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IN THE UNITED STATES iBANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Inre: . : . ' ' Chapter 11

MORTGAGE LENDERS NETWORK USA,INC.,!|  CaseNo. 07-10146 (PJW)
o Related Docket Nos, 2724, 2756 & 2884

Debtor. , .
GUISEPPE CACCAMO and ROBIE-LYN Adversary Case No. 07-51 415 (PTW)
HARNOIS Related Docket Nos, 48, 49 & 71
Plaintiffs,
v,

- MORTGAGE LENDERS NETWORK USA, INC,,

Defendant.

FINAL ORDER APPROVING SETTLEMENT BETWEEN THE DEBTORS
THE COMNIITTEE AND THE WARN CLASS PLAINTIFFS

The Court has considered the Jomt motion dated April 17, 2009 of the above~
captxoﬁed debtor and debtor in possession (“Debtor”), the Ofﬁcxal Commnttee of Unsecured
~Creditors of the Debtor (“the Committee™) and the WARN Class Plaintiffs for an order
" approving the proposed Compromise and Settlement Agreement (the “Settlement Agreemeﬁt.”)z
seitling WARN Act class clairﬁs and certain other-claims (the “Joint Motion”). The Court finds:

A.  The Court has entered an Order on May 13, 2000 granting preliminary

approval of the Settlement Agreement and approvisig the form and manner of notice of the

' Debtor’s EIN: XX-XXX7394. Debtor’s Addrws Mnddlesex Corporate Center, 213 Court Street, 11% Floor,
dedletown, CT 06457

? Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Joint Motion or
Settlement Agreement, as appropriate.
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Membérs;
B. D{xe' notice has been given to the Class of the. proposed Settlemi;.nt
Agreement, the right to opt-out of the Class, the right to object to the proposed Setilement
Agreement and thé right to appear in person or l:;y counsel at the fairness hearing; and no other
and further notice is required and such notice is deemed proper and sufficient under the
c':iwumstances‘;' |
- C The Court has helda faiﬁess hearing on August 5, AZO(.)9 to cons'ide,r- final
. ..a‘pprbw'/al of the Sc%ttlemept Apréement; o
' D All Class Mgmber_s whe did not exércisé the right to opt-out (;f ﬁle' Ciass
are bound by this Orcietj and the terms of the Settl’et.nent Agréement; ‘ |
B E “The ferms o'fi‘hc' Settlement Agreement are Tair, reasonable and adequ;te
under Fede‘rél Rule of Ciﬁl Procedure 23 incorporated By Rt}lé 7923 of the Federal Rules of -
. Bankruptey Procedurg and .the niné-factbr test. ﬂ}e Third Cireuit developed in Girsh v..JepS'an,
521 F.2d 153 (3d Cir. 1975). .
F. The Settlemént Aéreement was negotiated at arms length and in gaod
faith, is fair equitable and in the best interests of the Debtors’ estates; | |
G. - Other good ax_ld sufficient céuse exists for granting the relief requested in
the Joint Motion.
IT IS HEREBY ORDERED THAT:
1. The Settlement Agreement, attached hereto as Exhibit 1, is APPROVED

as fair and reasonable. The parties are authorized to implement its terms.
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2. Effective upon the payment of the Settlement Payment to Class Counsel,

. any and all claim_s that have been scheduled on behalf of, or filed by, the Class or the Class

Members. who have not opted out of the Settlement Agreement, in this.chapter 11 ‘éase, for any

' alleged failure to provide adequate notice under the WARN Act or related to severance or -

benefits arising out of the termination of their employment with the Debtors, whether based on
the WARN Act or any other federal, state or Jocal law, regulation or ordinance, including,'
without limitation, the Individual WARN. Claims, are disallowed and _cxpunéed in their entirety.

3. "Upon ﬂie:payrﬁent of the Settlement Payment to Class Counsel, this Order

- shall operaté as-a full and final release and discharge, by all membeérs of the Class, that do‘not

“opt-out of the Settlement Agreement, for and on béhalf of ﬂle_mselves, and their respective

predecessors, successors assigns, (collectively, the “Releasing Parties™), of the Liquidating Trust,

the Debtor, the Debtor’s estates, its current and fonner;parents, liquidating trustee, subsidiary

. -and affiliated entities, and their respective officers, directors, shareholders, agents, employees,

partners, members, accountants, attorneys, representatives and other agents, and all of their

respective predecessors, successors and assigns (collectively, the “Released Parties”), of and

_ from any and all claims, detﬁands,.debts, liabilities, obligations, liens, actioﬁs and causes of

: 'actiop, costs, expenses, attorneys’ fees and dhnmages of whatever kind or nature, at law, in equity

and otherwise, whether known or unknown, anticipated, suépected' or dis.closed, which the -

Releasing Parties may now have or hereafter may have against the Released Parties, which relate

- to or are based on the WARN Act or severance pay or benefits arising out of the termination of

‘the employment of the Class or the Class Members by the Debtor, including, but not limited to:
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US4, Inc., which is presently pending in the Bankruptcy Court as Advetsary Proceedmg No 07-
51415 (BLS) (“WARN Acuon”), is deemed dismissed with prejudice,

6. - Nothing in this Order, the Settlement Agreement or any of the pleadirigs

- and papers filed in support of the approval of the Settlement Agreemeni constitute a waiver of
any right of the Debtor, its estéte or its successors or assigns, to assert against the. persons listed

on Exhibits B and C to the Setilement Agreement any claims, counterclai'ms, rights of offset or

recoupment, preference actions, ﬁaudulent—transfcr actions, or any other ban!auptcy or

L nonbankruptcy clauns

R

7. This Court shall retain juﬁsdicﬁon, even after the closing of these k;hﬁpter

' ;l'l. cai':s&'c, with respect to all matters arising from or related to.the irxip_leme'matioh of this Order.

p S g JoI—

b4

“The Honorable Peter J. Walsh -
“United States Bankruptey Judge .

4
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INTRODUCTION \
1. There is currently pending in the United States Bankruptcy Court for the District

. of Delaware the above-captioned adversary proceeding (the “Class Action”) brought under the

Worker Adjustment and Retraining Notification Act, 29 U.S.C. §§ 2101 et seq., (the “WARN '
Act”). The Plaintiffs listed above (the “Class Representatives™), on the one hand, and the Debtor. -
and the Official Commiittee of Unsecured Creditors of the Debtor (the “Committee”), on the

other hand, have reached a proposed settlement of the Class Action (the “Settlement”) under
which the benefits described below will be provided to the members of the Class. The claims set

- forth in the Class Action were vigorously disputed by the Debtor, who raised real and material

defenses (as described in more detail ‘below). After extensive negotiations, the parties weré able

. 'to negotiate in good faith to reach the proposed Settlement, which all parties, including Class
.. Counsel, beliove is fair and reasonable under the circumstances. This Notice provides notice to
+ “you of the teyms of the proposed Settlement, so that if approved, it can be implemented and a

-¢ash payment made to you in accordance with the procedures set forth herein,

2. This N6ﬁ0¢ constitutes notice to the Class of (a) the certification of the Class for

. .settlement purposes; (b) the proposed Settlement of the Class Action; (c) a description of the.
" proposed Settlément; (d) the date of court hearing for final approval of the Settlement; (e) the '
- 'right of each member of the Class to object to or comment on the Settlement, and to appear at the.
- hearing at which the Court will consider the final approval of the Settlément; and (f) the right of
‘Class Members to opt-out of the Class. ' o

DESCRIFTION OF THE CLASS ACTION

. 3. OnJune4,2007, the Class Represeitatives filed with the Bankruptey Conrt a »
class-action complaint commencing the Class Action against the Debtor. An amended complaint
(“Complaint”) was filed on September 10, 2007 alleging that the Debtor violated the WARN Act

‘by ordering plant closings and/or mass layoffs on or about January 2, 2007 and thereaficr,

without providing sixty (60) days of advance notice thereof, and that as a consequence of this

- ~ failure, the affected employees have an administrative priority claim pursuant to § S03(b)(1)(A)

of the Bankruptcy Code against the Debtor consisting of their total wages and benefits for the

: sixty (60) day violation period, The Class Action is captioned, Guisseppe Caccamo and Robic-
Lyn Harnois v. Mortgage Lenders Network US4, Inc., Adversary Proceeding No, 07-51415,

The Complaint was filed on behalf of the plaintiffs and all other persons similarly situated. The

- WARN Act requires an employer having more than one hundred (100) full-time employeses to

give its employees working at facilities having af least fifty (50) full-time employees at least

~ sixty (60) calendar days’ advance written notice before ordering a shutdown. An employer may

give less than sixty (60) days’ written notice if it can prove that certain defenses, as enumerated
inthe WARN Act, were.applicable. But to avail itself of these defenses, the employer must still
give as much notice as practicable and include in the notice a brief statement of the basis for less
than sixty (60) days’ notice. An employer who is found liable under the WARN Act can seek
reduction of damages.on the grounds that it believed in good faith that it was in compliance with
the WARN Act and that it had reasonable grounds for that belicf or that it paid wages and
benefits during the violation period.
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4, On or about October 10, 2007, the Debtor answered the Complaint. The answer
[N of the Debtor is referred to herein as the “Answer.” The Debtor denied the material allegations
S of the Complaint and asserted multiple affirmative defenses, including the “unforeseeable
business circumstances,” the “faltering company,” and the “good faith” defenses. The Answer
raises the following issues, among others: (a) whether the Debtor provided adequate notice to the
Class Members; (b) whether such notice was defective; (c) whether the Debtor was entitled to
give less than sixty (60) days® notice because of reasonably unforcseeable business :
circumstances; (d) whether the Debtor was entitled to give less than sixty (60) days’ notice
because, at the time notice would have otherwise been required, it was seeking new capital or
business that it reasonably believed, if obtained, would have obviated or substantially postponed
the plant closing or mass layoff; () whether such search for new capital or business was
commercially reasonable under the circumstances; (f) whether the Debtor has other defenses to
the application of the WARN Act; (g) whether the employment losses suffered by the aggricved
employees were caused by the Debtor’s failure to obtain capital or business; (h) whether the
Debtor gave “as much notice as is practicable”; (i) whether the Debtor s entitled to a defense of
“good faith”; (j) the computation of the amounit of damages; (K) whether the ‘Debtor is entitled to
set-offs-against damages for sums paid pre-petition and post-petition to employees; (1) whether
employees of the Debtor who were paid on a commission-only basis are entitled to WARN
damages; (m) whether attornéys’ fees are to be awarded to the Class Representatives and the -
Class if they prevail and whether such fees are entitled to administrative priority; and (n) whether
~ the damages are entitled to.administrative priority under § 503(b)(1)(A), wage or benefit priority”’
-under §§ 507(a)(4) or (5), or are to be treated as general unsecured claims. _ '

.5, On , the Court granted class certification for settlement puiposes only
* (the “Class Certification Order”). The Class Certification Order provided for the creation of two
_ distinct subclasses, The first subclass (“BMembers”) is made up of the employees of the Debtor
who were paid a salary or hourly wage, 6ther than the Ineligible Employees (defiried below).
The second subclass (“CMembers”) is made up of individuals other than the Ineligible
Bmployees (defined below), who were part of the Debior’s sales force and were paid on a
. commission-only basis.} ' '

. '6.  The Class Certification Order also provides for (i) the appointment of Guiseppe
ccamo and Robie-Lyn Harnois as Class Representatives for the Class; and (i) the designation
of Klehr, Harrison, Harvey, Branzburg & Ellers, LLP as-counsel to the Class, (“Class Counsel”™).

. 7. A Those Class Members who do not opt-out of the Class are eligible to share in the
Common Fund (defined below) and are referred to herein as Eligible Class Members.

. 8. Class Counsel lias conducted extensive informal discovery, including examination
of voluminous documents of the Debtor, and the interview of members of the Class. Class
Counsel has also analyzed the applicable law and weighed the likelihood of success,

* The BMembers and the CMembers are also at times referred to herein collectively as the “Class Metmbers.”
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‘THE PROPOSED SETTLEMENT

9.  The following description of the proposed Settlement is only a summary. In the
event of any difference between this summary and the terms of the Settlement, the terms of the
Settlement shall control. You may secure a copy of the complete Settlement from Class -
Counsel, Charles A.Breole, at the address shown for him below in Paragraph 24. The terms of
the Settlement relevant to the Eligible Clags Members may be summarized as follows: -

THE TERMS OF THE SETTLEMENT

. 10.  The Debtors shall pay $2. 7 million ($2,700,000) (the “Settlement Payment”) to
: Class Counsel within eleven days of the final approval date of the Settlement,

11.  Before any distribution to the Class Members, Class Counsel will make the
following payments fiom the Seitlement Payment:

: a . $2,500 will be paid to the two Class Rx:prwentauves (the “Servwe }
- Payment") as. payment for the services they provided to the Class in connecnou with the.
- prosecutxon of the WARN Action; and

b $975,000, which includes 33 173 of the gross seftlement amouut for .
atwmey s feem and $75,000 for out-of-pocket costs and third-party settlement admnnsh‘atxon ﬂm
. 'wﬂl be pand to Class Counsel (the “Class Counsel Fees™).

- ¢. . $107,500-will be paid to the Debtor towards 50% of the cmploycr portion
~of applumble payroll taxés, .

- 12.°  After payment of the Service Payment and the Class Counsel Fees, Class Counsel .
will retain for disiribution fo Class Members the net amount of $1,612,500 (the “Common . -
Fund”). The Debtor may elect to-create a Qualified Settlement Fund under section 4688 of the
Internal Revenue Code for the purpose of distributing and administering the Common Fund.

.13, The Common Fund, less apphcable taxes will be allocated to each Eligible Class
Member, as follows: .

a. $1,317,464, less applwable taxes, to the B Members, reptescnhng
approximately 81% of the Common Fund. The amounts to be paid to each BMember is derived
by allocating pro rata to each BMember based on the maximum amount of their WARN claim, -

b. $295,036, less applicable taxes, to the CMembers representing
approximately 19% of the Common Fund. The amount to be paid to cach Subclass Two Class
Member is derived by imputing a daily rate for each CMember based on the federal minimum

* ‘wage of $5.15 per hour multiplied by 8 hours and adding a daily benefit of $13. That total daily -
rate of 54.20 was then multiplied by 60 for each CMember. The total was then multipliecd by
50%.

c In calculating the maximum gross amount of the BMembers’ WARN
claims, the daily rate of each individual BMember was determined by dividing the
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hourly/salaried BMember’s annual wages by 260.. Each BMember’s maximum theoretical
WARN claim was determined by multiplying each BMember's daily rate by 60.

- d. Any amounts received by the Class Members pursuant to the settlement,
including, but not including any amounts withheld for applicable taxes, shall reduce, dollar for
~ dollar, the priority portion of each Class Members® allowed claim, if any, for unpaid wages or
wage equivalents, commissions, unpaid vacation, sick leave, paid time off or any other wage -
-equivalent or related claims that are not based on the alleged failure to provide notice under the
- WARN Act. ' ‘ ' .

. 14, The Settlement will not become cffective if the Court does not approve it or if
more than fifty (50) of Class Members opt-out of the Class and the Debtor, upon consultation
with the Commitice, exercises the option to terminate the Settlement.- If more: than fifty (50) of

‘Class Members opt-out of the Class, the Debtor may, upon consultation with the Committee,
termirtate the Settlement, within twenty (20) days after the expiration of the right of Class
Members to opt-out of the Class, as set forth below., , C

15. . Inthe event that any Class Member opts-out, the Settlement Payment shall be
reduced by such opting out Class Members’ share of the Common Fund.

. 16, TIfscttlement checks issued to Eligible Class Members remain uncashed as of the ~
2415t day afier the initial distribution (the “Residval Funds™) such funds also shall be disbursed -
-+ to the Tmpact Fund, a nonprofit organization dedicated to employee rights. No portion of the
‘Residval Funds will revert to the Debtors for any reason, or be retained by Class Counsel.

CLASS COUNSEL’S RECOMMENDATION

=17 Class Counsel recommends the Settlement, believing that it is fuir, reasonable and.
adequate to the Class, . ' . B

TAXES WILL BE WI LD FROM
DISBURSEMENTS UNDER THIS SETTLEMENT

8.~ All Eligible Class Members who reckive a disbursement pursuant to this
Settlement will réceive an IRS Forra W-2 with their WARN Act Settlement payment because the
settlement payments are treated as wages. Applicable federal, state and local taxes, based on
. your employment certificate on file with the Debtor, will be withheld from the disbursements.
‘Since the Debtor’s records may not reflect your current circumstances, we urge you to consult

- with a tax adviser to determine the exact amount of taxes due on your WARN Act Settlement;
when you receive it. ‘

' CLASS COUNSEL FEES

- 19, Under the proposed settlement and subject to final court approval, Class Counsel,
shall be paid attomeys’ fees in the amount of $900,000 (one third of the Settlement Payment),
plus 375,000 for out of pocket costs and to pay the costs of the class action settlement
administrator, - '
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RELEASE OF ALL CLAIMS RELATED TG YOUR TERMINATION
AND EFFECT OF APPROVAL OF SETTLEMENT AGREEMENT

20,  Upon final approval by the Court, the Settlement will result in the dismissal of the
Class Action on the merits and with prejudice to all Eligible Class Members who do not opt out -
of the Settlement Agreement, and shall constitute a release by each such Eligible Class Member
of all claims against the Debtor and its estaje which relate to or are based on any allegcd failure
to provide adequate notice under the WARN Act or severance or back pay or benefits arising out
of the termination of an Bligible Class Members' employment by the Debtor whether based on
“the WARN Act or any other federal, state or local law, regulation or ordinance. However, the
following claims are not released:.(i) any obligation created by or arising out of this Settlement;
(iii) any claims for continvation of health or medical coverage, at the Eligible Class Member’s
expense,-or at the expense of a beneficiary or dependant of an Eligible Class Member, to the
extent allegedly required by the relevant provisions of the Consolidated Omnibus Budget
" Reconciliation Act of 1985 (*COBRA™); (iii) any claims for expense reimbursement, vnpaid
wages or commissions unrelated to-the WARN Act; (iv) any pre-petition claims arising out of
obligations of the Debtors unrelated to the Class Action, the WARN Act, or severance pay or
benefits; (v) rights, if any, unrelated to Eligible Class Members' WARN claims, under the
Debtors™ 401(k) plans; and (vi) any claims which the law clearly states may not be released by
gettlement. ~

: 21. By accepting tlus Settlement Agreement, Ehglble Class Members acknowledge
-that they are familiar with and/or hereby are informed of the provisions of Cahforma Civil Code
§ 1542, whwb provxdcs as follows

A general release does not extend to claxms which the creditor does
not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially affected
his settlement with the debtor. :

. With respect to the Claims being released hereunder, the Eligible Class Members who do
not opt out of the Settlement Agreement waive and relinquish, to the fullest extent that the law
permits, the provisions, rights, and benefits of California Civil Code § 1542 and other statutes,
regulations or common law prineiples of similar effect. Such release, however, shall not release
the. Debtor’s obligations under this Settlement Agreement. Eligible Class Members who do not
opt out of the Settlement Agreement acknowledge that they are aware that they may hereafter
discover claims presently unknowi or unsuspected, or facts in addition to or different from those
which they now know or believe to be true, with respect to the matiers released herein. -
Nevertheless, it is the intent of the Parties and Class Counsel in executing this Settlement
Agreement to fully, finally, and forever to seitle and release all such matters, and all claims
relative thereto, which exist, may exist or might have existed (whether or not previously or
currently asserted in any action or proceeding) which are the subject of the releases granted
hereunder.

22.  Any individual proofs of claim filed by any Class Members that assert claims that

are released by the Settlement wnll be deemed withdrawn and will not receive any further
distribution or payment.
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HOW TO OBJECT OR OPT-OUT
23.  Ifyou are satisfied with the proposed Settlement including Class Counsel’s

' requested fees and the calculation of your recovery as shown on Exhibit A hereto, you need to

do nothing and you will receive your share of the Settlement, as set forth on Exhibit A.
24.  If, on the other hand, you believe that the proposed Settlement is unfair or

- inadequate or you dispute any of the amounts shown on Exhibi¢ A, or the information

concerning your employment or pay or that Class Counsel’s attoreys’ fees should not be
approved, you may object to the Settlement and/or the attorneys’ fees by mailing certified mail,
return receipt requested a detailed written statement bearing the caption of this action shown
above on the first page stating your comment or objection, to the Clerk of the United States
Bankruptcy Court for the District of Dclaware, 824 North Market Street, 3rd Floor, Wilmington,
Delaware, 19801, and by sending copies of that statement, also by certified mail, return receipt
requested, to:. 1) Kenneth H. Brown, Pachulski Stang Ziehl & Jones, LLP, 150 California Street, '

15th Floor, San Francisco, California, 94111; 2) Charles A. Ercole, Klehr, Harrison, Harvey, .

Branzburg & Ellers, 260 S, Broad Street , Phlladclphna, PA 19102-5003; 3) Michael B. Schaedle,
Blank Rome LLP, One Logan Square, 130 North 18% Street, Philadelphia, PA 19103-6998.
Objections must be received by the abeve no later than _____, 2009, and must include the
capﬁon of the action and your naine, address, and teleplmne number together witha
detailed statement of the basis for your objection and whether you wish to be heard

- personally or by counsel st the final hearing at which the parties will be requesting binding

Court approval of the Settlement, including attorneys® fees, as desmbed above.
25, R You may also appear in person or by counsel at the ﬁnal hearing d&scrlbed below,

26 - If you are a Class Member and if jou choase not to be bound by tlns Setﬂement
and-do not wish to share in any of the benefits described herein, you may opt-out of the Class by
filling out the attached “Opt-Out Form”, and sign and mail that form by certified mail, return

recelpt requested, to: Rust Consultiig, Inc, P.O. Box XXXX [ ], The form must
‘be received by Rust Consulting, Inc. no later than » 2009, All requests for

exclusion received after that date will not be effective, and any person who sends a late
request will be a member of the Class, -

FINAL BEARING TO APPROVE SETTLEMENT AND ATTORNEYS® FEES .

27.  'The hearing for final consideration and approval of the Settlement, including
attorneys’ fees to Class Counsel, is scheduled to take place on ,2009,at: . am,
in Courtroom #2 of the United States Bankruptcy Court for the District of Delaware at 824 North
Market Strect, 6th Floor, Wilmington, Delawatc 19801. That hearing may be-adjourned without
farther notice. If you wish to determine if the heanng is adjourned, you may contact Charles: A
Ercole at the address shown above.

O R INFORMATION

28.  Any questions from members of the Class concerning this Notice or the Class
Action should be directed to Charles A. Breole at the address shown above. All requests for
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' more information, including a copy of the Settlement or the movmg papers filed with the court in
support of the Settlement, should be sent by first-class mail to Charles A. Ercole to the address
indicated above, ‘

: 29, While the Court has approveid the sending of this Notice, that does not indicate,
and is not intended to indicate, that the Court has any opinion as to the respective claims or :
defenses asserted by the parties in the Class Acti

LEASE DO NOT WRITE TO OR CALL

' THE COURT CONCERNING THIS MATTER
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OPT-OUT FORM

a0 AL

Guisseppe Caccamo and Robie-Lyn Harnois v. Mortgage Lenders Network USA, Inc.,
Advérgggx Proceeding No. 07-51415
L, the undersigned, have read the foregoing Class Notice and understand its

contents.

I do not want to participate in the above Class Action and do not wish to receive

any benefits from or be bound by the Setﬁmnmt described herein,

Sigmature B Address
Name (pﬁﬂted or typed)
‘Date ‘ Telcphéne
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Internal CM/ECF Live Database : Page 1 of 13

- Multi Case Docketing :

07-10146-PJW Mortgage Lenders Network USA, Inc.

Type: bk Chapter: 11v Office: 1 (Delaware)
Assets: y Judge: PJW

Case Flag: LeadSC, CLMSAGNT, APPEAL, CONFIRMED, Sealed Doc(s)

07-51415-PJW Caccamo v. Mortgage Lenders Network USA, Inc.
Type: ap Office: 1 (Delaware) Judge: PJW
Lead Case: 1-07-bk-10146  Case Flag: NONPREF

U.s. Bankruptéy Conrt

District of Delaware
Notice of Electronic Filing -
The following transaction was received front Curtis A. Helin entered on 8/4/2009 at 3:56 PM EDT and filed onn 8/4/72009
Case Nante: Morigage Leniders Network USA, Ine, : '
Case Number: 07-10346-PTW
Document Number: 2886 i o
Case Name: Caccamo v. Morigage Lenders Network USA, Inc.

_ Case Number: 07-51415-PTW

Docament Number: 73

Docket Text: , )
Amended Certificate of No Objection Regarding Joint Motion Pursuant to Section 105 of the Bankruptcy Covle and .
Bankrupicy Rules 9019 and 7023 to (i) Approve a Settlement Agreement Pursuant to Bankritptcy Rule 9019, (W) Certify a Class
y ,%"95!5’% Consisting of Two Subclasses of WARN Act Claimants for Settlement Purposes Only, Appoint Class Counsel, Class :
WY Representatives, and Preliminarily Approve the Setllernent Agreement Parsuans o Barckruptcy Rule 7023,:([i) Approve the
Form and Manner of Notice to Class Members af the Cliss Cettification and Settlemznt, (i) Schedule a Foirness Hearing to
Consider Final Approval of the Settlement Agreement, (v) Fikally Approve the Settlement Agreerent Pursuant ta Bankrupicy
Rule 7023 After the Falrness Hearing, and (vi) Grant Related Relief Filed by Mortgage Lenders Network USA, Inc.. (Hehn,
Curtis) ;

The following document(s) are associated with this transaction: )

Decument description:Main Document .
Original filename: W:\DE Bankruptcy\Mortgage Lenders Network\2000\August\08-04-09\Amended CNO\CNO.pdf
Electronic document Stamp: . o . .

[STAMP bkecfStamp_ID=983460418 {Date=8/4/2009] [FileNumber=7511974-0}
[723e04662519¢282687S5c88116chdfa5368adc422089311c54ba7cbd8333ce1aa0662
8¢711efh08e06eb257¢2828187¢5377d9655b59i186e86b34a85653f4c]]

Document description: Order . ) ‘
Original filename:WADE Bankruptcy\Mortgage Lenders Network\2009\August\08-04-09\Amended CNO\Ovder.pdf
Electronic document Stamp;

[STAMP bkecfStamp_ID=983460418 [Date=8/4/2009] [FileNumber=7511974-1]
[5595c041220369252a7hec5914744811126b2614db556ecacc035b98047971601e331
10020£e6bcS580845b2eb4994172ad906507¢84c09bbh01 1eSecOb3h581]]

Document description:Main Document

Original filename: W:ADE Bankruptcy\Mortgage Lenders Networl\2009\Augus\08-04-09\Amended CNO\CNO.pdf
Electronic document Stamp: A
[STAMP bkecfStamp_ID=-983460413 [Date=8/4/2009] {FileNumber=7511975-0]

[81bc4715952286c¢d58ch 79644cSce3debd586567balblct3ffa6da%63 0cceSe83h6
81926£701dccff4c352559802¢693c9b4311 5c87bc2cIcf6b66eh 76558}

Docament description: Order y

Original filename: W:\DE Bankruptcy\Mortgage Lenders Network\2009\August\08-04-09\Amended CNO\Order.pdf
Electronic document Stamp: :

[STAMP bkecfStamp_ID=983460418 [Date=8/4/2009] [FileNumber=7511975-1]
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EXHIBIT 1
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.....

COMPROMISE AND SETTLEMENT AGREEMENT
- This Compromise and Settlement Agreement (the “Settlement Agreement” or
“Settlement”), dated as of April 17, 2009, is eutered into by and between Mortgage Lenders
Network USA, on behalf of its Chapter 11 estato and binding by its terms on the
Lenders Network Iiquidating Trust (“Lignidating Trust™), as successor, wnder and in Tegpect of

.+ the Seitlement Agrooment (colledtively the “Debtor”) and with respost to-its case, (the “Chaprer

11.Case”), the Official Commitice of Unseoured Creditors of the Debtor (the “Committes™), on
the one hand, and Guiseppe Caccamo snd Robie-Lyn Hamois (collectively. the “Clasy
Representatives™), on behalf of themsolves and on behalf of the individuals named on Exhibits
B and C liereto (the; Class Reprosentatives and the persons listed on Exbibits B and C hereto axe
collectively refemred to as the “Class Members” or the “Class™), on the other hand. Tiio Debtor

the Committes and tho Class Members will collectively be reférred to horeafier as tho “Pares”,

-+ To the extent that ceriain First Ameqded Plan of Liquidation (as it may be techmically snodified,
+ e “Plan”) of Mortgage Lenders Network USA, Inc. filed December 19, 2008 in the United
- States Bankruptoy Court-for the District of Delawsre (the “Bankrapicy Court”) haz beoome

efiective, then all réferences herein to the Debtor shall be deemed to rofor to the Liguidating.

 Trust for the purpose of offectuating this Settlement Agreement, except as otherwise specificd
iezcafier, . .

This Settlement Agreement is made with respect to the following recitals:
A Th Debtor filed a volumfary petition under Chapter 11 of Title 11 of the United .

States Code (the “Barnkiuptcy Code™) on Pobruary 5, 2007, initiating the Chapter 11 Case under
Case Nomber 07-10146 (PJW), in the Bankruptcy Cowt. .

~ B. " Onoraboui Jans 4, 2007 the Class Representatives filed a class-astion complaint
commensing-an adversiry proceeding (the “WARN Acfion'™) against e Debtor on behalf of

~ theomselves and purportedly on behalf of the Class Members. On Sepiember 10, 2007, the Class

Representatives fiied an amended complaint (“Cousplaint”) alleging that the Debtor violated the
Worker Adjustment and Retraining Notification Act, 29 U.S.C, §§ 2101 et seq. (the “WARN
Act”) by ordeting plant closings and/or mass layoffs on or about Jamuary 2, 2007 and thereafier,

_ without providing sixty days advance notice thereof, The Class Representatives fuither asserted

that, as a consequence of thiis alleged fadlurg, the affected employees have an administrative .
expense claim pursuant to § 503(b)(1X(A) against the Dobtor for damages for the alleged sixty-
day violation pexiod, The WARN Action is entitled Guisseppe Caccamo and Robie-Lyn Harnois
uMorlgageLendemNeMorkU&'A,bw"pendinginﬂmeﬂaupwyCmasM '
Proceeding No. 07-51415, The Debtor has answered the Complaint, and, bas disputed all
liability thoreunder, inchnding, without Limitation, the characterization of any WARN dainage
chiminmpeﬂofﬁe&mphintasanadminhmﬁvemenseclaim; .

- C.  Some farmer employess of the Debtor filed individual proofs of olaim in the -
Chapter 11 Cages based on'the teimination of their employment. To the extent these individual
claims relate to or are based on fhe WARN Act or sevezance pay or bencfits arising out of the

 tamination of the Class Members® employment, including, but not timited to; (i) claims esserted

orﬂmthn!dhavebeen asserted in the WARN Action; and (i) any other claims for severance
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e pay or benefits based on or arising out of any foderal, state or local stetute, ordinance or
: . regulation, they are referred to herein as (the “Individual WARN Claims”). Individual WARKN
' Claims do not include filed proofs of claim arising from or relating fo unpald wages or wage
equivalonts, commissions, unpaid vacation, sick leave, paid tims off or any other related claims
(the “Tndividual Non-WARN Claims®). 'The Debtor disputes all Individual WARN Claims end

 reserve their sights in full in respect of all filed Individsal Non-WARN Claims,
| D.  The Parties recognize and agree that:

L, The question of whether the WARN! claims esserted in the Complaint and
the Tndividual WARN Claims, if llowed, would b entifled o wage pricrity or administativo
priority treatmeant involves unscttied legal issues; ' .

L -2 Vo!untaryandmcundiﬁnnalpaymmwsmadeby.the Deﬁtortn or on behalf
‘of former employees would Teduce any potential lisbility of the Debtor under the WARN Acty
and : : .

: 3. Anypﬁoﬁlypaymemwﬁnmmemploym‘base{ionaWARanaim ,
could convert prior payments made to or on behalf of fotmer eniployoos to avoidable preferentinl
- transfors, ’ . L
; B, Subjest to certain exceptions, the WARN Aot roquires employers having 100 or
more full-time employves to provide written notice of 8 “plant clostag” (as defined by the -

. WARN Aof), if the shut-down results in an “employment loss™ (b3 defined in the WARN Act)

o during any 30-day period for 50 or more employecs ut a single site of employment, excloding
ch " “part-time employees” (as defined in the WARN Act); : .

- F.. J‘heDebWandﬂmC!ass.RmWaﬁws_ﬂisagmbnsmWheﬂmﬂwDebmhas_
liability under the WARN Act and as to the proper scope of the alleged Class, In partionlar; the
Class Representatives contend that commission only employees are entitled to WARN damages

. and the Debtor disputes this on the grounds Shat these employees could not meet their burden to

- establish that they would have eamed any commissions had they fiot been terminated becauie

thess employees were disabled from originating loans by the termination ofthe Debtor's credit
- Jtues and various cease and desist orders rather than by their loss of employment. Tn addition,

there arc several statutory exceptions to ligbility under the WARN Act. Forexample, the Debtor

has asserted that it satisfies the requirements of the “faltering company” and/or “unforeseeable

. business circumstances” exceptions wmder the WARN Act, which the Debtor futher agserts can
€xcuse notice or reduce the time such notice ruust be provided to the employees, The Class

- Representatives dispute that these definses apply; :

G.  Bven if the falzring-company or ynforesceable business circumstances exceptions
to the WARN Act do not apply, the Debtor has asserted that it is nonstheless entitled to a .

’ smuumhwﬁdedmdunﬁonofdamagesbasedmiwgwd-mw&ﬂmitfeﬂmmthe
faltering-company sud/or wnforescen business circumstances exceptions or that the provisions of
ﬂv:aWARN Act were otherwise satisfied or did not apply. The Class Representatives dispute

14
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H,  There exist significant, complex legal and factual issues regarding the application -
of the WARN Act and the various ¢ases and regulations intexpreting the WARN Act and
rogarding the viabllity of the WARN Action. To avaid extensive, costly Ktigation over these
issues, Deblor, the Committee and the Class Represcntatives, on their own behalf and on the
behalf of the Class Membess, through their counsel, Kiehr, Harrison, Harvey, Branzburg &
Bllers, LLP (“Class Counsel”) havo engaged in significant negotiations rogarding a possible
consensusl resolntion of the Individual WARN Claims, fhe Complaint and all related claims
- (collestively sometimes referved to herein as the “WARN Act Litigation®). Tn addition, Neil ¥,
* Luria, then prospective liquidating trustee for the Liquidating Trust, and a represomtative of a
member of the Committee participated in these settlement negotiations, Az a result of Giese
negotiations, the Partics bavo agreed to enter into this Settlement Agreement;

L The WARN Act provides that atiormeys foos may be awanded to the provailing
party in a WARN aotion; C '

J.  Class Counsel asserts that each of the Class Represerifatives (s well as 150+ -
ather employees who directly engaged Class Connsel), in retaining the wndersigned Class _
Counsel, have egreed to-pay connse! legal fees equal to one-third of his/her recovery;

K. The Class Reprosentatives support the settlement of the WARN Aot Litigation
" 'pursuant fo the terms'of this Seftlement Agreement; o .
.. L, Class Counse] asserts thaf a class consisting of the Class Members, becanse it is

cotnprised of approximately 1600 persons, is S0 numerous that joinder of alf members is
impracticable, setisfying the numerosity requirements of Rule 23(a) of the Federal Rules of
Bankruptey Procedure as iade applicable by Rule 7023 of the Federal Rules of Bankruptoy

. M, Class Comnsel assorts that the issues common 1o fhe olaims of the memshers of the
Class constitute virtually all the issues affeoting their rights and s predominate over the issues
that are not common;

N, Class Gonnsel asserts that the plaims of the Class Represcatatives are typical of

the WARN claims of the Clags in that the WARN claims of the Class Representatives aross from
the same course of conduct that gave rise to the WARN claims of the Class;

O,  Class Counsel asserls that the determination of the claims of somo but ot all -

Class Members would prejudice the claims of the remaining Class Members;
' P. - Class Counsel asserts that Charles A: Ercole, Beq. Of Klehr, Harrison, Harvey,
Branzburg & Ellers, LLP has been appointed as class counsel i over seven WARN actions;

Q. Class Counsel asserts that they are experienced in handling olass claims under the
WARN Act in bankyuptcy courts, baving handled at Jeast six WARM class actions in
court, and that Clags Counsel hes provided and will provide adequate represemtation to the Class;

R, Class Counsel asserts that & costomary fic in WARN Act class actions is one third
contingency plus costs payable from the gross settlement amount;
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_ Members would not baye had any recovery on their WARN cladms;

T.  'Class Counsel asseris that they have expended substantial fime in proscouting the
WARN claims of the Class Members and the lepal fee provided herein is fair and reasonable
under the circumstances; and '

U, The Parties have agreed to fully and finally compromise, settle, and rosolve any
and all demands, olaims, damages, and causes of action, present and future, arising from the
Individual WARN Cleims, the Complaint, and for severance pay or benefits arising out of the
tentination of the Class Membess” employment of whatever type or nature.

- NOW, THEREFORE, as material consideration end inducements to the execution of this

. - Settlement Aproomént, and in consideration of the mmytual promises and agreements set forth

herein, and other good end valuwable consideration, the receipt and sufficiency of which are

‘ fmeby acknowledged, the Parties hereby agree us follows:

1. This Setilement Agreement is subject to, and oonditionsd upon, ispuance of a final |

crdnr by the Bnnkmptuy Court approving the Seiflcment Agresment wnder Fed, R. Banke, P,

9019, sfter notico and hearing to-creditors and partics in intevest, in acoordance with applicable
law smd tooal rules. The order shall be deemed final when 11 days huve elapsed from entry of

the Bankruptoy Court’s order approving the settiement with no notice of appeal filed or after the —
Bankruptoy Court order approving the sctilement is finally affirmed on appeal, whichever fifst
oveurs (hercinafer “Final Order”). Upon entry of the Final Order approving the Setflemcnt
Agreoment in the form atiached iercto as Exhibit A, or in substantially similar form secoptable

* to the Parfies, and the execntion of this Setflement Agresment by the Parties; ihis Settlement
- Agrecapent: shail be final and binding; provided, however, that in the event that the Debior

ines that the mimber of potential Class Members that opt-out of the Settlement Agreoment

-

‘ is greater than fifty (50), the Debtor roay, tpon consultation with the Committes, eloot to

terminate the Settlement Agreement by providing written notice to Class Counsel within twenty
(20) days after the expiration of the right of the Class Members to opt-out of the Settlement
Agrocment. In the event that & Final Oxder approving this Settlement Agreement jn the form
acceptable to the Parties, is not enfercd, or the Debtor elects to terminats this Seitflement
Agreement based on the number of opt-outs: (8) the Settlement Agreement and the recitels -

-contained herein shall be without force or effect, and neither fhis Setflernent Agresment, nor axxy.

ammwmmwmmuhmmwmmmmgimmmm
() ncithqrthcmoﬁnnstoobtainanmﬂm:nppwvihgthis Settlement Agreement nor any of the
pleadings filed in support of the inotions shall be admissible in any proceedisg involving the
Parties; and (c) the Parties will uge their beat efforts to nogotiate a mutually-acceptable
amndmmmﬂxcsaﬂemmmemmmmﬂmmachmgedmmm@bymy
opt-out elections, but no Party shall be cbligated or bonnd to agree to such an amendmest; and
(d)ng&:fﬂwpmﬂﬁomhcmofshnﬂmdudloqwimpa&anyﬂghm,rmodmordei@sesqf
any Parties. : '

2. The Effective Date of this Scttlement Agreement shall be the date vpon which all
of the following have occurred: (3) the Figal Order has been entered; () the Pattics have
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sucouted this Settlement Agrecment; and (55i) 21 days have clapsed afler tho expiration of the
right of the Class Members to opt-out of the Settlement Agreement and the Debtor has not

slected to texminate {he Settlemant Agreement as a result of more than fifty (59) members of the.

potential Class Membess opting out.

3. Purspant to the terms of this Settlement Agrecment, and vpon, the Bffective Date,
the amount of $2,700,000, which shall include all amounts payablc in this settloment and
compromise, including, without imitation, attorneys® fees and costs, including the fecs and ¢osts
of a mutually acceptable class action setilement administratar, (the “Settlement Payment™) shall
be paid to Clase Counsel, . .

4. Class Counsel shall maks distributions from the Settiement Payment in the
amounts required by this Settlement Agreement, -Class Counsel and the Diebtor shall joinily

- retain Rust Consulting , Inc. or another mutually acceptable class action settloment administrator.

(*Rust™); to assist them in the administration of the settlement, including the distributions from

" ‘the Settlement Payment to Class Members in the amounts required by this Sefflement

Agreement. The Debfor may establish a “Qualified Settlement Fund wnder 26 U.8.C. seotion.
4688 in its discretion upon consultation with the Committes to Farther effectuate the Settlement

Agtetticnt and th distributions to the Class Membess to be made hercunder, B the Debtor elects -

to establish a Qualified Seitlement Fund to maeke paymets from fhe Commeon Fund (es that term

+a dofined at paragraph 17 herelu) and associated withholdings, the establishiod and appropriats

Qualified Setilement Fund procedures for making such payments shall be substituted forth -
procedures outlined elscwliere in this Settlement Agreement, Any eniployee payroll tax

withiholdings required by federad, state or local law shall be-withheld from the distributions fo the

Class Membiess receiving payments under this Setifement Agreement and the Glass Members |

" shiall be issued a Form 'W-2 reflecting such payment, - These amounts shall include the employce |
.. portion of all applicable federal, state and local taxes, including, without limitation, Federal

Insurance Contribution Act (“FICA”) taxes, as well 5 hny ofher taxes and wnemployment

- compensation confributions which are required to be withheld from e Class Members

distributions based on the treatmeat of tiose distributions as wages, The Debtor, in consultation
with Rust, or enother mutuslly acceptable olass action seftlement administrator, shall determine

in its sole discretion, the amount of any employee taxes that will bsoome dus and owisig and

- shall be withheld. Al such employes taxes shall revert back to the Débtor from the Settlement

Payruent and shall be paid prompily to the.appropriate taxing authiorities; provided however that
if the Debtor elects to establish a Qualified Scttlement Fond which pays such taxes directly, it
will not be necessary for such taxes to revert back to the Debtor. The Debtor or the Qualified
Settlement Fund, shall be responsible for the reporting of same, a5 well as the provision of Forms
W-2 and other required tax reporting forms. It is contemplated that Rust will act as the agent of
the Debtor/Liguidating Trustee or the Qualified Settlement Fund with respect to determining

- roquired withholdings, fulfilling reporting requirements, including federal and state payroll tax
' retums,tﬁniss‘uanmofFounsW—Zandoﬂzermquimdfcdemlandslatetaxforms,apdrelam

matters. Upon the date the Plan becomes offective end the Liquidating Trust is created, tho
Liquidating Trust, acting by its Liquidating Trustee, shall in turn uct as the Debtor’s apeat in all
matters specified above in this paragraph 4 in order to effectuate this Settlement Agreement. For

. the purpose of calculating applicable taxes, the Parties agree that 100% of the amounts to be paid

to the Class Members, after deducting aftorngys® fees and casts, but before deducting applicable
taxcs, shall constitute wages repartable on IRS Form™W-2, For avoidance of doubt, the Partics -
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agree that the amount subject to applicable taxes on wages is $1,612,500. The Debtor or the
QnﬂiﬁedScmanthwdshanbempmsibleforpaﬂngﬂmmphwporﬁmofmeofHCA
taxes and required federal and state wnemployment taxes, ‘These amounts arc estimated to be-
between 12.5% end 13.5% of $1,612,500, To assist the Debtor or Qualified Settlement Fund in
mﬁngﬁmpaymm&,ﬁmCumdshaﬂmakeadisﬁibuﬁmWﬂwDeMoerlm
Settlement Fund, as appropriate, from the Settlement Paynront in the amount of $107,500 within
5 days of receiving a request for such payment from the Debtar. In the event the employer
portion of FICA. taxes and federa] and state unemployment taxes are leas than $215,000, the
Debtor shall pay to Class Counsel 50% of the diffevence botween the acteal amownt of such taxes
and $215,000. Class Comscl.mayélistﬂbutesuchamwmmmeﬂasstbmmmtabawd
on the amounss distributed under paragraphs 19 and 20 hereln, ot if the amounts are do minimis,
isborse the funds to The Fmpact Fund, ® non-profit organization dedicated to employee rights.

5. ClasaCmmseléhanbearmeuhhnatemsponsibﬂhyférﬂlepmdwﬁonmdmaﬂmg

of all noticas to bo roquired fur the Class Morubors (the *Cliss Notiees”) but may erigaga Rust or

another mutally avosptable administrator as s agent for Such purposes, An address and PO,
Box to be provided by Rust will beused as tho return address for the Clasg Notices and checks
niailed to the Clags Members, ‘ '

6. - Anaddress an PO, Box to be provided by Rust will beised as the toturn address

for the Cleiss Noticos so that any returned Class Notioes will be roturmed to Rst, Class Counsel

shall cause thoe Class Notices to.be delivered by-first class niail o Class Moembers at the

. adresses fisted on Exliibits B and C hereto no biter thari 10 business diys after preliminary

-approval of this Setflement by the Bankraptey Cowrt, The Class Notice eball be in substantially

the form mmexod hereto as Exhibit 1 or such substantially similar form as may be approved by
e Bankruptoy Cawt. The Class Notice. shall condain the following information, which shall be
individyalized for each Class Member; : ‘ ;

(8)  Theteach'Class Member has the right to opt out of the Class and prosecve all of
hex/his rights against the Debtor, if any (all such opting out Class Members, the
“Opi-Onts™); ‘ ) : ' :

" (b)  The last-date such Cless Member was paid, the office location to which the Class

: Member was assigned as of the date 6f his/her termination, and the Class
Member's annual salary or year to date income at the time of tsmination,
“depending on whether the Class Member wes a salaried or hourly employee;

()  Thatthe Settlemont Agreement shall becom effective aaly ifit is finally
approved by the Bankreptoy Court; ' o

- (@  Thatthe Scttlement Agreemend shall be effective as to all Class Members who do
not opt-vut of the Class; however, if the Bankruptoy Court does not approve the
Settlement A pgreement, or if more than 50 of the Class Members opt-out and the
Debtor exercises its option to withdraw from the Settloment Agreement, the
Settlement Agreement shall not become effective;
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()  The projected dollar amount such Class Member would receive under this
Settlement Agresment, prior to any deduction for applicable taxes, before
attomneys® foes and costs a3 well a3 an estimats of such payment after atiorneys”
fees and cosis are deducted; . ‘

()  Thatsuch Class Member has the right to objeot to this Settlement Agrecment, to.
‘ mwnmunsclandbehearqatmoFairnessHeazing; A

(s)  That all released Claitus (as that term is defined in section 21 hercin) of a Class
Member shall be waived, and that no person, including the Class Member, shall
be entitled to any farther distribution thereon.

A The Debtor represents that to the best of its knowledge, nformation and belief,
- the infirmation contained in Exhibits B and C hereto accuratcly reflects the coritents of the
Debtor’s books and records a5 to each Class Member, as follows: (i) the last kmown mailing
- address af the time of termination (unless the emaployes has provided a change of address to the
“Debtor); (i) the amyal salary or wages at the time of termination. of each Class Member; and

(i) tho date of termination of the Class Memwber's employm

BT . 3 A: Class Member may object to this Settlernent Agresment by sending timely
* written nutico of such cbjection (a “Notice of Objection”).to () Class Counsel, atin: Charlea
Broole, Bsq,, Kléhr, Hairlson, Harvey, Branzburg & Bllers, LLP, 260 S. Broad Sfrest
Philadelphin, PA 19102-5003; (b) the Debtor’s counse], attn.: Kemsth H, Brown, By,
Pachulskd; Stang Zichl & Jones LLY, 150 California Street, 15th Floor, San Francisco, CA
- 9411 () Coutisel for the Liquiditing Trust and the Committse, aifn.: Michael B, Schaedle,
- B9q., Blank Rome, LLP, One Logan Square, 130 Nosth 18th St., Philadelphia, PA 19103-6998
. above no lator Gian ton days prier to the date fixed by the Bankruptey Court for the Final
- Faimess Hearing. Such objection shall clearty specify the relief sought and the srounds for such
relief, . S ' '

- 9. AuyClass Member may opt-out of the Clazs by mailing to Rust at an address and
P.0. Box to be provided by Rust, the completed and executed Opt-Out Notice Form, attached to

+ tho Class Notice as Exhibit I heroto (and which shall be attached to the Class Notics) so that it
ismceivedbanstnnlawrmmﬁﬁsmdayapdorm-modmﬁxedbymeBanhuptvyComﬁx
the Final Faiméss Hearing, Upon the receipt of such timely notice by Rust, such Class Member
hall be classified as an Opt-Out. Within three days of the expiration of the last day to opt-out,
Cless Connsel shall cause Rust to provide to cgunsed for the, the Debtor and the Comymittee a list
of the Class Members who have timely returned an Opt-Out Notice Form,

10. HaC]amManbwdoesnotwishwbebonndbyﬂxisSemcmentAgmmnm.étwh
Class Member must timely opt-out of the Class by returning a completed and executed Opt-Out
Notice Form ag described in the paragraph sbove, Otherwise, if and when the Se{tlement
Ag:eamentbeomnoseﬁ'ecﬁve,aﬂCiasstubmwhohavenotopﬁadoutshaﬂbaboundbyﬁw
terms of this Settlement Agroement.
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1}, Notwithstanding anythiog to the contrary in this Setflement Agreement, nothing
contgined herein shall release or impair the rights and clsims, if any, of the Opt-Outs, nor shall
anything contained berein affeot the dofenses and offsets fhat the Debtor, the Diebtor’s estats, its
respeotive subsidinres, affiliates, successors or any of its present or former officels, directors,
employees, agenfs; lawyers, consultants, stockholders or members of any thereof, may have
againstanymohdgtusorchinm ‘

12, .RESERVED

- 13, Class Counsel is heteby recognized as class counsel for the Class Members, in
* pixsuing claims against Debtor for violations of the WARN' Act and in seitling such claims and
'anyotherclmmsofthoClassMembe:sﬁ:rswerancepayorbeneﬁls,mdwcnhﬂedtoatmmm
fees in the amount of $900,000, based on 33% of the Settloment Payment. In addition, Class
Counsel shall be entitled to $25,000 from the Settlement Payment for out of pocket costs and
expenses. An additional $50,000 from the Settlement Payment shell be beld in trust by Class
CounsclandshallbeusedﬁmtmpaythefeesandoostsofRust,oramﬂmmtual}yaocepmble
class action setllomont and settlement find administrator, to perform the obligutions ofthe
Pattivs and e Qualified Sciticment Fund set forth at paragaphs 4, 5 and 6 herein, Au}'portum
of the $50,000 remaining after fufl payment of Rust, or another mutually acesptable olrss action
. administrator, shall be reteined by Class Counsel on account of its out of pocket costs, The: -
. paynmttoClassCounseI of $900,000 in fees, $25,000 in costs and tho porticn of the $50,000
. Temaining, after paying Rust, or nnuﬁxermumally acceptable class action settlemént and
gettfement fand a , Tor administering the scttlement and settlément firid on behalf of
the Parties; shall constitute payment in full for Class Counsel’s work on bichalf of the Cluss
Members, Clmscomlmuydednntﬁomﬂw&tﬂemant?aymemﬁmnmeys feos of
'$900,000 pursuant to this Settlement Agresment and $75,000 for out of pocket costs and
fexpwsesoat‘mass(:oumelandﬂmﬁeesandmosofﬂwclassacﬁmseulmemwmkumwr.
prior to the digtribution of fands from the Settlement Payment to the Class Members, The .
attorneys’ fwsmdwslspaidwmassCounseLsMLuponappmvalbyomofchanhnm
Oomt,supemedeanyoontmgcncyﬁaeagmomenmanyofﬂw Clags Members have with Class
Couusel.

A [ X mcmwkwmwﬁmhqebytmgmzodasthnclassmmmm
shall each receive a one-time payment of $2,500 for the services they provided to the Class fn
commection with the prosecution of the WARN Action (the “Service Payment) whic dmounts
shall be paid from the Settlement Paymeat, No attomey foes will be deducted from the Service

- Payment. Class Counsel shall distribuie the Service Payment to the Class Representatives in
addition to their individualized payments from the Settlement Payment described below. The
Service Payment does not reduce any bankruptcy priority othierwise payable fo the Class
Representatives and is a transfer on behalf of and deemed from the Class to the Class
Representatives and not from the, the Debtor, its Chapter 11 estate.or ¢he Debtor, Bach Class
Representative shall recelve an IRS 1099 Founforthiapoxﬁonafﬁldxdim'bnﬁon.

°15. %emmmmbmmduﬁngﬁccmmmmummﬂmdmmmn
amd C aitached heseto, Tho Debtor believes that the Class Members includs all of the emplayess
of the Debtor that wese terminated without cause after December 1, 2006 who are alleged fo be
“affected” employees, by reason of the purparted plant closmgormasa layoff that allegedly took
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pheeunmabwtlamxaryl%ﬂ?andthamﬁm,andimludcaﬂofﬂm%ﬁu’s employecs
ternuinated in coumection therewith other than employcés who are not entifled to partivipate in
this Setlement Agreement becauss (f) they voluntarily resigned from their employment with the
chtororwa'etemﬁnawdfm-causemgqodteason; ar (i) they released the Debtor from any
aed all oleiws arising ont of their cmployment; {collectively, the “Tncligible Employees”). In
addition, Paul Impagliazzo shall notboamembm'ofﬂxodassbmuseﬂmpebtorbellevesﬂw .
Debior’s estate has claims against bim that offset any alleged damages he may have against the
estate for any alleged failure to give notice under the WARN Act. ' .

16.  Exhibit B lists all of the employees of the Debtor, who were paid a salary or on
an hourly basis and were terminated withont cause after Deceber 1, 2006, other than Incligible

. fWARNAet;Liﬁg@ﬁOn and the motion to approve this Setilemient Agreement, consjsting of the
' indiﬁdualslistedquxlﬂbi&BandC;pxovidedhowevetﬁxatmchclaasshaﬂboccxﬁﬁedm .
seitloment purposes only pursuant to Rule 23(b)(3) of the Pederal Rules of Civil Procedure as .

- made applicable by Rule 7023 of the Fedaral Ryles of Bankruptoy Procedure, '

R YA Upon the Effective Date, the Setﬂomentl?aymmtshallbe made in a loop sum of -
$2,700,000 to Class Counsel and deposited into s trust settlement account established by Class
‘Counsel. - The gross amount to be disttibuted to Class Members, afler payment of $5,000 in
Service Paymimts to the Cliss Representatives, paymént of attorneys’ fees and costs in the
amount of $975,000 to Class Counsel and the class avtion settlement administrator, and the
payment of $107,500 (the “Swubject Papments™ to the Debtor to assist the Debtor or any '
Qualified Settlement Fund with the payment of the-employer portitn of FICA taxes and foderal
aud state unemployment taxes, is $1,612,500 (the “Common Fund”). The Common Fund
.. (which also refer fo any Qualified Settlement Fund if elected), loss applicable taxes, shall be

allocated to each eligible Class Member, as follows: - . A

®  The Class Members {inoluding tho Class Represontatives) listed on Exhibit B
- hereto shall receive distritwstions in the amounts set forth on Exhibit B hercto.

(i) The Class Memlbess listcd on Exhibit C hereto shall recsive distributions in tho
amounts set forth on Exhibit C hereto.-

I the Court reduces the amount of sttomeys’ focs to bo paid to Class Counsel under this
A'gmemm&thnmsidualamoumwiubcdisﬁbuwdmﬁwChssMemmeMamvpordmw
amount ag reflected in their pro rata share under Extitbits B and C.

; 18, OihexﬂxantheSetvioePayment,auammlmdisnibmedwCIassMembm
herennder are distributions on account of unsecured, priority-clafms (and not claims for payment
of administrative expense), F\:rther,al!amounmdishibuwdtoClasstbemherenndmm
inclusive of each such Member’s pro rata share of attorneys™ fee and cost recovery clatms and
rights '

SEH-VNDOCS_SF-654697.17 9




19.  The total amount to be distributed to the Class Members listed on Exhibit B '
(“BMpmbers”) §s $1,317,464 less applicable taxes, which represents approximatoly 81% of the -
" Commeon Fuud. The amounts to be paid to cach Bbdember is derived by allocating the
31,317,464pmm!atoeachBMmberbasedonﬂmmmdmummumOfmeBMembeﬁsWAm
claim which was derived by cakulating cach Class Members® WARN daily rate (which was
- determined by dividing each hourly/Salaried employce’s anhual wages by 260) then nrultiplying
each cmployess daily rate by 60, Specifically, without limitation, these amounts, received by the
BMembers, before any deduction or withholding for federal, state or local taxes, will be
deducted from and shall automatically reduce the priotity portion of each allowed BMember's
allowed Individual Noo-WARN Claim, if any, on a dollar-for-dollat basis, pursuant to this
Settlement Agrsement, without further order of the Bankruptcy Court, provided, however, that
the Dobtor reserves any and all rights to object to cach BMember’s Individual NoosWARN . |
Claim, if any, on any and all groumds, For exaraple, lfaBMemberbasanallowedhzdividual
Non-WARN Ciain in the amouat of $10,000 as a priority unsecured claim, and the amount to be
recoived hereunder, after ihe déduction of such BMember's ratable share of attorneys’ fees and
.costs paid to Class Counse] under this Settlement Agreement totals $2,000, then the Individual
Non-WARN Claim will be reduced by $2,000 for a fotal remaining claint of §8,000 subject to
the Debtor’s sight to object to such remaining claim. For avoidance of doubt, if the BMember's -
.. allowed Individual Non-WARN Claim, plos the allowed Individual WARN Claim excseds "
$10,000, then such excess auwmtshallbetreaﬁedas a non-priority unsecured claim.

' 20, * The total amount o be distributed to tho Class Members listed on Exbibit*C”
(“CMenibm”) is $295,036, less applicable taxes, which represents approximately 19% of the.
Common Fund, ‘The amouints tobe paid to each Chiember i derivedby:mpuhngaduﬂymfor
- each Chembér based on the fodersl mininiom wage of $5.15 per honr muliiplied by B hours and
adding a daily benefitof $13, That fotsl daily rate of $54.20 was then mulfiplied by 60 for cach
CMember. The'total was then siultiplied by 50%. Thersfore, ‘each CMember listed on Bxhibit C
. shall receive the amount of $973 after the deduction of the Subject Payments, less applicable

. taxes. Specifically, without liraitation, the amount of $973 (the amount to be received by each

CMembér after the deduction For the of each CMembers pro rata portion of the Subject

Payments, but before any deduction orwithholding for federal, state or Iocal taxes) will be
 deduoted from and shall antomatically reduce the priority portion of each CMember's allowed

Individual Non-WARN Clajm, if dny, on a dollar for doltar basis, pursuant to this Setflement

Agreement, without further order of the Bavkraptey Court, provided howevex, that the Debtor

reserves anry and all rights to object to each CMernber’s Individusl Non-WARN Claim, if any,

on any and all grounds. For exampls, if a CMemwber has an individual Non-WARN Claim in the

ammntofSlOOOOasapuontylmsemdclum, then it will bo reduced by $973 for a total

pricrity amount of $9,027 remaining. For avoidance of doubt, if the CMember’s allowed .

Individual Non-WARN Claim, plus the amount of $973 exceeds $10,000, such amiount shall be

treated as a non-priotity unsecured claim,

. 21. Y setilement checks issued to Class Members remain uncashed as of the 241% day
after the initial distribution (the “Residual Funds™), such funds shall be distarsed to The Jmpact

. Fund, a non-profit organization dedicated to employee rights. No portion of the Residual Funds

will rovert to the Debtor for any reason, orhcrcmpedbymass Counsel, -
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22.  ‘Bxoept for the rights arising out of, provided for, or resexved in this Setflemsat
Agreement, upon the payment of the Seitlomont Payment to Class Counsel, the Class Members
(cxeept for any Class Members who have opted out of this Agreement), for and on behalf of
themselves, and their respective successors and assigns (collectively, the “Releasing Partles™),
do hercby fully and forever reloase and discharge fhe Deblor, the Debtor, the Dobior’s estate,

their current and former parents, liquidating trustee, subsidiary end affiliated eutitios, and their

respective officers, directors, shareholders, agents, employees, partners, members, accountants,
attorneys, representatives and other agents, and all of their respective predecessors, successors

-and assigns (collective » the “Released Parties”), of and from any and all claims, demands,

debts, liabilities, obligations, Hens, actions snd oauses of action, costs, expenses, aftomeys’ focs
and damages of whatever kind or nature, at law, in equity and otherwise, whether knownor -

.unknown, sutioipated, suspected or disclosed, which the Relcasing Partics may now have or
 bereafier may have against the Released Parties, which relate {o or are baged on the WARN Act
. or back or severance pay or benefits under any federal, state or local law or regulation axising out

of the fermination of the Class Members’ employment by the Dobtor, including, but not limited

* to: () all claims asserted or that could have been asserted in the WARN Act Litigation; (if) the -

Individua] WARN Claims; and (jif) any otbior claims for back o severance pay ur bemefits based
on or-azriging out of any fedeial, glate or local statute, ordinance or regulation; provided, however,
that the fpllowing claims snd/or rights shall not be released; (a) any claims for continuation of -
health ar naedical coverage; at flie Class Member’s expenss, or it the expense of a beneficiary or,

- dependant of a Class Member, o the extent allegedly required by the relevant provisions of the:

Consolidated Omnibus Budget Reconciliation Act of 1985 (*COBRA™); (b) eny claims for -
expense reimbursement; wopaid wages or commission unrelated to the WARN Act; (c) any
prepetition claims drising out of obligations of the Debtor imyeluted to the WARN Act Litigation,

. tho WARN Ao, or back or seveiance pay or beaofits; () ights, i eny, usrolaied to, Clams

Membeds” WARN clatms, under the Debtor’s 401(k) plans; and (¢) any claims which the law

- cleatly states may not be released by settlement. The claims released hereimder are referred to

herein as the “Claiws”. The Released Parties expressly ressrve the right to abjeot to, offiet of
oppose any and all claims, obligations, or canses of action, of any type, except those claims
expressly allowed hereunder. - -

23, Upon the paymet of the Setilement Poyment ta Class Counsel, tho Class

* Membees agret that any claims that have been scheduled an behalf of, or filed by, the Class .

Representatives or the Class Members in the Chapter 11 Cago, on account of any allegad .

- violation of the WARN Act ar severanos pay or beiefits vinder any federal, state or local Jaw or

regulation, inoluding, without Hmitation, the Individual WARN Claims are disallowed in their
entirety and may be expunged from the Debtor’s schedules or claims register, as appropriate, in
the Debtor's discretion, '

24.  The Releasing Parties aud Class Coungel ecknowiedge that they ave familiar with,
and/or, in the case of the Class Members, have been informed by the notice to the Class of the

" provisiong of Califormia Civil Code § 1542, which provides as follows:

.‘ Agmaﬂrﬂmodoesmt'mdwchiumwhichﬂmmdimdmmkmwwsuspect
to exist in his favor at the time of executing the rclease, which if known by him must have
mamiaﬂyaffecmdhisseuimntyviﬂnthedebmr. ' ..
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. With respect to the Claims boing released hercunder, the Releasing Parties waive and

relinquish, to the follest extent that the law permits, the provisions, tights, and benefits of
Culifornia Civil Code § 1542 and other statutes, regulations or common law principles of similar
effect, Such reloase, however, shall not release the Debtor’s obligetions under this Setilement
Agreemeat. The Releasing Parties hereby agree and acknowledge that this waiver and
relmouishment is an essential torm of this Setdement Agreement, without which the
cansideration provided to them would not have been given. In connection with swoh waiver and
mumﬂmmmmmmmmammmmwmmwmamm
Whioy may hereafter discover clairs presently unknown or unsuspected, or facts in addition to or
- different from those which they now know or believe to be true, with respect fo the matters
released horein, Nevertheless, it is the intent of the Releasing Parties and Class Counsel jn
executing this Settlernent Agreement fally, finally, and forever to setfle and release all such
mawem,andallclaimsmlaﬁve&am,whiohesdst,maymdstormighthwemdmd(wil@sror
- mtprevioualyoromenﬂyassmedinany'acﬁumrpmoechg)wlﬁchmthesubjwwfﬁxe' '
" releases granted hereunder, . ' :

. 25.. Approval of this Sitlement Agréement by the Binkraptey Conrt and payment of
s Settlentent Payment fo Class Counsel, shafl operate a5 a folf release of the Reloased Patics
by the Releasing Partics, including tach Class Representative and each Clags Memberof all. =~
+ Claims. Upon entry of ths Final Order and payment of the Settlement Payment to Class Conusel,

all Claims are deemed settled, reloased and dismissed'in thelr entirety, on the mezits, with :

. 267 Ifthe Seitloment Agreemenit does not become fully enforceable by the Partics,
‘then the provisions of this Settlement Agreoment shall be null and void snd the Debtor, the
Committes, or any ather party-in-Interest shall be freo to object to and/or defend againstthe -
Individual WARN Clisimos and the clafos asserted in the Complaint or any other claims asserted
by the Clasy Members, Execution of this Setilenent Agreement by the Debtor and the
Commiftes does not waive any defense or objection to any laims asserted or that may be
assarled by the Class Members, . .

21, The Debtor, fhe Committeo and Class Counsel shall cooperato to canse a joint
mﬁonwbeﬂwdmwmmmmmformmapwmngﬁisMemmAgmm
("Settiement Movion™). The Debtor shall give notice to partics in interest other than Clags
Members, ' : .

28.  Ifany Class Member, including any Class Representative, timely and properly
elects o opt-out of the proposed Class, that Class Member’s rights and obligations wifl be.
-nnaffectedbytbis.s‘ctﬂcmcml\gmemwtandﬂ:atClassMemberwﬂlhave&esmucﬂghtsand
obligations as he or'she would have had if the Complaint had never been filed and this .
Settlement Agrecmenthad never been executed. Any Clags Member that elects to opt-outshall -
nnthaveanallnwedclaimagainstﬂwDebwrby’msonofﬂxisSetﬂemmtAgmemauandsball
retain his or her rights against the Debtor, if any, The Debior and the Committes regerve all
rights against any Class Momber that opts-out, In such event, the Settlement Payment shall be
mdunedbysnchopting-outClastcmbms'shmofﬂwOommonFundasshownonExhibith
and C. .
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29, A dismissal with prejudice of the WARN Action shall be executed in a form
agreeable to the Parties (the “Disaizsal”). Class Counsel shall file the Dismissal with the
Bankruptey Courtupon the entry of the Fing] Order. Dismissal of the WARN Action shall not
abammlimit&evﬁecﬁvmssofmeFmaledw,inoludingthemlemessechminandﬁm
“tertes and conditions of this Seitlement Agresment. ‘The paties agree that the Bankrupoy Court
ghaummhjuﬂsdioﬁonmenfomcﬂwmandmdiﬁmﬁmis&mmmmcmmt

30. ClpssCounselagteesﬂlatitwﬂlnot,dimoﬂyorindimtbgoommmceany :
litigation or assert any claims on bebalf of any former eraployees of the Debtor who apt-out of
. the Settloment Agreement, .

31, Tho Partics agreohat they are compromising and settling disputed claims, Other

, than &g set forth herein, cach of the Pariies shall bear its own attomey’s foes, expenses and court
: oostzg‘Bachoflherﬁwayees itsbn!lnotcommmngoroouﬁnmanymtestedmm, :

-adversary procveding, lawstit, or arbitration which contests, disputes, of is inconsistent with any
provision of this Settlement Agreement, ‘ '

. 32 Nolther this Setlomont Agroetment nor any of its provisions, nor avideoe ofany -

) negotiations or procsedings related to this Seitlaneat Agrocmont, shall be offbred or Tocuived ju
: -wﬁmeinwmmmll'me,mmyotbwabﬁmwmoeedhg,asanadnﬁsxionor o
. cumessiunoﬂiabﬂityonwmng'dnﬁngofénymmonﬂxeparmfauyofﬂmkeleawdl’arﬁes,or

anyone acting ot their bebalf, and the Debior specifically denics any such liability or
wrigdoing. Noﬂzinghcminshallprevcutanyl’mtyﬁvm scoking to offer this Settlement

- Agreement in cvidence after the entry oﬁheFinalOrdcrappmvingtheSetﬂmntAgremantby

ﬂle,Banm:pwprurtférﬂne puipose ofenfo;cing,the teroas of the Settlement Agreement. ‘
33. This Soltloment Agreennont shall bo binding upon snd shall inure to o berofitof
the prodecessors, successors and assigns of each of the Partics-to the follest extent under the law,

: 34,  This Seitlement Agzeementshallbeoonstmédpwmmw'tholsrws of the State of
- Delaware and the United States Bankrupicy Code, .

35.  This Settlement Agresmeint and the Exhibits hereto represent the entire agreement
and wnderstanding between the Partics ag fo the sibject matter hereof and supersede all previous

: agrecmenmandmscussionsbetwmﬂlerﬁwasmthpmatmheminaddmsed. This
' Scmemmmgromemmbcmmndedwmodiﬁedonlyinmiﬁngandﬁgnedbyallmwmﬁes

hereto, subject to any necessary Bakruptoy Court or othér approval.

36. This Settlement Agrecraent may be exccuted in two (2) or more counteaperts,
each of which shallbe&omzdanoﬁginalbutaﬂofwbichtogﬂhas!mﬂmﬁtmbutm
agreoment. This SettlammtA‘greemen:nmybecmtedbyﬁcsinﬂle, or PDF and such
facsimile or PDF signature shall be treated ag an original signature heveunder.

-3 WsSctﬂen}entAgteemuuhasbeenprepamdbymejointeﬁomofmemspwﬁw
attorneys for each of the Partieg, BachmdwerypwvisimoflhisSetﬂementAgmemmtshanbc
mnmmedaswmgheachmdwmypmyhmwﬁcipawdeqmnyinmedmﬁnghmoﬂ Asa
msdtofﬂmfmegohg,myrﬂematthedowmemiswbeomsuuedagaimmadmﬁngpuw
shall not be applicable, . v
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38, 'This Settlement Agreement is subjeot to and contingeat upon the approval by the
Bankruptcy Court. The Bankraptey Court shall have exclusive jurisdiction to detezmine as a
mmwoedingwydispmmmhovmywimmspeotmthompmmﬁunmmﬁpwmemof

39.  The Parties may not waive any provision of this Settlement Agreement exocpt by
 written agreement that all of the Partics bave signed. A waiver of auy provision of this
Settlement Agreemeont will not constitute a waiver of any other provision, The Partics may
gﬁ;ﬁlfymmwdﬂﬁs&mnmmAgmmomybyawﬂmagemtmuaHofmer

slgned. .o

40, “This Settloment Agrsement is intendsd to settle and dispose of claitos which are
confested and denfed. Nothing herein shall b construed as an admizsion by any Party of any
linbility of eny kind to any othor Party, ' . :

Dated: :T . 2009 KLEHR, HHARRISON, HARVEY, BRANZBURG &
4 . ELEERS, LLP

ON BEHALF OF THE CLASS REPRESENTATIVES
: AND THE CLASS ' T

Datod: 2009 BLANK ROME, LLP
) ON BEHALF OF THE OFFICIAT, COMMITTEE OF
UNSECURED CREDITORS

Michnel B. Schaedle, £y, ] ]
Coupsel for the Official Committce of Unsecured
Creditors of the Debtorg
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38, This Sotflomont Agtocareat 15 subjoot to and contirigent upon the eyproval by the
Bauhupwy(:om Tito Bankrupioy Court shall heive exolustve jurisdiction to determino es 8

coto provceding eny dispute or controversy with respect to the intarprotation or enforcoment of
this Sottlement Agrecment, :

39, m?ammmynotwﬁWwpmisimofthisSawcmmAmmby
u written agreoment that all of tho Partiea have signed, A walver of any provision of this
Settlement Agreement will not consfituto & waiver of auy ofher provision. The Paxtics may
Mfywqmmdﬂﬁuﬂﬁﬁmmtémmtodyhyawdﬁmagpm_ﬂmanof-m‘m

40, WSeulemoutAgrochsinmdedwquemddiwootowmswmchm
* contested amd denied, Naﬂﬁnxhomnahullbwowunedusanndmmonbyanywofapy '
liabﬂttyofanyﬂndm'anyomrmy. ‘ o - '

mU .5 2009 H 'mom.mvw.wmea

ON BEHALY OF THE CLASS REPRRSENTATIVES

."
Charles Ercols, Bag,
Class Counsel :

Dated: 2009 .ousa%%ngm’smu' |

By

Liquidating Trustes

Datoc: (YA 2009 BLANKROME,LLP .
' ON BERALF OF THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS .

"'

WWWW\@Q%{\

Comasel for the Officlul iitoe of Unzooured
i e m%ommmoc
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EXHIBIT A
_ REVISED
FINAL ORDER
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IN THE UNITED STATES BANKRUPTCY COURT

e

FOR THE DISTRICT OF DELAWARE

In re: > ~ | Chapter11
MORTGAGE LENDERS NETWORK USA,INC,,'|  Case No, 07-10146 (PTW)

Debtor. .
'GUISEPPE CACCAMO and ROBIB-LYN Adversary Case No. 07-51415 (PTW)
HARNOIS - . -
Plaintiffs, - '
V.

- MORTGAGE LENDERS NETWORK USA, INC,

Defendant,

Objection Deadline: [Date]
: Heaﬂngl)ate. [Date]

FINAL ORDER APPROVING SET'I'LEMENT BETWEEN THE DEBTORS,
THE COMMITTEE AND THE WARN CLASS PLAINTIFFS

The Court bas considered the joint motion dated { Jof the above-capuoned .

debtor and debtor in possession (“Debtor”); the Ofﬁcial"Omenit;ee of Unsecured Creditors of
- the Debtor (“the Commitiee”) and the WARN Class Plaintiffs for an prder app;oﬁng the .
proposed Compromise and Settlement Agreement (the “Settlement Agx‘eemg;n;:")2 settling
~ WARN Act class claims and certain other claims (the “Joint Motion™). The Coirt finds:
| Al The Court has entered an Order on [ ] granting preliminarjr

approval of the Seitlement Agreement and approving the form and manner of notice of the

' Debtor's ERN: XX-XXX7394. Debtor's Address! dedlum Corpomnecenwr 213 Cout Street, 11 Floor,
mdd!omwn CT 06457

Capxmlwed terms not otherwise defined herein shall have the meaning ascribed to them in the Joint Motion or
Sdﬂmcm Agrwncnt, as appropriate,
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Settlement Agreement and the deadline for opting-out and objéotions o b given to all Class
Members;
B.  Duenotice has bem given to the Class of the proposed Settlement
'Agreemcnt, the right to opt-out of the Class, the right to object to the proposed Settlement
Agrecment and the right to appear in person or by counsel at the fmmm hearing; and no other
and further notice is reqmrod and such nofice is deemed proper and sqﬁicient under the
— : :
| C. Tﬁg Court has held a-fairness hearing on[ J to.consider final
apﬁroval of the SEttIéinent Agreement;
D: Al Class Members who dld not cxercise the ng;ht to opt-out of the. Class.
~ are . bound by this Order and the terms of the Scttlement Agteement ‘
E.  Thetormsof the Setueme,n; Agreeriient are fait, reasonable and adequato
. uader Federal Rule of Civil Procedure. 23 incorporated by Rule 7023 of the Fedoral Rules of
‘Bankruptey Procedure and the nine factor test the Third Circyit developed in Girsk v. Jepson,
© 521 F.2d.153 (34 Cir. 1975).
"F. ’I‘be Settlemcnt Agreement was negouatcd at arms length and in good
fatth, is fair equitable and in the best interests of the Debtors’ estates;
G.  Other good and sufficient cause exists for granting the relief requested in
the Joint Motion.

IT IS HEREBY ORDERED THAT;
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. The Setflement Agreement, attached horoto as Exkibit 1, is APPROVED
as fair and reasonable. The parties are authorized to implement its terms. i

2. Effective upon the payment of the Settlement Payment to Class Counsel,
any and allclaims that have been sohoduled on behalfof, or filed by, the Class or the Class
Members who have not opted out of the Settlement Agreement in these chapter 11 cases, for any

a!leged failure to pfovide adequate notice under the WARN Act or related to severance or

"beneﬁts arising out of the termination. of their employment with the Debtors, whether based on'.

the WARN Act or any other federal, state or local law, regulation or ordmauoe, mcludmg,

. thhout lxmltauon, the Indwndual WARN Clanms are d1sallowed and expunged in their entlrety

3. Upon the payment of the Settlement Payment to Class Co’u;xsel, this Order .

 shall operate as a full and final release and discharge, by all members of the Class, that do not

‘ '0pt-0ut‘ of the Settlement Agreement, for and on behalf of themselves, and ‘their respective

predecessors, successors assigns, (collectively, tlig: “Releasing Parties”), of the Debtor, the

Dehtor’s estates, its current and former parents, liquidating trustee, subsidiary and afﬁ}iatcd

. entitics, and fheir respective officers, directors, shareholders, agents, employees, parﬁxem,

members, accountants, attorneys, represéntatives and other agents, and all of their respective

predecossars, successors and assigns (collectively, the “Released Parties”), of and from any and

all claims, demands, débts, liabilities, obligations, liens, actions and causes of action, coéts,
expenscs, attomeys’ fees and damages of whatever kind or nature, at law, in equity and
otherwise, whether known or unknowu, anficipated, suspected or disclosed, which the Releasing

Parties may now have or hereafier may have against the Released Parties, which relate to or are
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based on the WARN Act or severancé Ppay or beuefits arising out of the termination of the
employment of the élass or the Class Members by the Debtor, including, but not limited to: @
all claims asserted or that could have been assertedm the Individual WARN Claims, pursuant to.
the WARN Act .and the Complaint in tﬁe WARﬁ Action; and (ii) any other claims for severance
pay or benefits arising out of their termjnatiou based on or arising out of any federal, state or
local statute, ordinance .o.r regulation; p:oviﬁed, however, that the following claims and/or riglits
of the Class or Class Members sball not iie released by this Order: (a) any blaiin.é for
contmuauon of health or medical coverage, at the Class Members expeuse, or at the cxpmse ot‘
a beueﬁclaxy or dependant of a Class Member, to the extent requu-ed by the relevant prov:mons
“of the Consolidated Ommbus Budget Reconciliation ‘Act of 1985 (“COBRA"); (b) any claims for
expense wunbursememt (c) any prepentlon clmms ansmg out of obhgauons of the Debtors
unrelated to the WARN Act Litigation, the WARN Act, or sevmmxcc pay or beneﬁts (d) rights if
| any, usirelated 1 the Class Momibers WARN laims, under the Debtors” 40109 plans; and (e)
any clalms which the law clearly states may not be released by settlement, The claims released
hereundew are refe:wd to hereafter as the “Claims.” All rights of the Debtor and the Committee
to object to, ol_’fset or oppose any and all claims, obligations; or causes of action, of any type,
m@t those claims expressly allowed under the Agreement, are expressly reserved.

4. - The payment of attorneys’ fees and costs to Class Counsel as set forth in
the Settlement Agreement and the paymenf of fees and costs to Class Counsel shall be Me

pursuant to the terms of the Settlement Agreement and this order,
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"} 4 3. - Bffective upon payment of the Settlement Payment, the Adversary
Proceeding styled Guisseppe Caccamo and Robie-Lyn Harnois v, Mortgage Lenders Network
USA, Inc., which is presently pending in the Banlauptcy Court as Adversary Proceeiding No. 07-
51415 (BLS) (“WARN Action”), is deemed dismissed with prejudice,

6. Nothing in this Order, the Settlemeut Agteement or any of the pleadings

and papers filed in support of the approval of the Settlement Agmement constitute & waiver of
-any right of the Debtor, its estate or its successors or assngns, to assert’ agamst the i persons hsted
on Exhibits B and C to the Settlemeut Agteement any clauns, counberclanns, nghts of offset or
tecoupmcnt, preference actions, ﬁaudulem-transfer act:ons, or any other bmﬂcruptcy or. :
nonbankruptcy claxms . .

7. This Court shall retain jurisdiction; even affer the closing of these chapter

T2

. Y.
il

- 11 cases, with vespect to'all matters arising from or rélated fo the inplementation of this Order.

Dated: . 2009

UNITED STATES BANKRUPTCY JUDGE
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P

MORTGAGE LENDERS NETWORK USA, INC,,

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
Inre: ‘ Chapter 11

MORTGAGE LENDERS NETWORK USA, INC.,!| Case No. 07-10146 (PTW)

Debtor.
GUISEPPE CACCAMO and ROBIE-LYN Adversary Case No 07-51415 (PYW)
~ HARNOIS '
Plaintiffs,
VY.

. Defendant, .
— Objection Deadline: {Date]
Hearing Date: [Date]

. NOTICE TO CLASS OF (A) PROPOSED SETTLEMENT OF CLASS - -
ACTION CONCERNING WARN ACT CLAIMS; (B) CERTIFICATION OF A
CLASS CONSISTING OF TWQ SUBCLASSES OF WARN ACT CLAIMANTS -

FOR SETTLEMENT PURPOSES ONLY; (C) APPOINIMENT OF CLASS
COUNSEL AND CLASS REPRESENTATIVES; (D) DATE OF COURT BEARING
_FOR FINAL APPROVAL OF PROPOSED SETTLEMENT; (E) RIGHT TO
OBJECT TO THE SETTLEMENT AND TO APPEAR AT COURT HEARING
(Fy RIGHT OF CLASS MEMBERS TO OPT-OUT OF THE CLASS ACTION

TO:  The former employees of defendant Mortgage Lenders Network USA, Inc. (the

“Debtor”)?, who were terminated without cause from their employment at the Debtor’s facilities

~ (“Pacilities”), during the period from December 1, 2006, or thereafter as part of or as the

reasonably expected consequence of a mass layoff or plant closing at the Facilities and who have
been identified as Class Members in this matter:

' Debtor’s BIN: XX-XXX7394 :

Debtor’s Address: Middlesex Corporate Ceater, 213 Court Street, 11™ Floor, Middletown, CT 06457
? Unless otherwise defined herein, capitalized serms shall have the meanings asceibed to them in the Joint Motion
Pursuant to Section 105 of the Bankrupicy Code and Bankruptcy Rules 9019 and 7023 to (Y) Approve a Settlement
Pursuant to Bankruptcy Rule 9019, (i) Certify a Class Consisting of Two Subclasses of WARN Act Claimants for
Settlement Purposes Only, Appoint Class Counsel and Clazs Representatives, and Preliminarily Approve the
Settlement Pursuant to Bankruptcy Rule 7023, (i) Approve the Form and Manner of Notice to Class Members of
the Class Cerdification and Settlement, (i) Schedule a Faimess Hearing to Consider Final Approval of the
Settlement; (v) Finally Approve the Settlenent Pursuant to Bankruptcy Rule 7023 After the Fairness Hearing, and
(vl) Grant Related Relief (the “Joint Motion™), )
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