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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

Master File No. 0:16-cv-60165 (WPD)

IN RE HOME LOAN SERVICING
SOLUTIONS, LTD. SECURITIES
LITIGATION

STIPULATION AND AGREEMENT OF SETTLEMENT

This Stipulation and Agreement of Settlement, datesl of June 9, 2017 (the
“Stipulation”), is entered into by and between\(¢gst Palm Beach Police Pension Fund (“WPB
Police”), the City of Fort Lauderdale Police andefighters’ Retirement System (“FTL P&F"),
and The Police Retirement System of St. Louis (tStuis Police,” and together with WPB
Police and FTL P&F, “Lead Plaintiffs”), on behalf themselves and the other members of the
Settlement Class (defined below); and (b) deferslddme Loan Servicing Solutions, Ltd.
("HLSS"), William C. Erbey (“Erbey”), John P. Vanl&ck (“Van Vlack”), and James E. Lauter
(“Lauter”) (collectively, the “Individual Defendasit and, together with HLSS, “Defendants,”
and together with Lead Plaintiffs, the “Settlingrti®s”), by and through their respective
undersigned counsel. Subject to the approval ef @ourt and the terms and conditions
expressly provided herein, this Stipulation is mated to fully, finally and forever compromise,
settle, release, resolve, and dismiss with preguditof the Released Claims (as defined belbw).

WHEREAS:

A. On January 29, 2015, this Action was commencedhenUnited States District

Court for the Southern District of New York, styléddiam Oliveira v. Home Loan Servicing

Y All terms with initial capitalization not otherwisdefined herein shall have the meanings
ascribed to them in { 1 herein. The singular foofgouns and pronouns include the plural and

vice versa.
1
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Solutions, Ltd., et al., Case No. 1:15-cv-00652-VM. By Order dated A8, 2015, Judge
Victor Marrero of the Southern District of New Yoappointed WPB Police, FTL P&F, and St.
Louis Police as Lead Plaintiffs for the Action ampproved Lead Plaintiffs’ selection of Saxena
White P.A. (“Saxena White”) as Lead Counsel.

B. On July 17, 2015, Lead Plaintiffs filed and sertieelir Consolidated Class Action
Complaint (the “Consolidated Complaint”) assertioaims against the Defendants under
Section 10(b) of the Securities Exchange Act of4l@%Be “Exchange Act”) and Rule 10b-5
promulgated thereunder, and against the Individd@lendants under Section 20(a) of the
Exchange Act. The Consolidated Complaint allegesong other things, that Defendants made
materially false and misleading statements andtethitnaterial information regarding the nature
of the relationship and business dealings betwde®S;1a company created by Defendant Erbey
to acquire mortgage servicing assets, and OcweanEial Corporation (“Ocwen”), the largest
nonbank mortgage servicer in the country and HLS®&&n source for purchasing mortgage
servicing assets. Specifically, the Consolidatedn@laint alleges, among other things, that
HLSS and Ocwen engaged in related-party transactibat were allegedly approved by
Defendant Erbey — who was founder, former Chairnaanal, had an ownership interest in both
companies — in violation of Defendants’ represeoist that Erbey recused himself from
negotiations and approvals of transactions betwlde8S and Ocwen. The Consolidated
Complaint further alleges that the price of HLSSnomn stock was artificially inflated as a
result of Defendants’ allegedly false and mislegditatements and omissions, and that HLSS'’s
stock price declined when the truth regarding Ded#ens’ alleged misrepresentations was

revealed.
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C. On October 5, 2015, the Securities and Exchangen@ission (“SEC”) issued a
Cease and Desist Order involving HLSS (the “SEC e®)d The SEC Order was the
culmination of an investigation that included mpiki allegations regarding HLSS.

D. On November 9, 2015, the Lead Plaintiffs filed amehded Consolidated Class
Action Complaint (the “Amended Consolidated Compuitigi which included references to the
SEC Order and attached the SEC Order as an exhibit.

E. On January 27, 2016, Judge Marrero transferredAtigon from the Southern
District of New York to the Southern District ofdflda.

F. On February 11, 2016, Erbey and the remaining [efets each separately
moved to dismiss the Amended Consolidated Complaimad Plaintiffs responded to both of
these motions on March 16, 2016, and Defendarad feeply briefs in support of their motions
on April 8, 2016.

G. On June 6, 2016, the Court issued its Omnibus OwodeMotions to Dismiss,
which granted in part and denied in part Defendantdions to dismiss. Specifically, the Court
found that Plaintiffs had properly pled claims cemung related party transactions. However,
the Court narrowed the scope of the case by digmjisall remaining claims, including
allegations that Defendants misrepresented to takeshat: (1) Ocwen had adequate servicing
capabilities; (2) no legal or contingent matterssied that would materially impact HLSS’s
business or financials; and (3) HLSS’s accountimgctices and procedures complied with
United States Generally Accepted Accounting PrastiEGAAP”). On August 2, 2016, Erbey
and the remaining Defendants filed their answeth@écAmended Consolidated Complaint.

H. On August 8, 2016, the Court entered an Orderreffrial Date & Discovery

Deadlines, Referring Case to Mediation & ReferriDgscovery Motions to United States
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Magistrate Judge (the “Scheduling Order”). The éleiing Order set deadlines for, among
other things, the discovery cut-off, Lead Plaigtifimotion for class certification, and the
deadline for the filing of any summary judgment ons.

l. Discovery commenced in September 2016, and invoésdnsive work by all
parties. For example, Lead Plaintiffs served HIZ®88 the Individual Defendants with discovery
requests on September 9, 2016. Thereafter, Leadtiféaserved subpoenaduces tecum or
otherwise pursued discovery on numerous third gmiticluding, but not limited to, Ocwen and
Altisource Portfolio Solutions, S.A. (another Ocwretated company formerly chaired by
Defendant Erbey). The Defendants served docunmemiests on Lead Plaintiffs and Lead
Plaintiffs’ investment managers. The parties @isoducted several meet and confers related to
the scope of the document requests, and Lead Cowemgewed hundreds of thousands of
documents produced by Defendants and third part@ger 750,000 documents, consisting of
millions of pages, were produced during discovery.

J. In early 2017, as the parties were continuing tcspe extensive fact discovery,
they agreed to begin exploring the possibility e$alving the Action on mutually agreeable
terms. To that end, the parties engaged retiretetiStates District Judge Layn Phillips as a
neutral mediator and commenced a mediation procBgspite a day-long mediation on March
8, 2017 resulting in an impasse, the parties coatinto conduct numerous telephonic
discussions with Judge Phillips in an effort tootes the litigation. Following extensive
arm’s-length negotiations under Judge Phillips’ esuision, on May 10, 2017, the Settling
Parties reached an agreement in principle to setfeAction for the benefit of the Settlement

Class.



Case 0:16-cv-60165-WPD Document 107 Entered on FLSD Docket 06/09/2017 Page 5 of 39

K. This Stipulation (together with the Supplementake@@ment referred to in § 36
below) reflects the final and binding agreementeen the Settling Parties.

NOW THEREFORE, it is hereby STIPULATED AND AGREEDy and among Lead
Plaintiffs (individually and on behalf of all othenembers of the Settlement Class) and the
Defendants, by and through their respective ungeesi attorneys and subject to the approval of
the Court pursuant to Rule 23(e) of the Federaéfof Civil Procedure, that, in consideration of
the benefits flowing to the Settling Parties frdme Settlement, all Released Plaintiffs’ Claims as
against the Defendants’ Releasees and all Reld2eskeshdants’ Claims as against the Plaintiffs’
Releasees shall be settled and released, uponuaiettsto the terms and conditions set forth
below.

DEFINITIONS

1. As used in this Stipulation and any exhibits atéatlhereto and made a part
hereof, the following capitalized terms shall htive following meanings:

a) “Action” means the consolidated securities claggadn re Home Loan
Servicing Solutions, Ltd., Securities Litigation, Case 0:16-cv-60165 (WPD), and includes
all actions consolidated therein.

b) “HLSS” or the “Company” means Home Loan Servicirgjusions, Ltd.

C) “Authorized Claimant” means a Settlement Class Memkho or which
submits a Proof of Claim Form to the Claims Adntir@sor that is approved by the Court
for payment from the Net Settlement Fund.

d) “Claim” means a Proof of Claim Form submitted toe tiClaims

Administrator.
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e) “Claim Form” or “Proof of Claim Form” means the far substantially in
the form found in the Notice of Settlement, thaZlaimant or Settlement Class Member
must complete and submit should that Claimant dtleéseent Class Member seek to
share in a distribution of the Net Settlement Fund.

f) “Claimant” means a person or entity who or whicbrsits a Claim Form
to the Claims Administrator seeking to be eligithée share in the proceeds of the
Settlement Fund.

0) “Claims Administrator” means the firm retained bgdd Plaintiffs and
Lead Counsel, subject to approval of the Courfpriovide all notices approved by the
Court to potential Settlement Class Members aratitainister the Settlement.

h) “Class Distribution Order” means an order entereg the Court
authorizing and directing that the Net Settlemamtd-be distributed, in whole or in part,
to Authorized Claimants.

)] “Class Period” means the period from February Z8,22through January

22, 2015, inclusive.

)] “Court” means the United States District Courttloe Southern District of
Florida.

k) “Defendants” means HLSS and the Individual Defemslan

) “Defendants’ Counsel” means the law firms Weil, §§atl & Manges LLP

and Sullivan & Cromwell LLP.
m) “Defendants’ Releasees” means the Individual Dad@ts, in their
individual or official capacities, and HLSS, inclaod its current and former parents,

affiliates and subsidiaries, and each of the Dedetgl respective current and former
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Officers, directors, agents, representatives, adsjsconsultants, successors (including
New Residential Investment Corp.), predecessorsigras assignees, partnerships,
partners, trustees, trusts or holdings of persondmily assets, employees, immediate
family members, insurers and reinsurers, and ater;nn their capacities as such.

n) “Effective Date” with respect to the Settlement medhe first date by
which all of the events and conditions subsequpatified in f 32 of this Stipulation
have been met and have occurred or have been waived

0) “Escrow Account” means an account maintained asifedNational Bank
& Trust, wherein the Settlement Amount shall beas#ied and held in escrow under the
control of Lead Counsel.

p) “Escrow Agent” means Saxena White P.A.

q) “Escrow Agreement” means the agreement settindy fdreé terms under
which the Escrow Agent shall maintain the Escrowdmt.

r) “Excluded Claims” means (i) the securities fraudimls asserted in (a)
Broadway Gate Master Fund, Ltd. v. Ocwen Financial Corporation, No. 16-CV-80056-
WPD (S.D. Fla.); (b)n re Altisource Portfolio Solutions, SA. Securities Litigation, No.
14-81156-CIV-WPD; (c)n re Ocwen Financial Corporation Securities Litigation, No.
14-CV-81057-WPD (S.D. Fla.); (dn re Ocwen Derivative Action Litigation, No. 14-
CV-81601-WPD (S.D. Fla.); (egity of Cambridge Retirement System v. Altisource Asset
Management Corporation, et al., No. 15-CV-00004-WAL-GWC (D.V.l.); and (Martin
v. Altisource Residential Corporation, et. al., No. 15-CV-00024-AET-GWC (D.V.l.), in
each above action against the defendants in thotens as of the date of this

Stipulation; (ii) any claims relating to the enfergent of the Settlement; (iii) any claims
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HLSS or any Individual Defendant may have againsgy party other than any of
Plaintiffs’ Releasees; (iv) any claims that HLSSamy other Defendant in the Action
may have under or relating to any policy of lidiliany other insurance policy, or any
contractual or statutory right to indemnificatiar; (v) any claims of any person or entity
that submits a request for exclusion from the Settint Class that is accepted by the
Court as valid.

S) “Final,” with respect to the Judgment or any otbeurt order means: (i) if
no appeal is filed, the expiration date of the tiprevided for filing or noticing any
appeal under the Federal Rules of Appellate Proeedu (ii) if there is an appeal from
the judgment or order, (a) the date of final disaisof all such appeals, or the final
dismissal of any proceeding on certiorari or othsewor (b) the date the judgment or
order is finally affirmed on an appeal, the expaatof the time to file a petition for a
writ of certiorari or other form of review, or tlaenial of a writ of certiorari or other form
of review, and, if certiorari or other form of rew is granted, the date of final affrmance
following review pursuant to that grant. Howevenyaappeal or proceeding seeking
subsequent judicial review pertaining solely to @mler issued with respect to (i)
attorneys’ fees, costs or expenses, or (ii) tha pfaallocation of Settlement proceeds (as
submitted or subsequently modified), shall notny avay delay or preclude a judgment
from becoming Final.

t) “Judgment” means the final judgment, substantiailghe form attached
hereto as Exhibit B, to be entered by the Court@ppg the Settlement.

u) “Lead Counsel” means Saxena White P.A.
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V) “Lead Plaintiffs” means the West Palm Beach Pokansion Fund, the
City of Fort Lauderdale Police and Firefighters’tiRmment System, and the Police
Retirement System of St. Louis.

w) “Litigation Expenses” means costs and expensesrr@dun connection
with commencing, prosecuting and settling the Actimr which Lead Counsel intend to
apply to the Court for reimbursement from the $atént Fund.

X) “Net Settlement Fund” means the Settlement Fural I[@sany Taxes; (ii)
any Notice and Administration Costs; (iii)) any lgiition Expenses awarded by the Court;
and (iv) any attorneys’ fees awarded by the Court.

y) “Notice” means the Notice of (i) Pendency of Clasgion, Certification
of Settlement Class, and Proposed SettlementSéi)lement Hearing; and (iii) Motion
for an Award of Attorneys’ Fees and Reimbursement Litigation Expenses,
substantially in the form attached hereto as ExHitib Exhibit A, which is to be mailed
to Settlement Class Members.

2) “Notice and Administration Costs” means the coftes and expenses that
are incurred by the Claims Administrator and/or d.€2ounsel in connection with: (i)
providing notices to the Settlement Class; (ii) adstering the Settlement, including but
not limited to the Claims process, as well as tbstg; fees and expenses incurred in
connection with the Escrow Account; and (iii) detering the amount of, and paying,
any taxes owed by the Settlement Fund (includinighomt limitation, expenses of tax
attorneys and accountants).

aa) “Person” means any individual or business or cafentity, including

without limitation any corporation, corporate dieis, corporate subsidiary, general
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partnership, limited partnership, association, tjgtock company, joint venture, limited
liability company, professional corporation, estateegal representative, trust,
unincorporated association, government, governagancy, or political subdivision.

bb) “Plaintiffs’ Releasees” means Lead Plaintiffs anglatl Counsel, and all
other Settlement Class Members, and their curredt farmer parents, affiliates and
subsidiaries, and each of their respective curaedt former Officers, directors, agents,
successors, predecessors, assigns, assigneegr§laps, partners, trustees, trusts or
holdings of personal or family assets, employeesnediate family members, insurers
and reinsurers, and attorneys, in their capaaisesuch.

cc) “Plan of Allocation” means the proposed plan obeadition of the Net
Settlement Fund set forth in the Notice.

dd) “Preliminary Approval Order” means the order, sabsglly in the form
attached hereto as Exhibit A, to be entered byGbart preliminarily approving the
Settlement and directing that notice of the Setlenioe provided to the Settlement Class.

ee) “Released Claims” means all Released DefendantginGl and all
Released Plaintiffs’ Claims.

ff) “‘Released Defendants’ Claims” means any and alimsla(including
Unknown Claims), debts, disputes, demands, rightgjons or causes of action,
liabilities, damages, losses, obligations, sumsohey due, judgments, suits, amounts,
matters, issues and charges of any kind whatsdewvduding, but not limited to, any
claims for interest, attorneys’ fees, expert or stoing fees, and any other costs,
expenses, amounts, or liabilities whatsoever), kdrefixed or contingent, accrued or

unaccrued, liquidated or unliquidated, at law oequity, matured or unmatured, foreseen

10
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or unforeseen, whether individual or class in rgtwhether arising under federal or state
statutory, common or administrative law, or anyeottaw, rule, or regulation, whether
foreign or domestic, that arise out of, or are Hagpon the institution, prosecution, or
settlement of the claims against Defendants inAtigon, except for claims relating to
the enforcement of the Settlement or any claimsnagany person or entity who or
which submits a request for exclusion that is amxy the Court as valid. For the
avoidance of doubt, nothing in the paragraph iendéed to release in any way payments
or obligations with respect to mortgages where H(&Sts affiliates) own or control the
servicing rights.
gg) “Released Plaintiffs’ Claims” means any and alliro& (including

Unknown Claims), debts, disputes, demands, rightgjons or causes of action,
liabilities, damages, losses, obligations, sumsohey due, judgments, suits, amounts,
matters, issues and charges of any kind whatsdevduding, but not limited to, any
claims for interest, attorneys’ fees, expert or stoting fees, and any other costs,
expenses, amounts, or liabilities whatsoever), kdrefixed or contingent, accrued or
unaccrued, liquidated or unliquidated, at law oequity, matured or unmatured, foreseen
or unforeseen, whether individual or class in rgtwhether arising under federal or state
statutory, common, or administrative law, or anigeotlaw, rule, or regulation, whether
foreign or domestic, that Lead Plaintiffs or ani@@ member of the Settlement Class: (i)
asserted in any of the complaints filed in the éwtior (i) could have been, or in the
future can or might have been, asserted in theoAabr in any other action or in any
other forum that have arisen, arise now or hereafise out of, are based upon, or relate,

directly or indirectly, in any manner, or are innsequence of any of the facts,

11
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allegations, transactions, matters, events, pesticonduct, disclosures, nondisclosures,
occurrences, representations, statements, actsissions or failures to act that were
involved, set forth, or referred to in any of thengplaints filed in the Action, and that
relate to trading of HLSS common stock during thas€ Period, including without
limitation, any claims related to disclosures origsions allegedly made or not made by
Defendants or any other Defendants’ Releaseeshair dtherwise would have been
barred byres judicata had the Action been litigated to a final judgmenReleased
Plaintiffs’ Claims include all rights of appeal froany prior decision of the Court in the
Action. Released Plaintiffs’ Claims do not inclualey of the Excluded Claims.

hh) “Releasee(s)” means each and any of the DefendRetsasees and each
and any of the Plaintiffs’ Releasees.

i) “Releases” means the releases set forth in §{f3FsoStipulation.

1) “Settlement” means the settlement between Leadntifai and the
Defendants on the terms and conditions set forthigStipulation.

kk)  “Settlement Amount” means $6,000,000.

1)) “Settlement Class” means all persons or entitiee whwhich purchased
or otherwise acquired HLSS common stock duringpgéegod from February 28, 2012
through January 22, 2015, inclusive (the “Classdééy. Excluded from the Settlement
Class are the Defendants; the affiliates and sigvg@d of HLSS, Ocwen, Altisource
Portfolio Solutions, S.A., Altisource Residential or@oration, Altisource Asset
Management Corporation, and New Residential InvestnCorp.; members of the
immediate family of each of the Individual Defentianthe Officers and directors of

HLSS, Ocwen, Altisource Portfolio Solutions, S.Altisource Residential Corporation,

12
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Altisource Asset Management Corporation, and Newid@atial Investment Corp.; the
heirs, successors, and assigns of any excludedrpersentity; and any entity in which
any excluded person has or had during the Clasedar controlling interest. Also
excluded from the Settlement Class are any persoastities that exclude themselves by
submitting a request for exclusion that is acceptethe Court as valid.

mm) “Settlement Class Member” or “Class Member” meaasheperson and
entity who or which is a member of the Settlemelas€.

nn)  “Settlement Fund” means the Settlement Amount plusand all interest
earned thereon.

00) “Settlement Hearing” means the hearing set by tbherCunder Rule
23(e)(2) of the Federal Rules of Civil Procedurectmsider final approval of the
Settlement.

pp) “Settling Parties” means Defendants and Leadhffls, on behalf of
themselves and the Settlement Class.

qq) “Summary Notice” means the Summary Notice of (ipdency of Class
Action, Certification of Settlement Class, and Rregd Settlement; (i) Settlement
Hearing; and (iii) Motion for an Award of Attorney$ees and Reimbursement of
Litigation Expenses, substantially in the form elied hereto as Exhibit 2 to Exhibit A,
to be published as set forth in the Preliminary vgmal Order.

rr) “Taxes” means: (i) all federal, state and/or lotakes of any kind
(including any interest or penalties thereon) imreection with the Settlement Fund,
including on any income earned by the SettlememdFand (ii) all taxes imposed on

payments by the Settlement Fund, including withimgildaxes.

13
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ss)  “Unknown Claims” means any Released Plaintiffs’ i@k& which any
Lead Plaintiff or other Settlement Class Membersdoat know or suspect to exist in his,
her or its favor at the time of the release of sdlelms, and any Released Defendants’
Claims which any Defendant does not know or susfmeekist in his, her or its favor at
the time of the release of such claims, which,nbwn by him, her or it, might have
affected his, her or its decision(s) with respedhis Settlement. With respect to any and
all Released Claims, the Settling Parties stipudaiek agree that, upon the Effective Date
of the Settlement, Lead Plaintiffs and the Defetslahall expressly waive, and each of
the other Settlement Class Members shall be de¢mlealve waived, and by operation of
the Judgment shall have expressly waived, any dngr@visions, rights, and benefits
conferred by any law of any state or territory bé tUnited States, or principle of
common law or foreign law, which is or has an dffeich is similar, comparable, or
equivalent to California Civil Code 81542, whiclopides:

A general release does not extend to claims whiehcteditor does not

know or suspect to exist in his or her favor at tinee of executing the

release, which if known by him or her must haveanatly affected his or

her settlement with the debtor.
Lead Plaintiffs, the other Settlement Class Membensd/or the Defendants may
hereafter discover facts, legal theories, or aitiberin addition to or different from those
which they or any of them now know or believe tothee with respect to the subject
matter of the Released Plaintiffs’ Claims and tledeRsed Defendants’ Claims, but Lead
Plaintiffs and the Defendants shall expresslyyfuihally, and forever settle and release,
and each Settlement Class Member shall be deemédv® settled and released, and

upon the Effective Date of the Settlement and bgration of the Judgment shall have

settled and released, fully, finally, and forevaeny and all Released Plaintiffs’ Claims

14
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and Released Defendants’ Claims as applicable,outithhegard to the subsequent
discovery or existence of such different or addaiofacts, legal theories, or authorities,
and whether or not the same were known to Leaahtifaj the other Settlement Class
Members, or the Defendants, as applicable, at ame.tLead Plaintiffs and the
Defendants acknowledge, and each of the othere8witit Class Members shall be
deemed by operation of law to have acknowledged{ the foregoing waiver was
separately bargained for and a key element of &tdeFent.

CLASS CERTIFICATION

2. Solely for purposes of the Settlement and for rfeeopurpose, the Defendants
stipulate and agree to: (a) certification of theidwa as a class action pursuant to Rules 23(a) and
23(b)(3) of the Federal Rules of Civil Procedure loghalf of the Settlement Class; (b)
appointment of Plaintiffs as the Class Represemsatifor the Settlement Class; and (c)
appointment of Lead Counsel as Class Counsel ®Stttlement Class pursuant to Rule 23(g)
of the Federal Rules of Civil Procedure.

PRELIMINARY APPROVAL OF SETTLEMENT

3. Following execution of this Stipulation and by radelr than June 9, 2017, Lead
Plaintiffs will move for preliminary approval of ¢hSettlement, certification of the Settlement
Class for settlement purposes only, and the scimedof a hearing for consideration of final
approval of the Settlement, which motion shall bepposed by the Defendants. Concurrently
with the motion for preliminary approval, Lead MRlafifs shall apply to the Court for, and the
Defendants shall agree to, entry of the Prelimindpproval Order, substantially in the form

attached hereto as Exhibit A.

15
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RELEASE OF CLAIMS

4. The obligations incurred pursuant to this Stipolatare in consideration of: (i)
the full and final disposition of the Action; and) the payments and Releases provided for
herein.

5. Pursuant to the Judgment, without further actiorahyone, upon the Effective
Date of the Settlement, Plaintiffs’ Releasees shaldeemed to have, and by operation of law
and of the Judgment shall have, fully, finally aftdever compromised, settled, released,
resolved, relinquished, waived and discharged aadhevery Released Plaintiffs’ Claim against
the Defendants and the other Defendants’ Releasedsshall forever be barred and enjoined
from commencing, instituting, prosecuting or maimiteg any or all of the Released Plaintiffs’
Claims against any of the Defendants’ Releaseesnlpe Effective Date of the Settlement,
Plaintiffs’ Releasees shall be deemed to have awed, and by operation of the Judgment shall
have covenanted not to commence, institute, mairgaiprosecute any or all of the Released
Plaintiffs’ Claims against any or all of the Defamtis or other Defendants’ Releasees. This
release shall not apply to any of the Excludedr@dai

6. Pursuant to the Judgment, without further actiorahyone, upon the Effective
Date of the Settlement, the Defendants, on behathemselves and their respective heirs,
executors, administrators, predecessors, successarassigns, in their capacities as such, shall
be deemed to have, and by operation of law ande@fudgment shall have, fully, finally and
forever compromised, settled, released, resohaohquished, waived and discharged each and
every Released Defendants’ Claim against Lead tifaimnd the other Plaintiffs’ Releasees,
and shall forever be barred and enjoined from conumng, instituting, prosecuting or

maintaining any or all of the Released Defenda@iims against any of the Plaintiffs’

16
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Releasees. This release shall not apply to anyuH&d| Claims or claims against any person or
entity that submits a request for exclusion from 8ettlement Class that is accepted by the Court
as valid.

7. Notwithstanding 1 5-6 above, nothing in the Judgn®hall bar any action by
any of the Settling Parties to enforce or effecae terms of this Stipulation or the Judgment.
Also, for the avoidance of doubt, this Stipulatdmes not (a) release any claims (including any
claims under or relating to any policy of liabilitgny other insurance policy or any contractual
or statutory rights to indemnification) that HLS& any other Defendant may have against any
Person other than any of the Plaintiffs’ Releasmef) release any insurer, co-insurer, excess
insurer, or re-insurer from any obligation owedHioSS or any other Defendant for indemnity or
coverage under or relating to any policy of lialgilor other insurance policy.

THE SETTLEMENT CONSIDERATION

8. In consideration of the settlement of the ReleaBkdhtiffs’ Claims against the
Defendants and the other Defendants’ ReleaseesSHhSll cause the Settlement Amount to be
deposited into the Escrow Account within fifteedb)business days following the date of entry
by the Court of an order preliminarily approvingstSettlement, provided that Lead Counsel has
first provided Defendants’ Counsel with: (a) a We® the Escrow Account, and (b) wire or
check mailing instructions for payment to the Escréccount. The Settlement Amount
represents the entirety of the Defendants’ findnelgigations under this Stipulation and in
connection with this Settlement, meaning thatcaludes all attorneys’ fees and expenses, Notice
and Administration Costs, Taxes, and costs of amd kvhatsoever associated with the
Settlement. The full payment of the entire SetdatnAmount into the Escrow Account in

accordance with this paragraph fully dischargesDieendants’ financial obligations under this

17
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Stipulation and in connection with the Settlemanganing that none of the Defendants shall
have any other obligation to make any payment itheoEscrow Account or to any Settlement
Class Member, or any other Person, under this &tipa or as part of the Settlement once the
payment described in this paragraph has been nfagle.avoidance of doubt, under no

circumstances shall the total to be paid by or emalf of the Defendants under this Stipulation
exceed the Settlement Amount.

USE OF SETTLEMENT FUND

9. The Settlement Fund shall be used to pay: (a) aawed; (b) any Notice and
Administration Costs; (c) any Litigation Expensegeded by the Court; and (d) any attorneys’
fees awarded by the Court. The balance remaininthenSettlement Fund, that is, the Net
Settlement Fund, shall be distributed to Authorigddimants as provided in §f 19-30 below.
Defendants’ Releasees shall have no responsiliaiityinterest in, or liability whatsoever with
respect to: (i) any act, omission, or determinatignLead Counsel, the Escrow Agent, or the
Claims Administrator, or any of their respectivesideees or agents, in connection with the
administration of the Settlement or otherwise;tfip management, investment, or distribution of
the Settlement Fund; (iii) the Plan of Allocatiom s implementation, administration, or
interpretation; (iv) the determination, adminisiwai calculation, or payment of any claims
asserted against the Settlement Fund; (v) anydossiered by, or fluctuations in value of, the
Settlement Fund; or (vi) the payment or withholdafgany Taxes, expenses, or costs incurred in
connection with the taxation of the Settlement Fondhe filing of any federal, state, or local
returns. For the avoidance of doubt, nothing enfiregoing sentence alters HLSS’s obligations

under this Stipulation with respect to the paymeinthe Settlement Amount into the Escrow
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Account, as set forth in § 8 above, and provisibshareholder transfer records, as set forth in
20 below.

10. Except as provided herein or pursuant to ordeth@iCourt, the Net Settlement
Fund shall remain in the Escrow Account prior te Effective Date of the Settlement. All funds
held by the Escrow Agent shall remain subject ®jtinisdiction of the Court until such time as
the funds shall be distributed or returned purst@arhe terms of this Stipulation and/or further
order of the Court. The Escrow Agent shall invest aunds in the Escrow Account exclusively
in United States Treasury Bills (or a mutual fundested solely in such instruments) and shall
collect and reinvest all interest accrued therexnept that any residual cash balances up to the
amount that is insured by the FDIC may be depositexhy account that is fully insured by the
FDIC. In the event that the yield on United Stalgsasury Bills is negative, in lieu of
purchasing such Treasury Bills, all or any portidrihe funds held by the Escrow Agent may be
deposited in any account that is fully insured ly EDIC or backed by the full faith and credit
of the United States. Additionally, if short-terfragement of the funds is necessary, all or any
portion of the funds held by the Escrow Agent maydeposited in any account that is fully
insured by the FDIC or backed by the full faith amddit of the United States. All risks related
to the investment of the Settlement Fund shalldmad solely by the Settlement Fund.

11. The parties agree that the Settlement Fund is de@nto be a Qualified
Settlement Fund within the meaning of Treasury Re@n 8 1.468B-1 and that Lead Counsel,
as administrator of the Settlement Fund within meaning of Treasury Regulation § 1.468B-
2(k)(3), shall be solely responsible for filing @using to be filed all informational and other tax
returns as may be necessary or appropriate (imgueithout limitation, the returns described in

Treasury Regulation 8§ 1.468B-2(k)) for the Settlam&und. Lead Counsel shall also be
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responsible for causing payment to be made fronSe#tdement Fund of any Taxes owed with
respect to the Settlement Fund. The Defendantsed€Reks shall not have any liability or
responsibility for any such Taxes. Upon writtenuest, the Defendants will provide to Lead
Counsel the statement described in Treasury Reguld@ 1.468B-3(e). Lead Counsel, as
administrator of the Settlement Fund within the neg of Treasury Regulation 8 1.468B-
2(k)(3), shall timely make such elections as areemsary or advisable to carry out this
paragraph, including, as necessary, making a fogldiack election,” as described in Treasury
Regulation 8§ 1.468B-1(j), to cause the Qualifiedtl®ment Fund to come into existence at the
earliest allowable date, and shall take or causkettaken all actions as may be necessary or
appropriate in connection therewith.

12.  All Taxes shall be paid out of the Settlement Fuand shall be timely paid by the
Escrow Agent without further order of the Court. itNer the Defendants nor the other
Defendants’ Releasees shall have responsibilitirability for the acts or omissions of Lead
Counsel or its agents with respect to the paymenares. The Settlement Fund shall indemnify
and hold harmless each of the Defendants and ther ddefendants’ Releasees for Taxes
(including, without limitation, Taxes payable byas®n of any such indemnification).

13. The Settlement is not a claims-made settlement.nUpp@ occurrence of the
Effective Date of the Settlement, no Defendant,eddénts’ Releasee, insurance carrier, or any
other person or entity who or which paid any partaf the Settlement Amount shall have any
right to the return of the Settlement Fund or awoytipn thereof for any reason whatsoever,
including without limitation, the number of Clainofns submitted, the collective amount of

Recognized Claims of Authorized Claimants, the @etage of recovery of losses, or the
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amounts to be paid to Authorized Claimants fromNle¢ Settlement Fund, absent a showing of
fraud in the inducement or similar cause of action.

14.  Notwithstanding the fact that the Effective Datetbé Settlement has not yet
occurred, Lead Counsel may pay from the Settlerfkend, without further approval from the
Defendants or further order of the Court, all Netend Administration Costs actually incurred
up to the sum of $300,000. Such costs and expeamsdisinclude, without limitation, the actual
costs of printing and mailing the Notice, publighithe Summary Notice, reimbursements to
nominee owners for forwarding the Notice to theenéficial owners, the administrative
expenses incurred and fees charged by the Claimsindgtrator in connection with providing
notice, administering the Settlement (includinggassing the submitted Claims), and the fees, if
any, of the Escrow Agent. Prior to the Effectivet®af the Settlement, all such Notice and
Administration Costs in excess of $300,000 shalph& from the Settlement Fund subject to
prior approval of the Court. In the event that 8edtlement is terminated pursuant to the terms of
this Stipulation, all Notice and Administration @®sncurred, paid or payable, including any
related fees, shall not be returned or repaid édCtefendants, their insurance carriers, any of the
other Defendants’ Releasees, or any other persentay who or which paid any portion of the
Settlement Amount.

ATTORNEYS' FEES AND LITIGATION EXPENSES

15. Lead Counsel will apply to the Court for an awafdtiorneys’ fees to be paid
solely from (and out of) the Settlement Fund. L&ulnsel also will apply to the Court for
reimbursement of Litigation Expenses, to be paiélgdrom (and out of) the Settlement Fund.

Lead Counsel's application for an award of attoshdges and/or Litigation Expenses is not the
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subject of any agreement between the Defendantteadl Plaintiffs other than what is set forth
in this Stipulation.

16. Any attorneys’ fees and Litigation Expenses that avarded by the Court shall
be paid to Lead Counsel solely from the SettlemEonhd immediately upon award,
notwithstanding the existence of any timely filedjextions thereto, or potential for appeal
therefrom, or collateral attack on the Settlemenamy part thereof, subject to Lead Counsel's
obligation to make appropriate refunds or repaysdatthe Settlement Fund, plus accrued
interest at the same net rate as is earned byatiler8ent Fund, if the Settlement is terminated
pursuant to the terms of this Stipulation or if,aagesult of any appeal or further proceedings on
remand, or successful collateral attack, the awéedtorneys’ fees and/or Litigation Expenses is
reduced or reversed and such order reducing orgiegethe award has become Final. Lead
Counsel shall make the appropriate refund or repaynn full no later than thirty (30) days
after: (a) the Settlement is canceled and termihageprovided in 1 34-36 below; or (b) any
order reducing or reversing the award of attornégss and/or Litigation Expenses has become
Final. An award of attorneys’ fees and/or Litigati&xpenses to Plaintiffs’ Counsel is not a
material term of this Stipulation, is not a corwitiof the Settlement embodied herein, and shall
not affect the finality of any Judgment. Neithezald Plaintiffs nor Lead Counsel may cancel,
terminate, or rescind the Settlement based onGbisrt’s or any appellate court’s ruling with
respect to attorneys’ fees and/or Litigation Ex@gsns

17. Lead Counsel shall allocate the attorneys’ feesr@d®eh amongst Plaintiffs’
Counsel in a manner which it, in good faith, bedieveflects the contributions of such counsel to

the institution, prosecution and settlement of Aogion. Neither the Defendants nor any other
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Defendants’ Releasees shall have any responsiliolityr liability whatsoever with respect to
the allocation or award of attorneys’ fees or latign Expenses.

18. The attorneys’ fees and Litigation Expenses tha awarded to Plaintiffs’
Counsel shall be payable solely from the Escrowofiot. Neither the Defendants nor any other
Defendants’ Releasees shall have any responsilfditythe payment of attorneys’ fees or
Litigation Expenses to Plaintiffs’ Counsel beyondl$$’s obligation to cause the Settlement
Amount to be deposited into the Escrow Accounteadasth in § 8 above.

NOTICE AND SETTLEMENT ADMINISTRATION

19.  As part of the Preliminary Approval Order, LeadiRtdfs shall seek appointment
of a Claims Administrator. The Claims Administrasirall administer the Settlement, including
but not limited to the process of receiving, revimyvand approving or denying Claims, under
Lead Counsel's supervision and subject to the dugi®n of the Court. Other than HLSS's
obligation to provide its shareholder records as/pled in 20 below, none of the Defendants,
nor any other Defendants’ Releasees, shall haveimmivement in or any responsibility,
authority or liability whatsoever for the selectiaf the Claims Administrator, the Plan of
Allocation, the administration of the Settlemeii Claims process, or disbursement of the Net
Settlement Fund, and shall have no liability whatsw to any person or entity, including, but
not limited to, Lead Plaintiffs, any other SettleheClass Members or Lead Counsel in
connection with the foregoing. Defendants and DBedats’ Counsel shall cooperate in the
administration of the Settlement to the extentaeably necessary to effectuate its terms.

20. In accordance with the terms of the Preliminary vgmal Order to be entered by
the Court, Lead Counsel shall cause the Claims Aghtnator to mail the Notice and Proof of

Claim Form to those members of the Settlement Glassay be identified through reasonable
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effort. Lead Counsel shall also cause the Clairdmifistrator to have the Summary Notice
published in accordance with the terms of the Riakry Approval Order to be entered by the
Court. For the purposes of identifying and prowdmotice to the Settlement Class, within five
(5) business days of the date of entry of the Prery Approval Order, HLSS shall provide or
cause to be provided to the Claims Administratagl@ctronic searchable form, such as Excel (at
no cost to the Settlement Fund, Lead Counsel or Gl@ms Administrator), data from
shareholder transfer records containing the nammeb addresses of record holders who
purchased or otherwise acquired HLSS common stadkglthe Class Period.

21. Defendants shall no later than ten (10) calendgs d@lowing the filing of this
Stipulation with the Court serve upon the apprdpriate official of each state in which a Class
Member resides and the Attorney General of the ddniStates a notice of the proposed
Settlement in compliance with the requirementshef €Class Action Fairness Act, 28 U.S.C. §
1715et seg. (“CAFA”). Defendants are solely responsible foe tosts of the CAFA notice and
administering the CAFA notice. At least fourteel®) calendar days before the Settlement
Hearing, Defendants shall cause to be served od Ceansel and filed with the Court proof, by
affidavit or declaration, regarding compliance w@AFA 8§ 1715(b).

22.  The Claims Administrator shall receive Claims amdedmine first, whether the
Claim is a valid Claim, in whole or part, and setoeach Authorized Claimant{so rata share
of the Net Settlement Fund based upon each Auttb@aimant’s Recognized Claim compared
to the total Recognized Claims of all Authorize@i@lants (as set forth in the Plan of Allocation
set forth in the Notice attached hereto, or in soitter plan of allocation as the Court approves).
Upon receiving any request(s) for exclusion pursuarthe Notice, Lead Counsel shall provide

Defendants’ Counsel with copies of such requediis) exclusion and any documentation
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accompanying them by email within three (3) busindays from receipt but in all events no
later than fourteen (14) calendar days before gtdegnent Hearing.

23. The Plan of Allocation proposed in the Notice ig monecessary term of the
Settlement or of this Stipulation, and it is natamdition of the Settlement or of this Stipulation
that any particular plan of allocation be approlgdhe Court. Lead Plaintiffs and Lead Counsel
may not cancel or terminate the Settlement (or Stipulation) based on this Court’'s or any
appellate court’s ruling with respect to the PldrAtlocation or any other plan of allocation in
this Action. Defendants’ Releasees shall not dbjeany way to the Plan of Allocation or any
other plan of allocation in this Action. No Defemd, or any other Defendants’ Releasees, shall
have any involvement with or liability, obligatioor responsibility whatsoever for the
application of the Court-approved plan of allocatio

24.  Any Settlement Class Member who does not submilia laim Form will not
be entitled to receive any distribution from thet ISettlement Fund, but will otherwise be bound
by all of the terms of this Stipulation and Settéa) including the terms of the Judgment to be
entered in the Action and the Releases providedhéoein and therein, and will be permanently
barred and enjoined from bringing any action, claamother proceeding of any kind against the
Defendants’ Releasees with respect to the ReleB&mdtiffs’ Claims in the event that the
Effective Date occurs with respect to the Settletmen

25. Lead Counsel shall be responsible for supervisimg administration of the
Settlement and the disbursement of the Net Settierrand subject to Court approval. No
Defendant, or any other Defendants’ Releaseed, lh@ermitted to review, contest or object to
any Claim Form, or any decision of the Claims Adstimtor or Lead Counsel with respect to

accepting or rejecting any Claim for payment byettl®ment Class Member.
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26. Each Claimant shall be deemed to have submittéldetqurisdiction of the Court
with respect to the Claimant’'s Claim, and the Clawil be subject to investigation and
discovery under the Federal Rules of Civil Procedprovided, however, that such investigation
and discovery shall be limited to that Claimantatss as a Settlement Class Member and the
validity and amount of the Claimant’s Claim. Naabvery of any Person shall be allowed on
the allegations or merits of this Action or on therits of the Settlement in connection with the
processing of Claim Forms.

27. Lead Counsel will apply to the Court, on noticeDefendants’ Counsel, for a
Class Distribution Order: (a) approving the Claim&dministrator's administrative
determinations concerning the acceptance and i@ject the Claims submitted; (b) approving
payment of any administration fees and expensesciassd with the administration of the
Settlement from the Escrow Account; and (c) if tfective Date of the Settlement has
occurred, directing payment of the Net Settlemembhd=to Authorized Claimants from the
Escrow Account.

28. Payment pursuant to the Class Distribution Ordail dbe final and conclusive
against all Settlement Class Members. All Settlan@lass Members whose Claims are not
approved by the Court for payment shall be barrechfparticipating in distributions from the
Net Settlement Fund, but otherwise shall be boyndlbof the terms of this Stipulation and the
Settlement, including the terms of the Judgmenbdaaentered in this Action and the Releases
provided for herein and therein, and will be perardly barred and enjoined from bringing any
action against any and all Defendants’ Release#s n@spect to any and all of the Released

Plaintiffs’ Claims.
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29.  No person or entity shall have any claim againatriffs, Plaintiffs’ Counsel, the
Claims Administrator or any other agent designabydLead Counsel, or the Defendants’
Releasees and/or their respective counsel, ariBmig distributions made substantially in
accordance with the Stipulation, the plan of almcaapproved by the Court, or any order of the
Court. Lead Plaintiffs and the Defendants, andrthespective counsel, and Lead Plaintiffs’
damages expert and all other Releasees shall lmaliability whatsoever for the investment or
distribution of the Settlement Fund or the Net I8etent Fund, the plan of allocation, or the
determination, administration, calculation, or paymof any claim or nonperformance of the
Claims Administrator, the payment or withholding takes (including interest and penalties)
owed by the Settlement Fund, or any losses incunrednnection therewith.

30. All proceedings with respect to the administratiprpcessing and determination
of Claims and the determination of all controvessielating thereto, including disputed
guestions of law and fact with respect to the walibf Claims, shall be subject to the
jurisdiction of the Court, but shall not in any evelelay or affect the finality of the Judgment.
All Settlement Class Members and Settling Partiggessly waive trial by jury (to the extent
any such right may exist) and any right of appeakwgiew with respect to such determinations.

TERMS OF THE JUDGMENT

31. Ifthe Settlement contemplated by this Stipulai®approved by the Court, Lead
Counsel and Defendants’ Counsel shall requestthiea€Court enter a Judgment, substantially in
the form attached hereto as Exhibit B.

CONDITIONS OF SETTLEMENT AND EFFECT OF
DISAPPROVAL, CANCELLATION OR TERMINATION

32. The Effective Date of the Settlement shall be dekieoccur on the occurrence

or waiver of all of the following events:
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a) the Court has entered the Preliminary Approval Qrgigbstantially in the
form set forth in Exhibit A attached hereto, asuieed by § 3 above;

b) the Settlement Amount has been deposited into HSwoly Account in
accordance with the provisions of 8 above;

C) none of the Defendants have exercised their opt@rierminate the

Settlement pursuant to the provisions of § 35 86 %f this Stipulation;

d) Lead Plaintiffs have not exercised their optiorieioninate the Settlement
pursuant to the provisions of § 35 of this Stipolatand

e) the Court has approved the Settlement as deschbeein, following
notice to the Settlement Class and a hearing, escpbed by Rule 23 of the Federal

Rules of Civil Procedure, and entered the Judgmaedtthe Judgment has become Final.

33.  Upon the occurrence of all of the events referenoefl 32 above, any and all
remaining interest or right, if any, of any DefentjaDefendants’ Releasee, insurance carrier, or
any other person or entity who or which funded $®ttlement Amount in or to the Settlement
Fund, shall be absolutely and forever extinguisinadi the Releases herein shall be automatically
effective.

34. If (i) any of the Defendants exercise their rightterminate the Settlement as
provided in this Stipulation; (i) Lead Plaintifésxercise their right to terminate the Settlement as
provided in this Stipulation; (iii) the Court digaves the Settlement; or (iv) the Effective Date
of the Settlement otherwise fails to occur, then:

a) The Settlement and the relevant portions of thipu&ttion shall be

canceled and terminated.
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b) Lead Plaintiffs and the Defendants shall revetheoar respective litigation
positions in the Action as of May 10, 2017, and $lesttlement Class will be decertified.

C) The terms and provisions of this Stipulation, wtitle exception of this |
34 and 11 14, 16, 37 and 58, shall have no furfdree and effect with respect to the
Settling Parties and shall not be used in the Actio in any other proceeding for any
purpose, and any Judgment, or order entered b§dhet in accordance with the terms of
this Stipulation shall be treated as vacaterhc pro tunc.

d) Within five (5) business days after joint writteatification of termination
is sent by Defendants’ Counsel and Lead Couns#iddEscrow Agent, the Settlement
Fund (including accrued interest thereon and amydgureceived by Lead Counsel
consistent with § 16 above), less any Notice andhiAdtration Costs actually incurred,
paid or payable up to the sum of $300,000 anddeysTaxes paid, due or owing, shall
be refunded by the Escrow Agent to HLSS (or sudhtemfpersons or entities that
Defendants’ Counsel may direct in writing). In #&went that the funds received by Lead
Counsel consistent with 16 above have not bdanded to the Settlement Fund within
the five (5) business days specified in this paply those funds shall be refunded by the
Escrow Agent to HLSS (or such other persons otiegtihat Defendants’ Counsel may
direct) immediately upon their deposit into the mBs$c Account consistent with § 16
above. At the request of Defendants’ Counsel, L@adnsel or its designee shall apply
for any tax refund owed on the Settlement Fund geng the proceeds within five (5)
business days of receipt of such proceeds, aftdualien of any reasonable fees or
expenses incurred in connection with such apptcafior a tax refund, to HLSS (or such

other persons or entities that Defendants’ Counss} direct). Notwithstanding any of
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the foregoing in this § 34(d), the repayment obliages of the Escrow Agent and Lead

Counsel pursuant to this paragraph shall not lggdred until receipt of the written

repayment instructions from Defendants’ Counsel.

35. Itis further stipulated and agreed that the Dedensl provided they unanimously
agree amongst themselves, and Lead Plaintiffs, iggdvthey unanimously agree amongst
themselves, shall each have, in their respectileeast absolute discretion, the right to terminate
the Settlement and this Stipulation, by providingitten notice of their election to do so
(“Termination Notice”) to the other Settling Pagiwithin five (5) days of: (a) the Court’s final
refusal to enter the Preliminary Approval Orderamy material respect; (b) the Court’s final
refusal to approve the Settlement or any mateaal thereof; (c) the Court’s final refusal to
enter the Judgment in any material respect asddS#itlement; (d) the date upon which the
Judgment is modified or reversed in any materigpeet by the United States Court of Appeals
for the Eleventh Circuit or the United States SupreCourt, and the provisions of J 34 above
shall apply. However, any decision or proceedingetier in this Court or any appellate court,
with respect to an application for attorneys’ f@gsreimbursement of Litigation Expenses or
with respect to any plan of allocation shall notcb@sidered material to the Settlement, shall not
affect the finality of any Judgment, and shall hetgrounds for termination or rescission of the
Settlement.

36. In addition to the grounds set forth in § 35 abd¥eSS shall have, in its sole and
absolute discretion, the unilateral right to teratenthe Settlement in the event that Settlement
Class Members timely and validly requesting exclnsirom the Settlement Class meet the
conditions set forth in the confidential supplena¢rdagreement between the Defendants and

Lead Plaintiffs (the “Supplemental Agreement”) atcordance with the terms of that agreement.
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The Supplemental Agreement, which is being execavedurrently herewith, shall not be filed
with the Court and its terms shall not be discloiseginy other manner (other than the statements
herein and in the Notice, to the extent necessargs otherwise provided in the Supplemental
Agreement) unless and until the Court otherwiseealg or a dispute arises between Lead
Plaintiffs and the Defendants concerning its intetgtion or application, in which event the
Settling Parties shall submit the Supplemental Agrent to the Courh camera and request that
the Court afford it confidential treatment.

NO ADMISSION OF WRONGDOING

37.  Neither this Stipulation (whether or not consumrdatencluding the exhibits
hereto and the Plan of Allocation contained thefemany other plan of allocation that may be
approved by the Court), the negotiations leadinght execution of the Stipulation, nor any
proceedings taken pursuant to or in connection whil Stipulation and/or approval of the
Settlement (including any arguments proffered innextion therewith):

a) shall be offered against any of the Defendantse&sdes as evidence of,
or construed as, or deemed to be evidence of asupption, concession, or admission
by any of the Defendants’ Releasees with respeitiedruth of any fact alleged by Lead
Plaintiffs or the validity of any claim that was @ould have been asserted or the
deficiency of any defense that has been or cowe leen asserted in this Action or in
any other litigation, or of any liability, neglige®, fault, or other wrongdoing of any kind
of any of the Defendants’ Releasees or in any vedgrred to for any other reason as
against any of the Defendants’ Releasees, in abyration proceeding or other civil,
criminal or administrative action or proceedinghetthan such proceedings as may be

necessary to effectuate the provisions of thisutmpn;
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b) shall be offered against any of the Plaintiffs’ &edees as evidence of, or
construed as, or deemed to be evidence of any ip&n, concession or admission by
any of the Plaintiffs’ Releasees that any of tioéaims are without merit, that any of the
Defendants’ Releasees had meritorious defensdababdamages recoverable under the
Complaint would not have exceeded the Settlemenbukrh or with respect to any
liability, negligence, fault or wrongdoing of anynll, or in any way referred to for any
other reason as against any of the Plaintiffs’ Redes, in any arbitration proceeding or
other civil, criminal or administrative action orgeeeding, other than such proceedings
as may be necessary to effectuate the provisiotigStipulation;

C) shall be offered or construed as evidence thaassdhould or should not
be certified in the Action if the Settlement is wonsummated; or

d) shall be construed against any of the Releaseesnaadmission,
concession, or presumption that the consideratiobet given hereunder represents the
amount that could be or would have been recoveited taial; provided, however, that if
this Stipulation is approved by the Court, the IBeftParties and the Releasees and their
respective counsel may refer to it to effectuate pinotections from liability granted
hereunder or otherwise to enforce the terms oSgtdement.

38. Notwithstanding Paragraph 37 above, the Defend&dgeasees may file or use
this Stipulation of the Judgment in any action thay be brought against them in order to
support a defense or counterclaim based on prexipi res judicata, collateral estoppel, release,
statute of limitations, statutes of repose, goaidtfeettlement, judgment bar or reduction, or any
other theory of claim preclusion or issue preclosa similar defense or counterclaim, or to

effectuate any liability protection granted to them
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MISCELLANEOUS PROVISIONS

39. All of the exhibits attached hereto are hereby ipocated by reference as though
fully set forth herein. Notwithstanding the foreggi in the event that there exists a conflict or
inconsistency between the terms of this Stipulasind the terms of any exhibit attached hereto,
the terms of the Stipulation shall prevail.

40. The Defendants warrant that, as to the payments rnado be made by or on
behalf of them, at the time of entering into thigo&lation and at the time of such payment they,
or to their knowledge any persons or entities douting to the payment of the Settlement
Amount, were not insolvent, nor will the paymenquiged to be made by or on behalf of them
render them insolvent, within the meaning of andiwr the purposes of the United States
Bankruptcy Code, including 88 101 and 547 thereldiis representation is made by each of the
Defendants and not by their counsel.

41. In the event of the entry of a final order of a ioof competent jurisdiction
determining the transfer of money to the Settlenfemtd or any portion thereof by or on behalf
of the Defendants to be a preference, voidablesteanfraudulent transfer or similar transaction
and is required to be, and has been, returned 8Sikand such returned amount is not promptly
deposited into the Settlement Fund by others, thérthe election of Lead Plaintiffs, Lead
Plaintiffs and the Defendants shall jointly move @ourt to vacate and set aside the Releases
given and the Judgment entered in favor of the Difats and the other Releasees pursuant to
this Stipulation, in which event the Releases amdgtent shall be null and void, and Lead
Plaintiffs and the Defendants shall revert to tlespective litigation positions in the Action as
provided in § 34 above and any cash amounts irS#tdement Fund not already returned to

HLSS (less any Taxes paid, due or owing with respedhe Settlement Fund and less any
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Notice and Administration Costs actually incurredjd or payable up to the sum of $300,000)
shall be returned as provided in 34 above.

42. The Settling Parties intend this Stipulation and 8ettlement to be a final and
complete resolution of all disputes asserted oclwhbould be asserted by Lead Plaintiffs and any
other Settlement Class Members against the Defeésidaaleasees with respect to the Released
Plaintiffs’ Claims. Accordingly, the Settling Pa$ and their respective counsel agree not to
assert in any judicial forum that this Action wastght by Lead Plaintiffs or defended by the
Defendants in bad faith or without a reasonablesbd$e Settling Parties and their respective
counsel agree that none of the Lead Plaintiffs,eDedénts or any of the other Releasees shall
assert any claims of any violation of Rule 11 immection therewith. The Settling Parties agree
that the amounts paid and the other terms of thige8eent were negotiated at arm’s-length and
in good faith by the Settling Parties, includingailigh a mediation process supervised and
conducted by Judge Layn Phillips (Ret.), and réftae Settlement that was reached voluntarily
after extensive negotiations and consultation veitperienced legal counsel, who were fully
competent to assess the strengths and weaknegbes aéspective clients’ claims or defenses.

43.  While retaining their right to deny any wrongfulremhuct or liability and that the
claims asserted in the Action were meritorious, Defendants and their counsel, in any
statement made to any media representative (whetheot for attribution), will not assert that
the Action was commenced or prosecuted in bad,fabn will comment upon whether the
Action was commenced and prosecuted in good fa&mmilarly, while retaining their right to
deny that the defenses asserted in the Action meré@orious, Lead Plaintiffs and their counsel,
in any statement made to any media representatiretfier or not for attribution), will not assert

that the Action was defended in bad faith, nor Wiy comment upon whether the Action was
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defended in good faith. In all events, Lead Pl#®itthe Defendants, and their respective counsel
shall not make any accusations of wrongful or aaide conduct by any party concerning the
prosecution, defense, and resolution of the Actamd shall not otherwise suggest that the
Settlement constitutes an admission of any claindefense alleged. Lead Plaintiffs and the
Defendants agree that there will be no public annements regarding this Settlement until: (a)
HLSS has announced or disclosed it; or (b) five lgsiness days after the filing of this
Stipulation with the Court, whichever comes first.

44.  The terms of the Settlement, as reflected in thguttion, may not be modified
or amended, nor may any of its provisions be wamecept by a writing signed on behalf of
Lead Plaintiffs (or their successor(s)-in-interemtd the Defendants (or their successor(s)-in-
interest).

45. The headings herein are used for the purpose ofecence only and are not
meant to have legal effect.

46. The administration and consummation of the Settlengs embodied in this
Stipulation shall be under the authority of the €oand the Court shall retain jurisdiction for the
purpose of entering orders providing for awardsatbrneys’ fees and Litigation Expenses to
Plaintiffs’” Counsel and enforcing the terms of tBigpulation, including the Plan of Allocation
(or such other plan of allocation as may be appidyethe Court) and the distribution of the Net
Settlement Fund to Settlement Class Members.

47.  The waiver by one Settling Party of any breachhid Stipulation by any other
Settling Party shall not be deemed a waiver of ather prior or subsequent breach of this

Stipulation.
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48.  This Stipulation and the Supplemental Agreemenstiute the entire agreement
among Lead Plaintiffs and the Defendants concerthirgSettlement and this Stipulation and its
exhibits, and supersede all prior and contemporseral or written agreements, promises,
representations, understandings, and other comations between the Settling Parties relating
thereto. All parties hereto acknowledge that feotagreements, representations, warranties, or
inducements have been made or relied upon by amy gancerning this Stipulation, its exhibits
or the Supplemental Agreement other than thoseagctetd and memorialized in such documents.

49. This Stipulation may be executed in one or morentaparts, including by
signature transmitted via facsimile, or by a .pifffimage of the signature transmitted via email.
All executed counterparts and each of them shalldeened to be one and the same instrument.

50. This Stipulation shall be binding upon and inurghe benefit of the successors
and assigns of the Settling Parties, including ang all Releasees, and any corporation,
partnership, or other entity into or with which aBgttling Party or Releasee has merged,
consolidated or reorganized or may merge, condelidareorganize.

51. The construction, interpretation, operation, effactl validity of this Stipulation,
the Supplemental Agreement and all documents nagess effectuate it shall be governed by
the internal laws of the State of Florida withoegjard to conflicts of laws, except to the extent
that federal law requires that federal law govern.

52.  Any action arising under or to enforce this Stipiola or any portion thereof, shall
be commenced and maintained only in the Court.

53.  This Stipulation and/or any term(s) hereof shalt he construed more strictly
against one Settling Party than another merelyitiyesof the fact that it, or any part of it, may

have been prepared by counsel for one of the &gtHarties, it being recognized that it is the
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result of arm’s-length negotiations between thetliBgt Parties and all Settling Parties have
contributed substantially and materially to thepar@ation of this Stipulation.
54. All counsel and any other person executing thipuation and any of the
exhibits hereto, or any related Settlement docusjemarrant and represent that they have the
full authority to do so and that they have the atith to take appropriate action required or
permitted to be taken pursuant to the Stipulatieftectuate its terms.
55. Lead Counsel and Defendants’ Counsel agree to catpeith one another in
seeking Court approval of the Preliminary Appro@atler and the Settlement, as embodied in
this Stipulation, and to use reasonable effortgrtonptly agree upon and execute all such other
documentation as may be reasonably required toimolitaal approval by the Court of the
Settlement.
56. If any Settling Party is required to give noticeataother Settling Party under this
Stipulation, such notice shall be in writing andlsibe deemed to have been duly given upon
receipt of hand delivery or email transmission,hwionfirmation of receipt. Notice shall be
provided as follows:
If to Lead Plaintiffs or Lead Counsel: Saxena WIHtA.
Attn: Joseph E. White, IllI, Esq.
5200 Town Center Circle, Suite 601
Boca Raton, Florida 33486
Phone: (561) 394-3399
Email: jwhite @saxenawhite.com

If to the Defendants: Weil, Gotshal & MangesiLL
Attn: Richard Slack, Esq.
767 Fifth Ave.
New York, New York 10153
Telephone: (212) 310-8000

Email: richard.slack@weil.com

Sullivan & Cromwell LLP
Attn: Darrell S. Cafasso, Esq.
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125 Broad Street

New York, New York 10004
Telephone: (216) 558-4000
Email: cafassod@sullcrom.com

57.  Except as otherwise provided herein, each Setfeagy shall bear its own costs.

58.  Whether or not the Stipulation is approved by tlei€ and whether or not the
Stipulation is consummated, or the Effective Ddt¢he Settlement occurs, the Settling Parties
and their counsel shall use their efforts to kekmegotiations, discussions, acts performed,
agreements, drafts, documents signed and proceedmgonnection with the Stipulation
confidential.

59.  All agreements made and orders entered duringdbese of this Action relating
to the confidentiality of information shall surviveis Settlement.

60. No opinion or advice concerning the tax consequené¢he proposed Settlement
to individual Settlement Class Members is beingegier will be given by the Settling Parties or
their counsel; nor is any representation or wayrdnt this regard made by virtue of this
Stipulation. Each Settlement Class Member’s tdigations, and the determination thereof, are
the sole responsibility of the Settlement Class Mem and it is understood that the tax
consequences may vary depending on the particintamastances of each individual Settlement
Class Member.

IN WITNESS WHEREOF, the parties hereto have catisisdStipulation to be executed,

by their duly authorized attorneys as of June 9,720
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SAXENA WHITE P.A.

AN A7

N\ ANAL
Ma)‘?%Saxena (Fla, Bar No. 0095494)
msaxena@saxenawhite.com
Joseph E. White III (Fla. Bar No. 621064)
jwhite@saxenawhite.com
Lester R, Hooker (Fla. Bar No. 0032242)
lhooker@saxenawhite.com
Brandon T. Grzandziel (Fla. Bar No,
0058732)
brandon@saxenawhite,com
5200 Town Center Circle, Suite 601
Boca Raton, Florida 33486
Phone: (561) 394-3399
Fax: (561) 394-3382

-angd-

Steven B, Singer
ssinger@saxenawhite.com

4 West Red Qak Lane, Suite 312
White Plains, NY 10604

Phone: (914) 437-8551

Fax; (888) 631-3611

Lead Counsel for Lead Plaintiffs and the
Class
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WEIL, GOTSHAL & MANGES LLP

Jonathan Polkes
jonathan.polkes@weil.com
Richard W, Slack

richard slack@weil.com
767 Fifth Avenne

New York, NY 10153
Phone: (212) 310-8000
Fax: (212) 310-8007

Attorneys for Defendants HLSS, Van
Vlack, and Latter

SULLIVAN & CROMWELL LLP

Darrell 8, Cafasso
cafassod@sullcrom.com
125 Broad Street

New York, NY 10004
Phene: (216) 558-4000
Fax: (212) 558-3588

Attorneys for Defendant Erbey

19

Page 39 of 39




