corporate advances, and $50,000 from the sale of all intellectual property.



b)

Case 26-10593 Doc 9 Filed 04/27/26 Page 159 of 164

The estimated recovery from this asset category is $200,000.

Wind Down Costs:

The Liquidation Analysis assumes a chapter 7 proceeding takes approximately 3 months from the
Chapter 7 Date. This timeline would afford time to complete the sale of assets and wind-down of
the Debtors’ estates in an expeditious manner.

6.

Chapter 7 Trustee Fees

a)

b)

Chapter 7 trustee fees include all fees that would be paid to the chapter 7 trustee,
consistent with the Bankruptcy Code requirements.

The chapter 7 trustee fees are estimated in the amount of $130,000 based on
$3,300,000 in disbursements (3.71% fee). The estimated recovery for this category
is 100%.

U.S. Trustee Fees

a)

b)

U.S. Trustee fees include all fees that would be paid to the U.S. Trustee, consistent
with the Bankruptcy Code requirements.

U.S. Trustee Fees are estimated in the amount of $30,000 based on $3,300,000 in
disbursements (0.68% fee) over two quarters. The estimated recovery for this
category is 100%.

Professional Fees

a)

b)

Chapter 7 professional fees include fees payable to legal, financial and other
professional advisors required to facilitate the liquidation and wind-down process.

Professional fees are estimated in the total amount of $340,000 and are comprised
of estimated fees for chapter 7 trustee counsel in the amount of $175,000, a
financial advisor in the amount of $85,000, a claims agent in the amount of $60,000
and other costs in the amount of $20,000. The estimated recovery for this category
is 100%.

Other Wind-Down Costs

a)

b)

Other wind-down costs include payroll, insurance, data preservation/storage, and
miscellaneous items.

The estimated amount of this category is $920,000 and the estimated recovery is
100%.
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Claims:

10.

11.

12.

13.

Secured Claims — Hildene Prepetition Loan and Bridge Loan

a) The Debtors estimate Secured Claims to be $25,950,000, including principal and
accrued interest as of the Chapter 7 Date. The Hildene Prepetition Loan and Bridge
Loan are secured by first-priority liens on the same collateral and share pari passu
priority.

Recovery is estimated to be 7%, or $1,875,000.
Administrative Claims

a) This category consists of chapter 11 professional fees. The Debtors estimate this
category of claims will recover 0%.

Priority Claims

a) This category consists of claims for wages, compensation and taxes. The Debtors
estimate this category of claims will recover 0%.

General Unsecured Claims
a) The Debtors estimate the General Unsecured Claim pool is $77,954,000.

(1) Junior Subordinated Notes consist of unpaid principal of $62,000,000 and
accrued interest of $14,354,000, for a total amount of approximately
$76,354,000. The Debtors estimate this category of claims will recover 0%.

(i)  Lease rejection claims estimated in the amount of $220,000 are calculated
pursuant to section 502(b)(6) of the Bankruptcy Code as the greater of (1)
one year of rent ($216,000) or (ii) 15% of the remaining lease term
($74,000). The Debtors estimate this category of claims will recover 0%.

(iii)  Trade and other payables estimated in the amount of $1,000,000 include
accounts payable, representing amounts owed to vendors and service
providers in the ordinary course of business. The Debtors estimate this
category of claims will recover 0%.

(iv)  Senior Prepetition Lender professional fees are estimated in the amount of
$380,000. The Debtors estimate this category of claims will recover 0%.

(v) These claims are estimated to receive no recovery in a chapter 7 liquidation.

(vi)  This amount is subject to material change due to ongoing review and
revision by the Debtors.
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EXHIBIT C

(Financial Projections)
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IMPAC MORTGAGE HOLDINGS, INC., et al.
Cash Forecast ($k)

Forecast' Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast

Year - Quarter 2026-Q2 2026-Q3 2026-Q4 2027-Q1 2027-Q2 2027-Q3 2027-Q4 2028-0Q1 2028-Q2 2028-Q3 2028-Q4
Net Originations income 3 66 § 465 5 619 $ 701 S 971 S 1,35 S 1,706 S 1,706 5 1969 S 1,969 S 1,969 | § 13,497
Other Revenue {Interest/servicing income) - 15 10 16 [ 3 4 [ 10 9 11 90
Restricted cash net recoveries 2 - - 1,010 - - - - 140 - - - 1,150
Total Receipts 66 480 1,639 717 977 1,359 1,710 1,852 1,979 1,978 1,980 14,737
Disbursements
Payroll & Benefits 181 786 820 856 941 1,076 1,169 1,172 1,235 1,235 1,246 10,718
FirstAgentic Contract - 150 150 150 150 150 150 150 150 150 150 1,500
Insurance - 450 - - 293 138 - - 293 138 - 1,312
Data Expense 16 86 72 44 44 57 65 48 47 58 66 603
Business Promotion 10 51 60 66 85 109 133 133 152 152 152 1,102
Rent - 59 59 59 59 59 59 59 59 59 59 588
Accounting / Tax / Audit - - 50 75 - - 50 75 - - 50 300
Legal & Other - 15 15 15 15 15 15 15 15 15 15 150
Other Professional Fees 10 80 59 44 46 47 62 47 a7 47 62 552
Tax Advisory - &0 40 30 - - - - - - - 130
GE&A & Other Misc Expenses - 35 24 24 24 24 24 24 24 24 24 251
Total Operating Disbur t 216 1,772 1,349 1,364 1,656 1,675 1,727 1,723 2,022 1,878 1,824 17,206
Operating Cash Flow (151)  (1,292) 289 (646) (679) (316) (17) 129 (43) 100 156 (2,469)
Plan of ization Di:
Claims/Noticing Agent (Verita) - 90 60 45 - - - - - - - 195
United States Trustee - 31 31 - - - - - - - - 62
Administrative and Priority Claims Reserve 100 - - - - - - - - - - 100
Contractual Incentive Payments : 1,401 - - - - - - - - - - 1,401
GUC Consideration 300 - - - - - - - - - - 300
Plan of ization Di 1,801 121 91 as - - - - - - - 2,058
Net Cash Flow (1,952)  (1,413) 199 (691) (679) (316) (17) 129 (43) 100 156 (4,528)
Beginning Cash § 328 $ 1828 $ 415 $ 1,113 $ 422 $ 243 § 305 § 288 S 417 $ 373 5 473 |5 328
Net Cash Flow (1,952)  (1,413) 199 (691) (679) (316) (17) 129 (43) 100 156 (4,528)
Exit Loan 3,500 - 500 - 500 377 - - - - - 4,877
Facility Fee * (49) - - - - - - - - - - (49)
Ending Cash - Unrestricted * $ 1,828 $ 415 $ 1113 $ 422 5 243 $ 305 S 288 S5 417 $ 373 $ 473 5 629 |5 629
Exit Loan Facility
Exit Loan Balance * 8,623 8,623 9,123 9,123 9,623 10,000 10,000 10,000 10,000 10,000 10,000
Exit Loan Availability 1,377 1,377 877 877 377 - - - - - -
Footnotes:

‘02 2026 represents a partial-period from June 13 to June 30, 2026.

?Relates to funds currently held as collateral for surety bonds. The cash will be released once states receive confirmation of license surrender.

? Reflects a one-time Contractual Incentive Payments in the amount of 591,000, $200,000 and 51,110,000 payable pursuant to the Plan.

A facility fee of 1% of the Exit Loan New Money Amount, which shall be deducted from the initial proceeds of the Exit Loan Facility.

% Of the available cash, $250,000 will be needed to satisfy any amounts that may become payable under the Contingent Payment Certificate in 2029

© Exit Loan Balance reflects the outstanding principal balance under the Exit Loan Facility, including the roll-up of the DIP Claims.
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EXHIBIT D

(Corporate Organizational Chart)

Impac Mortgage Holdings,
Inc.

Integrated Real Impac Warehouse
Estate Service Lending Group,
Corp. Inc.

(Owned 100% by (Owned 100% by
IMH) IMH)

Impac Funding
Corporation

(Owned 100% by

Copperfield
Financial, LLC

(Owned 100% by

IMH Assets Corp.
(Owned 100% by

IMH) IMH) IMH)

Copperfield Capita

Corporation

(Owned 100% by
CFLLC)

Impac Commercial
Capital Corporation

(Owned 100% by IFC)

Impac Secured Assets
Corp.

(Owned 100% by IFC)

Impac Mortgage
Corp.

(Owned 100% by
IRES)

Synergy Capital
Mortgage Corp.

Owned 100% by IRES)

Impac Warehouse

Lending, Inc.
(Owned 100% by IRES)




Case 26-10593 Doc 9 Filed 04/27/26 Page 164 of 164

EXHIBIT E

(Certain Effective Date Transactions)
(1) The Assets of each Estate will vest in the applicable Reorganized Debtor;
(2) Debtors will issue the Plan Sponsor Common Stock;

(3) Debtors will issue the Contingent Payment Certificate to the Subordinated Note
Holders;

(4) The Debtors will cause the Administrative and Priority Claims Reserve to be funded in
Cash from the Exit Loan Facility;

(5) The proceeds of the Exit Loan Facility will refinance the DIP Claims;
(6) Reorganized Impac will be deemed to have adopted the Management Incentive Plan;
(7) The Subordinated Notes and all Interests in Impac will be cancelled; and

(8) Any other transactions described in the Plan Supplement.
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	(c) Impairment and Voting.  Class 1 is Unimpaired.  In accordance with section 1126(f) of the Bankruptcy Code, the Holders of Allowed Priority Non-Tax Claims are conclusively presumed to accept the Plan and the votes of such Holders will not be solici...

	3.3.2 Class 2(a)—Enterprise Claims.
	(a) Classification.  Class 2(a) consists of all Enterprise Claims.
	(b) Treatment.  The Enterprise Obligations will be Reinstated under the Plan, subject to a consensual extension of the maturity date on the Enterprise Obligations to April 30, 2029.
	(c) Impairment and Voting.  Enterprise Claims are conclusively presumed to have accepted the Plan, are Unimpaired, and the Holders of such Claims are not entitled to vote to accept or reject the Plan on account of such Claims and will be conclusively ...

	3.3.3 Class 2(b)—Unimpaired Secured Claims.
	(a) Classification.  Class 2(b) consists of all Unimpaired Secured Claims.
	(b) Treatment.  Each Holder of an Allowed Unimpaired Secured Claim against the Debtors shall receive on or as soon as reasonably practicable after the Effective Date, on account of, in full and complete satisfaction, release and discharge of, and in e...
	(c) Impairment and Voting.  Allowed Unimpaired Secured Claims are conclusively presumed to have accepted the Plan, and the Holders of such Claims are not entitled to vote to accept or reject the Plan on account of such Claims and will be conclusively ...

	3.3.4 Class 3—Senior Indebtedness Claims.
	(a) Classification.  Class 3 consists of the Senior Indebtedness Claims.
	(b) Treatment.  Each Holder of an Allowed Senior Indebtedness Claim against the Debtors shall receive on or as soon as reasonably practicable after the Effective Date, on account of, in full and complete satisfaction, release and discharge of, and in ...
	(c) Impairment and Voting.  The Senior Indebtedness Claims are Impaired and Holders are entitled to vote to accept or reject the Plan.

	3.3.5 Class 4— Subordinated Notes Claims.
	(a) Classification.  Class 4 consists of Subordinated Notes Claims.
	(b) Treatment.  Each Holder of a Subordinated Notes Claim against the Debtors shall receive on or as soon as reasonably practicable after the Effective Date, on account of, in full and complete satisfaction, release and discharge of, and in exchange f...
	(c) Impairment and Voting.  The Subordinated Notes Claims are Impaired and Holders are entitled to vote to accept or reject the Plan.

	3.3.6 Class 5—General Unsecured Claims.
	(a) Classification.  Class 5 consists of all General Unsecured Claims.  Class 5 Claims are subject to all statutory, equitable, and contractual subordination claims, rights, and grounds available to the Debtors, the Estates, and pursuant to the Plan, ...
	(b) Treatment.  Each Holder of an Allowed General Unsecured Claim shall receive on account of, in full and complete satisfaction, release and discharge of, and in exchange for its Allowed General Unsecured Claim, a Pro Rata share of the GUC Considerat...
	(c) Impairment and Voting.  General Unsecured Claims are Impaired, and the Holders of Allowed General Unsecured Claims are conclusively presumed to reject the Plan and the votes of such Holders will not be solicited.

	3.3.7 Class 6—Intercompany Claims.
	(a) Classification.  Class 6 consists of all Intercompany Claims.
	(b) Treatment.  On the Effective Date, each Intercompany Claim shall, at the option of the applicable Debtor or Reorganized Debtor, be adjusted, Reinstated, or canceled and released without any distribution; except as necessary or appropriate for tax ...
	(c) Impairment and Voting.  Holders of Intercompany Claims are Unimpaired or Impaired, as applicable, and such Holders of Intercompany Claims are conclusively deemed to have accepted or rejected the Plan pursuant to section 1126(g) of the Bankruptcy C...

	3.3.8 Class 7—510(b) Claims.
	(a) Classification.  Class 7 consists of all 510(b) Claims.
	(b) Treatment.  On the Effective Date, each 510(b) Claim shall be canceled, released and discharged and the Holders of such 510(b) Claims shall receive no distribution on account of such 510(b) Claims.
	(c) Impairment and Voting.  Holders of 510(b) Claims are Impaired and are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Accordingly, Holders of Class 7 Claims are not entitled to vote to accept or r...

	3.3.9 Class 8(a)—Interests in Impac.
	(a) Classification.  Class 8(a) consists of all Interests in Impac.
	(b) Treatment.  All Interests in Impac will be cancelled, released, and extinguished, and will be of no further force or effect, and the Holders of Interests in Impac will receive no distribution on account of such Interests.
	(c) Impairment and Voting.  Holders of Class 8(a) Interests are Impaired and are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Accordingly, Holders of Class 8(a) Interests are not entitled to vote t...

	3.3.10 Class 8(b)—Interests in the Debtor Subsidiaries.
	(a) Classification.  Class 8(b) consists of all Interests in the Debtor Subsidiaries.
	(b) Treatment.  On the Effective Date, Interests in the Debtor Subsidiaries shall be Reinstated without any distribution.
	(c) Impairment and Voting.  In accordance with section 1126(f) of the Bankruptcy Code, the Holders of Class 8(b) Interests in Debtor Subsidiaries are Unimpaired, Holders of such Interests are presumed to accept the Plan, and the votes of such Holders ...



	Section 4  ACCEPTANCE OR REJECTION OF THE PLAN
	4.1 Acceptance by a Class of Claims.
	4.2 Confirmation Pursuant to Section 1129(b) of the Bankruptcy Code or “Cram Down.”
	4.3 Confirmation of All Cases.
	4.4 Intercompany Claims and Interests in Debtor Subsidiaries.

	Section 5  MEANS OF PLAN IMPLEMENTATION
	5.1 Corporate Governance and Action.
	5.1.1 Reorganized Debtors’ Initial Board of Directors.  Upon the Effective Date and without further authorization or documentation, the authority of (i) the members of the board of directors for each of the Debtors; and (ii) each of the Debtors’ offic...
	5.1.2 Stockholder Approval Matters.  Reorganized Impac’s Bylaws shall provide that all post-Effective Date matters requiring the approval of Reorganized Impac’s stockholders will require a quorum of not less than a majority of Reorganized Impac’s issu...
	5.1.3 Corporate Action.

	5.2 Effective Date Transactions
	a. Vesting of Assets.
	b. Issuance of Plan Sponsor Common Stock.
	c. Securities Registration Exemption.
	d. The Contingent Payment Certificate.
	e. Funding of the Administrative and Priority Claims Reserve.
	f. Satisfaction of DIP Obligations.
	g. Management Incentive Plan.
	h. Cancellation of Existing Securities and Agreements.
	i. Exemption from Taxes.
	j. Obligations Incurred After the Effective Date.

	5.3 Exit Loan Facility.
	The DIP Lender shall provide the Exit Loan Facility, which shall be used, among other ways, to fund: (i) the GUC Consideration; (ii) all transactions necessary to implement the Plan, including, but not limited to, (a) payment of all Allowed Claims t...
	5.4 General Settlement of Claims and Interests.  Pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the classification, Distributions, releases, and other benefits provided under the Plan, upon the Effec...

	Section 6  PRESERVATION AND PROSECUTION OF CAUSES OF ACTION HELD BY THE DEBTORS
	6.1 Preservation and Prosecution of Causes of Action.

	Section 7  Provisions for treatment of disputed claims
	7.1 Allowance of Claims.
	7.2 Claims Administration Responsibilities.
	7.3 Objections to Claims.
	7.4 No Payment or Distribution Pending Allowance.
	7.5 Disputed Distributions.
	7.6 Estimation.
	7.7 Late Filed Claims; Amendments to Claims.
	7.8 Disallowance of Claims.
	7.9 Reserve Provisions for Disputed Claims.
	7.10 Adjustment to Claim or Interests without Objection.

	Section 8  DISTRIBUTIONS under the plan
	8.1 Distributions Generally.
	8.2 Limitation to Full Recovery.
	8.3 Timing of Distributions.
	8.4 Saturdays, Sundays, or Legal Holidays.
	8.5 Distribution Record Date.
	8.6 Delivery of Distributions.
	8.7 Method of Cash Distributions.
	8.8 Unclaimed Property.
	8.9 Compliance with Tax Requirements.
	8.10 Setoff or Recoupment
	8.11 Documentation Necessary to Release Lien
	8.12 Distributions Under Twenty-Five Dollars.
	8.13 No Postpetition Interest.
	8.14 Time Bar to Distributions.
	8.15 Rounding.
	8.16 Books and Records.
	8.17 Plan Administrator.
	(a) Appointment of the Plan Administrator.  The Plan Administrator shall be selected by the Debtors, with the consent of the Plan Sponsor, whose identity will be disclosed as part of the Plan Supplement in accordance with section 1129(a)(5) of the Ban...
	(b) Resignation; Replacement.  The Plan Administrator shall serve from the Effective Date until the earlier of (a) full administration of the Distributable GUC Assets in accordance with the Plan or (b) further order of the Bankruptcy Court, and may re...
	(c) Powers of the Plan Administrator.  The Plan Administrator shall have the sole authority to administer, reconcile, and make Distributions on account of General Unsecured Claims in accordance with the Plan.  In furtherance thereof, the Plan Administ...
	(i) administer Claims by receiving, reviewing, and reconciling Proofs of Claim relating to General Unsecured Claims and reconciling such claims, including to the GUC Schedule and the Debtors’ books and records;
	(ii) identify and classify General Unsecured Claims as Allowed, Disputed, contingent, unliquidated, or otherwise subject to objection;
	(iii) object to or respond to asserted Claims by filing, litigating, settling, compromising, withdrawing, or otherwise resolving objections to General Unsecured Claims, including estimating any such Claims pursuant to section 502(c) of the Bankruptcy ...
	(iv) establish and maintain accounts by opening, maintaining, investing (consistent with the Plan), and closing the Distributable GUC Assets Account;
	(v) calculate and make Distributions by determining Distribution amounts in accordance with the Plan and making interim and final Distributions to holders of Allowed General Unsecured Claims;
	(vi) establish and adjust reserves by implementing and modifying reserves for GUC Expenses and Disputed Claims;
	(vii) resolve matters relating to undeliverable Distributions, Unclaimed Property, forfeitures, and related administrative matters in accordance with the Plan and applicable law;
	(viii) seek orders of the Bankruptcy Court as necessary to implement the Plan with respect to General Unsecured Claims;
	(ix) retain and compensate professionals or agents as reasonably necessary to perform the foregoing duties without further order of the Bankruptcy Court; and
	(x) to take any and all other actions reasonably necessary or appropriate to implement, administer, and consummate the provisions of the Plan with respect to General Unsecured Claims and the Distributable GUC Assets.

	(d) Fees and Expenses of the Plan Administrator.  All expenses incurred by the Plan Administrator in administering General Unsecured Claims and effectuating distributions of the Distributable GUC Assets, including any costs and expenses associated wit...

	8.18 Distribution Procedures for General Unsecured Claims.
	(a) General Unsecured Claims.  The Debtors have attached a GUC Schedule to the Plan, which sets forth the creditor and corresponding proposed Allowed amount for each General Unsecured Claim.  If General Unsecured Creditors disagree with the amount of ...
	(b) GUC Bar Date.  To the extent, not already Filed with the Court prior to the Effective Date, within thirty (30) days following the Effective Date of the Plan (the “GUC Bar Date”), Holders of General Unsecured Claims must file and serve on counsel t...
	(c) Requirements of Proof of Claim.  Proofs of Claim shall:
	(i) Be in writing;
	(ii) Conform substantially to the applicable Official Bankruptcy Form;
	(iii) State the asserted amount of the Claim in U.S. Dollars;
	(iv) Include supporting documentation sufficient to substantiate the Claim; and
	(v) Be executed by the Creditor or an authorized representative.

	(d) Effect of Failure to Timely Submit Proof of Claim.  Any holder of a General Unsecured Claim that fails to file a Proof of Claim by the GUC Bar Date shall be forever barred, estopped, and enjoined from asserting such Claim against the Debtors, the ...
	(e) Claims Reconciliation.  The Plan Administrator shall have the exclusive authority to administer, reconcile, and resolve all General Unsecured Claims.  In furtherance thereof, the Plan Administrator may review Proofs of Claim, object to Claims, set...
	(f) Disputed Claims.  General Unsecured Claims that are not Allowed shall be treated as Disputed Claims.  No Distribution shall be made on account of a Disputed Claim unless and until such Claim becomes an Allowed Claim pursuant to Section 7 of this P...


	Section 9  Executory Contracts and Unexpired Leases; Indemnification Obligations
	9.1 Rejection / Assumption.
	9.2 Cure of Defaults for Assumed Executory Contracts and Unexpired Leases.
	9.3 Preexisting Obligations to the Debtors under Executory Contracts and Unexpired Leases.
	9.4 Bar Date for Filing Proofs of Claim Relating to Executory Contracts and Unexpired Leases Rejected Pursuant to the Plan.
	9.5 Treatment of Rejection Claims.
	9.6 Reinstatement and Continuation of Insurance Policies.

	Section 10  Effect of Confirmation
	10.1 Continued Corporate Existence.
	10.2 Continued Operations with an Enhanced Business Model.
	(a) From and after the Effective Date, the Reorganized Debtors may operate their businesses and may use, acquire, and dispose of property free of any restrictions of the Bankruptcy Code or the Bankruptcy Rules and in all respects as if there were no p...
	(b) Without limiting the foregoing, on and after the Effective Date, the Reorganized Debtors shall continue to operate and perform under the existing Secondment Agreement and related Technology Rights Agreement executed prior to the Petition Date (whi...

	10.3 Discharge of Claims Against and Interests in the Debtors.
	10.4 Injunction.
	10.5 Releases.
	(a) Releases by the Debtors. As of the Effective Date, for good and valuable consideration, pursuant to the Plan and the Confirmation Order, the Debtor Released Parties are forever released the (“Debtor/Estate Release”) by the Debtors and the Estates,...
	(b) Releases by Holders of Claims. As of the Effective Date, for good and valuable consideration, the Third-Party Released Parties are forever released (the “Third Party Release”) by the Releasing Parties, and anyone claiming by or through the Releasi...
	(c) Each Person and Entity deemed to grant a release under this Section 10.5 shall be deemed to have granted such release notwithstanding that such Person or Entity may hereafter discover facts in addition to, or different from, those which such Perso...
	(d) Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the releases set forth in this Section 10.5, which includes by reference each of the related provisions and definitions contained herein, and further, shall consti...

	10.6 Exculpation and Limitation of Liability.
	10.7 Subordination of Claim and Interests Under Section 510.
	10.8 Post-Confirmation Liability of the Plan Administrator.

	Section 11  RETENTION OF JURISDICTION
	(a) allow, disallow, determine, liquidate, classify, estimate or establish the priority or secured or unsecured status of any Claim (whether Filed before or after the Effective Date and whether or not a Disputed Claim), including the compromise, settl...
	(b) grant or deny any applications for allowance of compensation or reimbursement of expenses for Professionals authorized pursuant to the Bankruptcy Code or the Plan, for periods ending on or before the Effective Date;
	(c) hear and determine motions, applications, adversary proceedings, contested matters and other litigated matters pending on, Filed on or commenced after the Effective Date, including proceedings with respect to the rights of the Estates to recover A...
	(d) determine and resolve any matters related to the assumption, assumption and assignment or rejection of any Executory Contract or Unexpired Lease to which the Debtors are a party or with respect to which the Debtors may be liable, and to hear, dete...
	(e) ensure that all payments due under the Plan and performance of the provisions of the Plan are accomplished as provided herein and resolve any issues relating to Distributions to Holders of Allowed Claims pursuant to the provisions of the Plan;
	(f) following the Effective Date and consistent with section 1142 of the Bankruptcy Code, construe, take any action and issue such orders as may be necessary for the enforcement, implementation, execution and consummation of the Plan and all contracts...
	(g) determine and resolve any case, controversy, suit or dispute that may arise in connection with the consummation, interpretation, implementation or enforcement of the Plan or the Confirmation Order, including the discharge, release, exculpation and...
	(h) modify the Plan after the Effective Date pursuant to section 1127 of the Bankruptcy Code, the Confirmation Order or any contract, instrument, release, or other agreement or document created in connection with the Plan, or the Confirmation Order, o...
	(i) issue injunctions, enter and implement other orders or take such other actions as may be necessary or appropriate to restrain interference by any Person with consummation, implementation or enforcement of the Plan or the Confirmation Order;
	(j) enter and implement such orders as are necessary or appropriate if the Confirmation Order is for any reason modified, stayed, reversed, revoked or vacated;
	(k) determine any other matters that may arise in connection with or relating to the Plan, the Plan Supplement, the Confirmation Order and the Bankruptcy Code;
	(l) determine such other matters and for such other purposes as may be provided in the Confirmation Order;
	(m) continue to enforce the automatic stay through the Effective Date;
	(n) hear and determine disputes arising in connection with the interpretation, implementation or enforcement of the Plan, and issues presented or arising under the Plan, including, but not limited to, disputes among Holders or with the Reorganized Deb...
	(o) hear and determine any other matter relating to the Plan, its interpretation or enforcement; and
	(p) enter a final decree and close the Chapter 11 Cases.

	Section 12  CONFIRMATION AND EFFECTIVENESS OF THE PLAN
	12.1 Conditions to Confirmation of the Plan.
	(a) the Disclosure Statement having been approved by the Bankruptcy Court as having adequate information in accordance with section 1125 of the Bankruptcy Code;
	(b) the RSA shall be in full force and effect, and no party thereto shall have exercised any termination rights under the RSA;
	(c) no breach or failure to comply with the terms of the DIP Order shall have occurred and be continuing, or has been waived in writing the party having the right to assert such breach or failure;
	(d) the final version of the Plan, Plan Supplement, and any other documents, or schedules thereto, shall have been Filed in form and substance acceptable to the Debtors and the Plan Sponsor, each in its reasonable discretion;
	(e) the Debtors have not caused or permitted to occur the sale, disposal or other transfer of the Debtors’ material assets; and
	(f) entry of the Confirmation Order in form and substance acceptable to the Debtors and the Plan Sponsor, each in its reasonable discretion.

	12.2 Conditions to the Effective Date.
	(a) the Confirmation Order, in form and substance acceptable to the Debtors and the Plan Sponsor, each in its reasonable discretion, having become a Final Order;
	(b) the RSA shall be in full force and effect, and no party thereto shall have exercised any termination rights under the RSA;
	(c) the Plan and all related documents, including the Plan Supplement documents, in form and substance acceptable to the Debtors and the Plan Sponsor, each in its reasonable discretion, being approved by the Confirmation Order and executed and deliver...
	(d) the board of directors of the Reorganized Debtors, as applicable, shall have been selected and shall have agreed to serve;
	(e) the Debtor has not caused, or as to Insiders, permitted to occur, from and after the Petition Date an “ownership change” as such term is used in section 382 of the Code;
	(f) the receipt of any required regulatory approvals and material third party consents, or any other approvals, including approvals or consents required from any Governmental Unit, on terms reasonably satisfactory to the Plan Sponsor;
	(g) the issuance of an opinion by Plan Sponsor tax counsel, Proskauer Rose LLP that the transactions contemplated by the Plan, individually and in the aggregate, will not result in the application of Section 382(a) of the Code to Impac;
	(h) to the extent requested by the Plan Sponsor, the approval by the Bankruptcy Court and adoption of the Tax Preservation Rights Plan;
	(i) all other actions and documents necessary to implement the Plan shall have been effected or executed and shall be reasonably acceptable to the Debtors and the Plan Sponsor;
	(j) payment by the Plan Sponsor of the Exit Loan Facility on the terms of the Exit Loan Agreement;
	(k) the procurement of insurance policies deemed necessary or appropriate by the Plan Sponsor for the Reorganized Debtors, including without limitation, general liability, D&O, E&O and key man insurance policies; provided that the Plan Sponsor shall w...
	(l) establishment and funding of the Administrative and Priority Claims Reserve and Professional Fee Escrow Account as provided for in the Plan.

	12.3 Notice of Occurrence of Effective Date.
	12.4 Waiver of Conditions Precedent and Bankruptcy Rule 3020(e) Automatic Stay.
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