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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
The following sets forth certain biographical information regarding our executive officers and directors. Unless otherwise noted, information is presented as
of April 15, 2019. None of our directors or executive officers are related to any other director or executive officer of the Company by blood, marriage or
adoption.
EXECUTIVE OFFICERS
Thomas F. Marano
57 years old
Chairman of the Board, Chief Executive Officer and President
Director since 2018
Thomas F. Marano has served as a director of the Company and Chairman of the Board since February 2018 and as our Chief Executive Officer and President
since April 18, 2018. Mr. Marano served as Chief Executive Officer of Intrawest Resorts Holdings, Inc., strategically leading the company to grow until its
acquisition in 2017. Prior to Intrawest Resorts, Mr. Marano was the Managing Member of OldePike Associates LLC, a mortgage consulting business, from
2013 to 2014. From 2009 until 2013, Mr. Marano served in numerous capacities for GMAC, Inc./Ally Financial, Inc., focusing on mortgage lending. His
involvement in GMAC, Inc./Ally Financial, Inc. includes serving as Chief Executive Officer of Mortgage Operations, Chief Capital Markets Officer, and
Chief Executive Officer and Chairman of GMAC ResCap, Inc. From 2008 until 2009, Mr. Marano served as a Managing Director at Cerberus Capital
Management, LLC, where he consolidated commercial and residential mortgage trading operations and helped establish a mortgage fund. Until 2008, Mr.
Marano worked at Bear Stearns & Co. Inc. for 25 years as a trader and as the U.S. and Global Head of Mortgage-Backed and Asset-Backed Securities. Mr.
Marano holds a bachelor’s degree from Columbia College.
Jeffrey P. Baker
56 years old
President of Reverse Mortgage Solutions, Inc., a wholly owned subsidiary of the Company
Jeffrey P. Baker has served as the President of Reverse Mortgage Solutions, Inc., a wholly-owned subsidiary of the Company, since October 2016. From
February 20, 2018 to April 18, 2018, Mr. Baker served as our Interim Chief Executive Officer and President. Mr. Baker previously served as our Chief
Operations Officer from December 2017 through February 2018 and has served in various other capacities for the Company from July 2015 to October 2016.
Mr. Baker came to the Company with more than 18 years of experience as a senior executive and board member of both public and private companies. Mr.
Baker spent the majority of his career as a Partner with PricewaterhouseCoopers (“PwC”) in a variety of client facing roles with some of the firm’s key clients
as well as serving as a Partner in the Chairman’s office and member of the Executive Leadership Team for PwC Consulting. Prior to joining the Company as
an employee, Mr. Baker was the co-founder and Chief Executive Officer of Mayday Capital Advisors, LLC, a turnaround and restructuring firm, from 2015 to
2016. From 2011 to 2015, Mr. Baker served as the Turnaround and Restructuring Practice Leader for Wipfli LLP, a business consulting, accounting and
professional services firm. In his capacity as a turnaround professional he has served as President, Chief Executive Officer and Board Member for a number of
both private and public companies. Mr. Baker received his Bachelor of Business Administration from Texas A&M University and completed the Executive
Program, M&A at Kellogg Graduate School of Management.
Gerald A. Lombardo
49 years old
Executive Vice President and Chief Financial Officer
Gerald A. Lombardo has served as Executive Vice President and Chief Financial Officer since February 2018. Prior to joining the Company, Mr. Lombardo
served as a Managing Director and Treasurer of the Consumer and Community Bank at JPMorgan Chase & Co. from 2013 to 2017, where he managed and
had responsibilities for all treasury-related functions for each of the firm’s five consumer businesses including mortgage, auto finance, card, consumer
banking and business banking. Prior to serving in a senior leadership position with JPMorgan Chase & Co., Mr. Lombardo served as the Global Head of
Funding and Liquidity for Ally Financial from 2009 to 2012, where he assisted in the transformation of the firm’s global treasury organization. Prior to that,
Mr. Lombardo held a financial executive role at Cerberus Capital Management, where he supported portfolio companies in the transformation of their
business planning, forecasting and liquidity functions. Mr. Lombardo also held senior finance roles including Senior Managing Director of FTI Consulting
and Chief Financial Officer of Refco. Mr. Lombardo is a Certified Public Accountant and received his Bachelor of Business Administration in Accounting
from Pace University.
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John J. Haas
43 years old
General Counsel, Chief Legal Officer and Secretary
John J. Haas has served as General Counsel, Chief Legal Officer and Secretary since April 12, 2017. Mr. Haas joined the Company in June 2014 as Assistant
General Counsel. Mr. Haas has over 15 years of experience, including both as a corporate and securities attorney and as an investment banker. Before joining
the Company, Mr. Haas most recently was Of Counsel at Foley & Lardner LLP from 2013 to 2014 and Executive Director, Capital Markets at UBS Investment
Bank from 2010 to 2013. Prior to this, Mr. Haas worked as a Director at Merrill Lynch in its capital markets and investment banking divisions. Mr. Haas
began his career as a corporate and securities attorney at Skadden, Arps, Slate, Meagher & Flom LLP. Mr. Haas holds a Bachelor of Arts degree from the
University of Florida and a Juris Doctorate from New York University School of Law.
Elizabeth F. Monahan
51 years old
Senior Vice President and Chief Human Resources Officer
Elizabeth F. Monahan has served as the Company’s Chief Human Resources Officer since November 2016. From 2015 until joining the Company, Ms.
Monahan served as the Leader of Human Resources of Assero Services, LLC, a national field service company providing property preservation, maintenance
and other residential property services to financial institutions. In this capacity, Ms. Monahan was responsible for creating the human resources and related
administrative functions, including management development and labor safety programs. Ms. Monahan served as Vice President and Global Head of Human
Resources at Quintiq, a software company providing supply chain planning and optimization software solutions, from 2013 to 2015, and Senior Vice
President and Director of Human Resources for Homeward Residential Inc. from 2011 to 2013. Prior to this, Ms. Monahan held various human resources
leadership positions with CorpTalk, De Lage Landen and GMAC Residential Finance Group. During her time at GMAC Residential Finance Group, Ms.
Monahan served as the senior human resources leader on acquisition teams for a number of acquisitions, including that of ditech.com. Ms. Monahan holds a
Master of Counseling Psychology from Rider University and a Bachelor of Science from Penn State University.
Alfred W. Young, Jr.
48 years old
Executive Vice President and Chief Risk and Compliance Officer
Alfred W. Young, Jr. has served as the Chief Risk and Compliance Officer since October 2016. From 2015 until joining the Company, Mr. Young served as
Director of Risk Analytics at the Office of Comptroller of the Currency (the “OCC”), an independent bureau of the U.S. Department of the Treasury charged
with regulating and supervising U.S. national banks and federal savings associations. In this role, Mr. Young was responsible for various risk-related
supervisory functions and analyses, identifying risks to the national banking system and measuring the effectiveness of certain risk supervisory efforts,
among other things. From 2008 to 2015, Mr. Young served as Consumer Credit Examination Lead at the OCC, where he was responsible for large and
complex bank supervision and directed a multi-year review of the mortgage servicing activities of a global consumer bank. Mr. Young has a deep
background in risk governance and federal regulatory experience, with particular experience in credit risk management, portfolio management, loan
servicing, portfolio and bank acquisitions, modeling and analytics. In addition to his regulatory experience, from 1993 to 2008 Mr. Young held various
compliance- and risk-related roles at midsize and large national banks. Mr. Young holds a Master of Business Administration from the University of
Cincinnati and a Bachelor of Science in Business Administration from Fitchburg State University.
5

NON-EMPLOYEE DIRECTORS
David S. Ascher
41 years old
Director since 2018
Independent
Nominating and Corporate Governance Committee (Member)
Technology and Operations Committee (Member)
Expense Management Initiative Leader
David S. Ascher has served as a Director of the Company since February 2018. Mr. Ascher has been the Managing Partner and Founder of Transom
Consulting Group, a management consulting firm that provides services to banks, lenders, insurance companies, payment providers and principal investors
since 2009. Since 2016, Mr. Ascher has been the Managing Partner of Transom M&A Services, providing M&A advisory services to leaders in financial
services. From 2007 until 2009, Mr. Ascher co-founded and acted as Managing Director for Transom Capital Group, a middle market private equity firm. Prior
to his involvement with Transom Capital Group, Mr. Ascher was a senior consultant for McKinsey & Company from 2000 to 2002 and 2005 to 2007,
providing strategic and operational services to top management at Fortune 500 companies. Mr. Ascher holds a bachelor’s degree from Princeton University
and a Juris Doctor degree from Harvard Law School. Mr. Ascher has almost 20 years of experience working as an advisor in strategic transformation,
operational enhancement and execution of marketing, sales and distribution growth initiatives.
George M. Awad
58 years old
Director since 2016
Independent
Compliance Committee (Chair)
Nominating and Corporate Governance Committee (Member)
Finance Committee (Member)
Special Committee (Member)
George M. Awad has served as a Director of the Company since June 2016, and served as Chairman of the Board from June 2016 until February 2018. Mr.
Awad also served as Interim Chief Executive Officer and President of the Company from June 2016 through September 2016. Mr. Awad is the founder and
principal of Gibraltar Capital Corporation, a wealth management and advisory firm providing investment and business advice to wealthy, internationallybased families. Mr. Awad has extensive operating experience in running large, global businesses across the full suite of consumer financial services products,
including senior leadership roles with GE Capital (1988 - 2006) and Citigroup, Inc. (2006-2011), with work experience in over 50 countries. Most recently,
Mr. Awad served as CEO, Consumer Finance for Citigroup, with prior positions as CEO, North America Cards and CEO, Global Consumer Group EMEA. At
GE Capital, Mr. Awad held the position of Senior Vice President Sales & Marketing for GE Money from 2000 through 2006, and was promoted to GE Officer
in 2004. He has served as a director of TransUnion since November 2013, and as a member of its Audit and Compliance Committee since 2013. Mr. Awad
received his MBA in Finance from the University of Pittsburgh in Pennsylvania and holds a B.S. in Civil Engineering from the American University of
Beirut.
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Seth L. Bartlett
47 years old
Director since 2018
Lead Independent Director
Compensation and Human Resources Committee (Chair)
Technology and Operations Committee (Member)
Seth L. Bartlett has served as a Director of the Company since February 2018 and as the Lead Independent Director since May 2018. Mr. Bartlett is Senior
Vice President, Global Head of Risk at Publicis Sapient. From 1995 until the present Mr. Bartlett has held numerous senior leadership positions at Sapient
Corporation, including Global Brand Chief Operating Officer, Head of Procurement, Chief Operating Officer for North America and Europe, Senior Vice
President of Client Services as well as prior senior Program Management leadership roles. During Mr. Bartlett’s time as Global Chief Operating Officer of
SapientNitro from 2009 to 2014, the company doubled in size from $500 million to over $1 billion in revenue. In his 23 years of experience at Sapient prior
to and post the 2014 acquisition of Sapient by Publicis for $3.7 billion, Mr. Bartlett held numerous profit and loss management and operational leadership
positions in nearly all company functions including leading the Financial Services practice for Canada and later co-leading its Automotive practice. Mr.
Bartlett has extensive experience in domestic and international business operations including development of company culture, talent acquisition and
development, financial management and reporting, information technology systems, internal communications and change management. Mr. Bartlett also has
particular expertise negotiating large complex multi-party deals, often as lead negotiator. Mr. Bartlett holds a bachelor’s degree from Franklin & Marshall
College.
Daniel G. Beltzman
44 years old
Director since 2015
Independent
Compensation and Human Resources Committee (Member)
Nominating and Corporate Governance Committee (Chair)
Daniel G. Beltzman has served as a Director of the Company since December 2015, and previously served as Chairman of the Board from February 2016
through June 2016. Mr. Beltzman co-founded Birch Run Capital Advisors, LP, an investment advisor headquartered in New York and has served as its
Manager and General Partner since 2006. Birch Run focuses on value-based opportunities in public or private equity or debt securities and looks to stand
behind management teams and boards in their efforts to build successful and sustainable businesses. Prior to managing investments, Mr. Beltzman was an
analyst at Deutsche Bank Securities, Inc. and an associate at Bank of America Securities, LLC focusing on equity research and mergers and acquisitions.
Thereafter, he founded Build Europe Technologies, an entrepreneurial venture that provided services to help European homebuilders more efficiently
manage their supply chains. Before founding Birch Run, Mr. Beltzman worked with a boutique investment firm specializing in joint venture equity and
mezzanine debt for real estate ventures. Mr. Beltzman has served as a Director on the Board of Regis Corporation, a hair salon chain, since August 2012. Mr.
Beltzman holds a B.B.A. and M.Acc. from the University of Michigan.
John R. Brecker
55 years old
Director since 2018
Independent
Audit Committee (Member)
Nominating and Corporate Governance Committee (Member)
Finance Committee (Chair)
Special Committee (Member)
John R. Brecker has served as a Director of the Company since February 2018. Mr. Brecker has served as the Chief Executive Officer of Drivetrain Advisors,
LLC, where he founded a multi-disciplinary fiduciary services business serving the distressed investing industry with an investor’s perspective since 2013.
From 1998 to 2012, Mr. Brecker served as Principal and Co-founder of Longacre Fund Management, LLC specializing in distressed debt and credit investing.
Prior to Mr. Brecker’s involvement with Longacre Fund Management, LLC, he spent approximately seven years in various positions as a trader, including
serving as Vice President of Bear, Sterns & Company, Inc.’s High Yield Department, and as an attorney with Angel & Frankel and Pryor Cashman, et al. In
addition to serving as a Director of the Company, Mr. Brecker is a Director of and Audit Committee Member on several private company boards of directors.
Mr. Brecker holds a bachelor’s degree in political science from American University and a Juris Doctor degree from St. John’s University School of Law. Mr.
Brecker has extensive director and management experience in a family of hedge funds, specializing in distressed debt and equities.
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Neal P. Goldman
49 years old
Director since 2017
Independent
Audit Committee (Member)
Compliance Committee (Member)
Special Committee (Member)
Neal P. Goldman has served as a Director of the Company since January 2017. Mr. Goldman is the Managing Member of SAGE Capital Investments, LLC, a
consulting firm specializing in independent board of director services, turnaround consulting, strategic planning, and special situation investments. Mr.
Goldman was a Managing Director at Och Ziff Capital Management, L.P. from 2014 to 2016 and a Founding Partner of Brigade Capital Management, LLC
from July 2007 to 2012, which he helped build to over $12 billion in assets under management. Prior to this, Mr. Goldman was a Portfolio Manager at
Mackay Shields, LLC and also held various positions at Salomon Brothers Inc., both as a mergers and acquisitions banker and as an investor in the high yield
trading group. Mr. Goldman currently serves as Chairman of the Board of Stone Energy Inc., and is a member of the Board of Ultra Petroleum Corporation and
Midstates Petroleum Corporation. He has also served on numerous other public and private company boards throughout his career. Mr. Goldman received a
B.A. from the University of Michigan and a M.B.A. from the University of Illinois.
Thomas G. Miglis
64 years old
Director since 2018
Independent
Compensation and Human Resources Committee (Member)
Technology and Operations Committee (Chair)
Thomas G. Miglis has served as a Director of the Company since February 2018. Mr. Miglis served as the Chief Information Officer of Citadel, LLC, an
alternative asset manager and market maker in securities from 2001 to 2014 and again from January 2016 to September 2016. From 1999 to 2001, Mr. Miglis
was the Founder and Chief Executive Officer of a consulting business, Avito LLC and a technology company MetaLogic Solutions, Inc. From 1998 to 1999,
Mr. Miglis served as the Global Applications Development Head for Bankers Trust Company, managing over a thousand professionals globally. From 1982
to 1998, Mr. Miglis served in numerous senior positions at Salomon Brothers Inc. including Chief Information Officer, Mortgage Trader, and Head of
Mortgage Accounting. Prior to his experience at Salomon Brothers Inc., Mr. Miglis was an auditor and a certified public accountant at Coopers & Lybrand
from 1978 to 1982. Mr. Miglis holds a bachelor’s degree in Accounting from Baruch College.
Samuel T. Ramsey
59 years old
Director since 2018
Independent
Audit Committee (Chair)
Compliance Committee (Member)
Finance Committee (Member)
Special Committee (Member)
Samuel T. Ramsey has served as a Director of the Company since February 2018. Mr. Ramsey served as the Chief Risk Officer for Chase, the consumer and
small business organization within J.P. Morgan Chase & Co, from 2011 to 2014, when he retired. From 2007 to 2010, Mr. Ramsey served as the Chief Risk
Officer for Ally Financial Inc., previously known as GMAC Inc., an automotive financing, corporate and home loan company. In this role, he was responsible
for leading the Risk, Treasury, Compliance, Debt & Equity Issuance, Audit, Loan Review, and Strategic Analytics organizations. Prior thereto, Mr. Ramsey
had a 25 year career at Bank of America Corporation where he held a number of senior positions, including Chief Financial Officer of its Global Corporate
and Investment Bank and Fulfillment and Market Risk Executive of its Mortgage operation. In the latter position, he was responsible for national loan
processing centers mortgage and home equity products, GSE relationships, secondary marketing and mortgage servicing rights risk management. Mr. Ramsey
holds a bachelor’s degree in economics from the College of William and Mary.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Under the federal securities laws, our directors, executive officers and beneficial owners of more than 10% of our common stock are required within a
prescribed period of time to report to the SEC transactions and holdings in our common stock. Based solely on a review of the copies of these forms received
by us and on written representations from certain reporting persons, we believe that during 2018 all of these filing requirements were satisfied in a timely
manner.
AUDIT COMMITTEE
The Audit Committee was established by the Board of Directors for the purpose of, among other things, assisting the Board of Directors in overseeing the
quality and integrity of the Company’s financial statements, the integrity of the accounting and financial reporting processes and the performance of the
Company’s independent auditor. The current members of our Audit Committee are Samuel T. Ramsey (Chair), John R. Brecker and Neal P. Goldman, each of
whom is independent in accordance with SEC rules. The Board of Directors has determined that each current member of the Audit Committee meets the
financial literacy and independence requirements of the SEC applicable to audit committee members and has determined that Mr. Ramsey qualifies as an
“audit committee financial expert” for purposes of SEC rules.
CODE OF CONDUCT AND ETHICS
We have adopted a Code of Conduct and Ethics that applies to all employees, including executive officers, and to directors. The Code of Conduct and Ethics
is available on the Corporate Governance page of our website at www.ditechholding.com. If we ever were to amend or waive any provision of our Code of
Conduct and Ethics that applies to our Principal Executive Officer, Principal Financial Officer, Principal Accounting Officer or any person performing similar
functions, we intend to satisfy our disclosure obligations with respect to any such amendment or waiver by posting such information on our website set forth
above rather than by filing a Form 8-K.
ITEM 11. EXECUTIVE COMPENSATION
In this section, we present information relating to the compensation earned by or paid to our named executive officers in accordance with SEC rules
applicable to smaller reporting companies.
SUMMARY COMPENSATION TABLE
The table below sets forth the compensation earned by or paid to our named executive officers during the fiscal years ended December 31, 2018 and 2017.
All amounts are calculated and presented in accordance with SEC disclosure rules, including amounts with respect to our equity compensation plan awards,
as further described below.

Name

Thomas F. Marano

Year

2018

Salary

$

499,038

Bonus(1)

$

Non-Equity Incentive
Plan Compensation(3)

Stock Awards(2)

1,500,000

$

248,000

$

—

All Other
Compensation(4)

$

51,298

Total

$

2,298,336

Chairman, Chief Executive
Officer and President
Anthony N. Renzi(5)

2018

90,385

—

—

Former Chief Executive
Officer and President

—

1,702

92,087

2017

500,000

637,500

Jeffrey P. Baker(6)

2018

420,000

890,625

—

—

13,638

1,151,138

—

150,000

11,322

President of RMS

2017

420,000

1,471,947

470,208

—

—

—

Gerald A. Lombardo

2018

890,208

392,885

1,925,000

577,255

—

16,882

2,912,022

2018

370,000

981,458

336,728

33,333

13,677

1,735,196

Chief Financial Officer
John J. Haas
General Counsel, Chief Legal
Officer and Secretary
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__________
(1) Bonuses reported during 2018 include signing bonuses (Messrs. Baker and Lombardo); amounts paid under the October 2018 Key Employee Retention Plan, which were in

lieu of any 2018 annual cash bonuses, other outstanding bonuses and/or incentive compensation that may have otherwise been payable to such officers under the Company’s
2018 incentive compensation program, employment agreements or award agreements and subject to repayment in certain circumstances as set forth in the agreements (Messrs.
Marano, Baker, Lombardo and Haas); and amounts paid under the September 2017 Key Employee Retention Plan, which were earned over the retention period from
September 2017 through December 2018 (Messrs. Baker and Haas). Bonuses reported during 2017 include a discretionary cash bonus (Mr. Baker); a deferred cash award
(Mr. Renzi); and amounts paid under the September 2017 Key Employee Retention Plan (Messrs. Renzi and Baker).
(2) Represents the aggregate grant date fair value of the awards computed in accordance with FASB Accounting Standards Codification (“ASC”) Topic 718, using the
assumptions discussed in Note 23, “Share-Based Compensation” of the consolidated financial statements included in the Original 10-K. In connection with the DHCP
Bankruptcy Petitions filed by the Company during February 2019, the Company canceled Mr. Lombardo’s and Mr. Haas’s outstanding stock awards prior to the first vesting
date of such awards on March 15, 2019. Mr. Marano’s outstanding stock awards did not satisfy the applicable performance condition and, therefore, did not vest. No shares
will be issued in connection with canceled awards.
(3) Non-equity incentive plan compensation includes amounts granted under a performance bonus (Mr. Baker) and amounts granted under the long term incentive plan (Mr.
Haas).
(4) All Other Compensation for 2018 and 2017 includes:
Name

Company 401(k)
Match

Year

$

—

Insurance
Premiums(a)

$

Other(b)

1,340

$

Total

Thomas F. Marano

2018

49,958

$

Anthony N. Renzi

2018

—

1,702

—

51,298
1,702

2017

—

13,638

—

13,638

Jeffrey P. Baker

2018

8,100

3,222

—

11,322

Gerald A. Lombardo

2018

—

6,882

10,000

16,882

John J. Haas

2018

8,100

5,577

—

13,677

__________
(a)

Amounts represent medical, dental, life, accidental death and dismemberment and long-term disability insurance premiums paid by us on behalf of our named executive
officers.
(b) Represents amounts paid or accrued during 2018 with respect to: Board of Directors compensation prior to employment as Chief Executive Officer (Mr. Marano) and
relocation benefits (Mr. Lombardo). Mr. Marano’s Board of Directors compensation comprises fees earned or paid in cash of an annual retainer ($29,374), board chair
retainer ($19,584), and committee member retainer ($1,000).
(5) Mr. Renzi resigned as our Chief Executive Officer and President on February 20, 2018.
(6) Mr. Baker also served as our Interim Chief Executive Officer and President from February 20, 2018 to April 18, 2018. Prior to February 20, 2018, he served as Chief
Operations Officer of the Company and as Senior Vice President of Ditech Holding Corporation. The amounts reported reflect all compensation earned by Mr. Baker during
2018 and 2017 in all capacities.

OUTSTANDING EQUITY AWARDS AT DECEMBER 31, 2018
The following table provides details about each outstanding equity award held by our named executive officers as of December 31, 2018. In connection with
our emergence from the WIMC Reorganization, all previously outstanding equity awards were canceled on February 9, 2018. The Board of Directors adopted
the Ditech Holding Corporation 2018 Equity Incentive Plan for awards to be made to employees, executives, and directors.
Stock Awards

Name

Grant Date

Number of Shares
or Units that have
not Vested(1)

Market Value of
Shares of Units of
Stock that have not
Vested(2)

$

Equity Incentive Plan
Awards: Number of
Unearned Shares,
Units or Other Rights
that have not Vested(3)

Equity Incentive Plan
Awards: Market or
Payout Value of
Unearned Shares, Units
or Other Rights that
have not Vested(2)(3)

Thomas F. Marano(4)

7/18/18

—

—

200,000

Gerald A. Lombardo(4)

7/18/18

108,303

10,830

—

$

20,000
—

John J. Haas (4)

7/18/18

63,176

6,318

—

—

__________
(1) Represents performance shares for which the performance condition has been satisfied.
(2) Amounts reported are based on the closing price of our common stock on the OTC Pink marketplace as of December 31, 2018, the last trading day of the year, of $0.10,

multiplied by the number of shares underlying the award.
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(3) Represents performance shares for which the performance condition has not yet been satisfied. In the table above, the number and market value of shares reflect target

threshold performance because actual performance during the performance periods that have elapsed through December 31, 2018 were below threshold.
(4) In connection with the DHCP Bankruptcy Petitions filed by the Company during February 2019, the Company canceled Mr. Lombardo’s and Mr. Haas’s outstanding stock

awards prior to the first vesting date of such awards on March 15, 2019. Therefore, no shares will be issued in connection with the awards outstanding as of December 31,
2018. Mr. Marano’s outstanding stock awards did not satisfy the applicable performance condition and, therefore, did not vest.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL
This section describes potential payments and benefits that Messrs. Marano, Baker, Lombardo and Haas, our named executive officers for the fiscal year
ended December 31, 2018 who are currently employed by the Company, were entitled to at such date under their respective employment agreements. Mr.
Renzi was no longer employed by the Company as of February 2018. Capitalized terms used in this section and not otherwise defined have the meanings
assigned to them in the applicable employment agreement, award agreement or plan.
Termination Payments to Former Officers
Mr. Renzi
Effective February 20, 2018, Anthony Renzi resigned from his positions as Chief Executive Officer and President of the Company. Mr. Renzi did not receive
any additional payments related to his termination.
Termination of Employment in General
In the event of a termination of employment for any reason, each of the current named executive officers would be entitled to receive payment for his earned
but unpaid base salary through the date of termination of employment, plus any amounts he would be entitled to under the Severance Policy of the Company.
Additionally, Mr. Baker would be entitled to receive payment for any accrued and unused PTO balance as provided by the Company’s current policy.
Mr. Marano
In the event of a termination of Mr. Marano’s employment with the Company either (i) by the Company without Cause or (ii) by Mr. Marano’s resignation for
Good Reason, Mr. Marano would be entitled to a severance benefit equal to (x) twelve (12) months of his Base Salary (without taking into account any
reduction in his Base Salary prior to the date of termination), plus (y) an amount equal to the Target Bonus under the annual incentive plan for the year in
which such termination occurs, plus (z) the annual incentive bonus due under the annual incentive plan for the prior calendar year, if not yet paid (the
“Severance Amount”). The Severance Amount will be paid (A) in equal installments over a period of twelve (12) months in accordance with the Company’s
regular payroll practices or (B) in a lump-sum, if such termination occurs following a Change of Control. Receipt of the Severance Amount is conditioned
upon his execution and non-revocation of a general release of claims in the form attached as Exhibit C to Mr. Marano's employment agreement ("Release")
and his continued compliance with the Confidentiality, Non-Interference, and Invention Assignment Agreement attached as Exhibit B to Mr. Marano’s
employment agreement with the Company. Payment of the Severance Amounts will begin, or be paid, as applicable, on the first regularly scheduled payroll
date following the 60 th day after such termination.
In the event of a termination of Mr. Marano’s employment with the Company by reason of his death or Disability, he (or his estate or legal representatives)
shall be entitled to (i) accrued salary and expenses, (ii) a prorated annual bonus under the annual incentive plan for the year in which such termination occurs,
in an amount equal to the Target Bonus for such year multiplied by a fraction, the numerator of which is the number of days Mr. Marano was employed in
such year and the denominator of which is 365, and (iii) the annual incentive bonus due under the annual incentive plan for the prior calendar year, if not yet
paid. Receipt of the Bonus Obligations is conditioned upon his (or his estate’s or legal representatives’) execution and non-revocation of a Release. The
Bonus Obligations will be paid on the first regularly scheduled payroll date following the 60 th day after such termination.
Mr. Baker
Mr. Baker’s employment agreement does not provide any enhancement to severance payments, right or benefits in connection with a termination of
employment for any reason following a Change in Control.
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Mr. Lombardo
In the event of a termination of Mr. Lombardo’s employment by the Company without Cause, Mr. Lombardo would be entitled to a severance benefit equal
to twelve (12) months of his base salary on the date of such termination, payable in equal bi-weekly installments over a period of twelve (12) months in
accordance with the Company’s regular payroll practices (the "Severance Payments"). Receipt of the Severance Payments is conditioned upon (i) Mr.
Lombardo’s execution and non-revocation of a general release of claims in the form provided by the Company and (ii) Mr. Lombardo’s continued
compliance with the Confidentiality, Non-Interference, and Invention Assignment Agreement attached as Exhibit A to Mr. Lombardo’s employment
agreement with the Company. The Severance Payments will begin on the first regularly scheduled payroll date following the 60 th day after such termination.
Mr. Haas
In the event of a termination of Mr. Haas’s employment with the Company either (i) by the Company without Cause or (ii) by Mr. Haas following any
material diminution in his position, duties or responsibilities, Mr. Haas would be entitled to a severance benefit equal to $300,000, payable in equal biweekly installments over a period of six (6) months in accordance with the Company’s regular payroll practices (the “Haas Severance Payments”). Receipt of
the Haas Severance Payments is conditioned upon (i) Mr. Haas’s execution and non-revocation of a general release of claims in the form provided by the
Company and (ii) Mr. Haas’s continued compliance with the Confidentiality, Non-Interference, and Invention Assignment Agreement attached as Exhibit A
to Mr. Haas’s employment agreement with the Company. The Haas Severance Payments will begin on the first regularly scheduled payroll date following the
60 th day after such termination.
DIRECTOR COMPENSATION
The Compensation and Human Resources Committee of the Board of Directors recommends for consideration to the Board of Directors the amount and
composition of compensation for non-employee directors (the “Director Compensation Program”). Directors who are our employees are not compensated for
their service on the Board of Directors. The Compensation and Human Resources Committee reviews the applicability and appropriateness of each of the
components of the Director Compensation Program at least annually. The Compensation and Human Resources Committee’s independent consulting firm,
Pay Governance LLC, advised the Committee with respect to director compensation for the 2018 - 2019 compensation year. The objectives of the
Compensation and Human Resources Committee are to compensate directors in a manner that closely aligns the interests of directors with those of our
stockholders, to attract and retain highly qualified directors and to structure and set total compensation in such a manner and at such levels that will not call
into question any director’s objectivity.
It is the Board of Directors’ practice to provide a mix of cash and equity-based compensation to non-employee directors, as discussed below.
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ELEMENTS OF DIRECTOR COMPENSATION
Non-employee directors were compensated as follows for the 2018 - 2019 compensation year:
Compensation Element

Annual Cash Retainer
Stock Awards

Committee Chair Cash
Retainer (in addition to
member retainer)

Committee Member Cash
Retainer

Board Chairman Cash
Retainer

$75,000
$130,000 of immediately vested RSUs with the number of RSUs determined based on a price of $5.50 on May 2, 2018, the
approval date of the contingent grant, which was the closing price of our common stock as reported on the NYSE on the
approval date.
$35,000 for the Audit Committee
$20,000 for the Compensation and Human Resources Committee
$20,000 for the Compliance Committee
$20,000 for the Technology and Operations Committee
$15,000 for the Nominating and Corporate Governance Committee
No cash retainer for the Finance Committee
$15,000 for the Audit Committee
$10,000 for the Compensation and Human Resources Committee
$10,000 for the Compliance Committee
$10,000 for the Technology and Operations Committee
$10,000 initial retainer plus $25,000 per month, beginning October 1, 2018 for the Special Committee(1)
No cash retainer for the Nominating and Corporate Governance Committee
No cash retainer for the Finance Committee
$50,000 (in addition to Annual Cash Retainer)

Lead Independent Director
Cash Retainer

$35,000 beginning May 8, 2018 (in addition to Annual Cash Retainer)

Expense Management
Initiative Cash Retainer

$20,000 (in addition to Annual Cash Retainer)

Additional Meeting Fee
__________

$1,500 per Board of Directors meeting in excess of four meetings per quarter, beginning in the fourth quarter of 2018

(1) The Special Committee was established on September 9, 2018 to assist management in evaluating potential transactions in connection with the Company's review of strategic

alternatives, including a sale of the Company, a sale of all or a portion of the Company’s assets, and/or a recapitalization of the Company. The Board members serving on the
Special Committee are Messrs. Awad, Brecker, Goldman and Ramsey. Messrs. Ascher and Miglis served on the Special Committee from September 9, 2018 to September 25,
2018, the date on which Messrs. Awad and Brecker were appointed to the Special Committee. Messrs. Goldman and Ramsey have served on the Special Committee since its
establishment.

In addition to the compensation above, George M. Awad and Neal P. Goldman received $25,000 per month during 2017 and continuing through February 9,
2018 as compensation for their work in connection with the WIMC Reorganization.
The compensation table above is effective for the 2018 - 2019 compensation year, which runs from our 2018 annual meeting of stockholders to our 2019
annual meeting of stockholders. The current Board of Directors became effective on February 9, 2018 in connection with the Company's emergence from
bankruptcy under Chapter 11 of the Bankruptcy Code, and accordingly, received a prorated amount of compensation, including stock awards, for the period
from February 9, 2018 through the date of the Company's 2018 annual meeting of stockholders.
Cash retainers are generally paid in quarterly installments during the first month of the calendar quarter. Our non-employee directors do not receive any nonequity incentive plan compensation or have any non-qualified deferred compensation earnings. We provide our directors with directors’ and officers’
liability insurance as part of our corporate insurance program. We also reimburse our directors for reasonable travel and related fees and expenses incurred in
connection with their participation in Board of Director and Committee meetings.
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DIRECTOR COMPENSATION FOR 2018
Consistent with the compensation elements discussed above, the table below summarizes the 2018 compensation of all of our non-employee directors.
Although Thomas F. Marano currently serves as a Director, he is excluded from the table as he is also a 2018 named executive officer and his compensation
for serving as a Director prior to his employment with the Company is included in the Summary Compensation Table above. All amounts are calculated and
presented in accordance with SEC disclosure rules.
Fees Earned or Paid in
Cash(1)

Name

Ascher(3)

David S.
George M. Awad
Seth L. Bartlett (3)

$

104,625

Stock Awards(2)

$

Total

172,997

$

277,622

243,591

172,997

416,588

125,234

172,997

298,231

101,111

172,997

274,108

11,111

—

11,111

John R. Brecker(3)

155,250

172,997

328,247

Neal P. Goldman

246,369

172,997

419,366

William J. Meurer(3)

13,889

—

13,889

Thomas G. Miglis(3)

112,542

172,997

285,539

Alvaro G. de Molina(3)

11,111

—

11,111

Vadim Perelman (3)

10,555

—

10,555

205,375

172,997

378,372

Daniel G. Beltzman
Michael M. Bhaskaran (3)

Samuel T. Ramsey (3)
__________

(1) Fees Earned or Paid in Cash to our non-employee directors during 2018 consist of the following annual and additional retainer fees:

Name

David S. Ascher
George M. Awad
Seth L. Bartlett

Annual Retainer

$

66,875

Committee and Board
Chair Retainer

Committee Member
Retainer

$

$

—

19,916

Total Fees Earned
or Paid in Cash

Other(a)

$

17,834

$

104,625

75,000

25,555

85,000

58,036

243,591

66,875

17,834

17,833

22,692

125,234

75,000

15,000

11,111

—

101,111

8,333

—

2,778

—

11,111

John R. Brecker

66,875

—

88,375

—

155,250

Neal P. Goldman

75,000

2,222

111,111

58,036

246,369

William J. Meurer

8,333

3,889

1,667

—

13,889

Thomas G. Miglis

66,875

17,834

27,833

—

112,542

Alvaro G. de Molina

8,333

—

2,778

—

11,111

Vadim Perelman

8,333

—

2,222

—

10,555

Samuel T. Ramsey
__________

66,875

31,209

107,291

—

205,375

Daniel G. Beltzman
Michael M. Bhaskaran

(a)

Represents amounts earned or paid during 2018 with respect to: work performed in connection with the WIMC Reorganization (Messrs. Awad and Goldman); the
expense management initiative (Mr. Ascher); and the Lead Independent Director role beginning May 8, 2018 (Mr. Bartlett).
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(2) Represents the aggregate grant date fair value of RSU awards, computed in accordance with FASB ASC Topic 718, Compensation - Stock Compensation, without taking into

account estimated forfeitures, if any. The assumptions made when calculating the amounts are found in Note 23 “Share-Based Compensation” of our consolidated financial
statements included in the Original 10-K. The aggregate number of RSU awards and option awards outstanding at the end of 2018 for non-employee directors were as
follows:
Aggregate Number of RSU
Awards Outstanding as of
December 31, 2018

Name

Aggregate Number of
Option Awards Outstanding
as of December 31, 2018

Daniel G. Beltzman

31,454

—

John R. Brecker

18,872

—

Neal P. Goldman

18,872

—

Samuel T. Ramsey

18,872

—

(3) Effective February 9, 2018, Messrs. Ascher, Bartlett, Brecker, Miglis, and Ramsey joined the Board of Directors and Messrs. Bhaskaran, Meurer, de Molina and Perelman

resigned from the Board of Directors.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS AS OF DECEMBER 31, 2018
The Company does not anticipate that it will make any further awards under its 2018 Equity Incentive Plan. In connection with the DHCP Bankruptcy
Petitions filed during February 2019, the Company canceled certain outstanding stock awards prior to the first vesting date of such awards. The Company
also anticipates that the remaining outstanding share-based compensation awards will be terminated in connection the DHCP Bankruptcy Proceedings as
discussed in the Original 10-K. The following table sets forth certain information related to our compensation plans as of December 31, 2018.

Plan Category

Number of Shares to be
Issued Upon Exercise of
Outstanding Options,
Warrants and Rights

Equity compensation plan approved by securityholders:
2018 Equity Incentive Plan (as amended)
Equity compensation plans not approved by securityholders

995,649
—
995,649

Total
__________

Weighted-Average
Exercise Price of
Outstanding Options,
Warrants and Rights(1)
(2)

Number of Shares
Remaining Available for
Future Issuance under
Equity Compensation
Plans (Excluding Securities
Reflected in 1st Column)

n/a
—

2,034,539
—

n/a

2,034,539

(1) The weighted-average exercise price is not applicable to performance shares and RSU awards as they have no exercise price.
(2) Consists of 907,579 shares of common stock issuable pursuant to performance shares outstanding as of December 31, 2018 (reflecting the maximum number of shares that

may be paid out under such awards) and 88,070 shares of common stock issuable pursuant to outstanding RSUs. The target payout of such performance shares is 550,048
shares. In connection with the DHCP Bankruptcy Petitions filed during February 2019, the Company canceled certain outstanding stock awards prior to the first vesting date
of such awards. The Company anticipates that any remaining share-based compensation awards will be terminated in connection with the DHCP Bankruptcy proceedings.
Therefore, no shares will be issued in connection with the awards outstanding as of December 31, 2018.

BENEFICIAL OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS
To our knowledge, except as otherwise indicated, each of the persons listed below has sole voting and investment power with respect to the shares
beneficially owned by him or her. For purposes of the table below, “beneficial ownership” is determined in accordance with Rule 13d-3 under the Exchange
Act, as amended, pursuant to which a person is deemed to have “beneficial ownership” of any shares that such person has the right to acquire within 60 days.
For purposes of computing the percentage of outstanding common stock held by each person or group of persons named below, any shares that such person
or group of persons has the right to acquire within 60 days after of the record date are deemed to be outstanding, but are not deemed to be outstanding for the
purpose of computing the percentage ownership of any other person or group of persons. Such securities include our preferred stock, which is convertible into
114.9750 shares of common stock at the election of the holder or upon the occurrence of certain other events, ownership of which is reflected below on an asconverted basis and described in further detail in the footnotes as appropriate. Ownership also includes our Series A warrants, exercisable at a price of $20.63
per share of common stock purchased and our Series B warrants, exercisable at a price of $28.25 per share of common stock purchased.
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Under our capital structure, the number of shares of common stock issuable upon conversion or exercise of preferred stock or warrants is substantially larger
than the number of currently outstanding shares of common stock. Accordingly, holders of our common stock, preferred stock and warrants may be deemed to
have beneficial ownership that significantly exceeds their underlying economic interest and/or voting power.
The following beneficial ownership table sets forth information regarding the beneficial ownership of our common stock held by: (1) each of our current
directors and named executive officers; and (2) all of our current directors and current executive officers as a group. All ownership information is presented as
of April 15, 2019.
Number of Shares
Beneficially Owned

Name

Thomas F. Marano
Jeffrey P. Baker
Gerald A. Lombardo
John J. Haas(1)
David S. Ascher
George M. Awad (2)
Seth L. Bartlett
Daniel G. Beltzman (3)
John R. Brecker
Neal P. Goldman (4)
Thomas G. Miglis
Samuel T. Ramsey
All current directors and executive officers as a group (14 persons)(5)
_________

—
—
—
833
18,872
116,611
18,872
285,379
—
23,304
31,454
—
495,325

Percent of Shares
Beneficially Owned(+)

Voting
Power(†)

*
*
*
*
*
2.1%
*
5.1%
*
*
*
*
8.7%

*
*
*
*
*
*
*
*
*
*
*
*
1.3%

(+) Calculated as the sum of the number of shares of common stock owned, shares issuable upon the conversion of preferred stock held by the reporting person and shares

(†)

*
(1)
(2)
(3)

(4)
(5)

issuable upon the exercise of Series A or Series B warrants owned, divided by the sum of the amount of common stock outstanding of 5,409,358 as of April 15, 2019, the
amount of common stock issuable upon the conversion of outstanding preferred stock held by the reporting person, and the amount of common stock issuable upon the
exercise of outstanding Series A warrants and Series B warrants within 60 days of April 15, 2019 held by the reporting person.
Represents voting power for items on which both common stockholders and preferred stockholders vote together. Calculated as the sum of the number of shares of common
stock owned and shares issuable upon the conversion of preferred stock owned, divided by the sum of the amount of common stock outstanding of 5,409,358, and the amount
of common stock issuable upon the conversion of outstanding preferred stock of 10,428,692, which amount is 15,838,050 shares. Does not include shares issuable upon the
exercise of Series A or Series B warrants.
Less than 1%.
Includes 350 and 278 shares of our common stock issuable upon the exercise of our Series A and Series B warrants, respectively.
Includes 41,059 and 32,580 shares of our common stock issuable upon the exercise of our Series A and Series B warrants, respectively.
Based on the most recently available Schedule 13D/A filed with the SEC on June 11, 2018 by Birch Run Capital Advisors, LP (“Birch Run”) and Form 4 filed with the SEC
on June 11, 2018 by Daniel Beltzman, the number of shares reported includes: (a) 55,446 shares of common stock, directly held collectively by Birch Run Capital Partners, LP
(“BRCP”); (b) 38,620 shares of common stock directly held by Mr. Beltzman; (c) 94,463 shares of our common stock issuable upon the exercise of our Series A warrants
directly held collectively by BRCP; (d) 12,208 shares of our common stock issuable upon the exercise of our Series A warrants directly held by Mr. Beltzman; (e) 74,955
shares of our common stock issuable upon the exercise of our Series B warrants directly held collectively by BRCP; and (f) 9,687 shares of our common stock issuable upon
the exercise of our Series B warrants directly held by Mr. Beltzman. BRC Advisors GP, LLC (“Birch Run GP”), as general partner of Birch Run, together with Daniel G.
Beltzman and Gregory Smith, as co-Managing Members of Birch Run GP, and Birch Run as investment adviser to BRCP, may be deemed to share voting and dispositive
power of such securities. Pursuant to management agreements among Birch Run, BRCP, and their general partner, Birch Run has complete and unlimited discretion and
authority with respect to the BRCP’s investments and voting power over investments. Birch Run GP, Birch Run, Daniel G. Beltzman and Gregory Smith disclaim beneficial
ownership of the reported securities except to the extent of their pecuniary interest therein. Mr. Beltzman exercises sole voting and dispositive power over the shares of
common stock and warrants directly held by him.
Includes 9,790 and 7,768 shares of our common stock issuable upon the exercise of our Series A and Series B warrants, respectively.
Includes 157,870 and 125,268 shares of our common stock issuable upon the exercise of our Series A and Series B warrants, respectively.
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BENEFICIAL OWNERSHIP OF MORE THAN 5% STOCKHOLDERS
As stated above, the information below reflects ownership of our common stock for each person below as if only such person’s holdings of preferred stock and
warrants were converted or exercised, as applicable, into common stock, pursuant to Rule 13d-3 of the Exchange Act, and as a result, shows ownership
percentages that differ from each person’s voting power, which we have provided for additional context. Based on information available as of April 15, 2019,
the only persons known by us to be a beneficial owner of more than 5% of our outstanding securities were as follows:
Name and Address of Beneficial Owner

Lion Point Capital, LP(1)
250 West 55th Street, 33rd Floor
New York, NY 10019
First Pacific Advisors, LP(2)
11601 Wilshire Blvd., Suite 1200
Los Angeles, CA 90025
Baker Street Capital Management, LLC and affiliates(3)
1875 Century Park East, Suite 700
Los Angeles, CA 90067
Deer Park Road Management Company, LP(4)
1195 Bangtail Way
Steamboat Springs, CO 80487
CQS (US), LLC (5)
152 West 57th Street
New York, NY 10019
Highbridge Capital Management LLC (6)
40 West 57th Street, 32nd Floor
New York, NY 10019
Nomura Holdings, Inc.(7)
1-9-1 Nihonbashi,
Chuo-ku,
Tokyo 103-8645, Japan
Barclays PLC (8)
1 Churchill Place
London, UK E14 5HP
Bank of America Corporation (9)
Bank of America Corporate Center
100 N Tryon Street
Charlotte, NC 28255
__________

Shares Beneficially
Owned

Percent of Shares
Beneficially Owned(+)

Voting
Power(†)

5,043,209

49.1%

28.3%

2,099,051

28.0%

7.9%

1,538,131

22.2%

*

997,474

15.6%

6.0%

677,690

11.1%

4.3%

537,707

9.0%

*

470,432

8.7%

3.0%

469,288

8.1%

3.0%

281,624

5.2%

1.8%

(+) Calculated as the sum of the number of shares of common stock owned, shares issuable upon the conversion of preferred stock held by the reporting person and shares

issuable upon the exercise of Series A or Series B warrants owned, divided by the sum of the amount of common stock outstanding of 5,409,358 as of April 15, 2019, the
amount of common stock issuable upon the conversion of outstanding preferred stock held by the reporting person, and the amount of common stock issuable upon the
exercise of outstanding Series A warrants and Series B warrants within 60 days of April 15, 2019 held by the reporting person. The ownership percentages set forth in this
column are based on the assumption that each of the stockholders continued to own the number of shares reflected in the table above on April 15, 2019.
( † ) Represents voting power for items on which both common stockholders and preferred stockholders vote together. Calculated as the sum of the number of shares of common
stock owned and shares issuable upon the conversion of preferred stock owned, divided by the sum of the amount of common stock outstanding of 5,409,358, and the amount
of common stock issuable upon the conversion of outstanding preferred stock of 10,428,692, which amount is 15,838,050 shares. Does not include shares issuable upon the
exercise of Series A or Series B warrants. The amount of common stock (including shares issuable upon conversion of preferred stock) held by each of the above persons for
the purposes of this calculation are as follows: Lion Point Capital, LP, 4,475,163; First Pacific Advisors, LP, 1,251,961; Baker Street Capital Management, LLC, 7,340; Deer
Park Road Management Company, LP, 943,891; CQS (US), LLC, 677,690; Highbridge Capital Management LLC, 0; Nomura Holdings, Inc., 470,432; Barclays PLC,
469,288; and Bank of America Corporation, 281,624.
*
Less than 1%.
(1) Based on the most recently available Schedule 13D/A filed with the SEC on December 26, 2018, the number of shares reported includes: (a) 185,906 shares of common stock;
(b) 4,289,257 shares of common stock issuable upon conversion of our preferred stock; (c) 316,729 shares of common stock issuable upon the exercise of our Series A
warrants; and (d) 251,317 shares of common stock issuable upon the exercise of our Series B warrants, over which the reporting persons on the Schedule 13D/A share voting
and dispositive power.
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(2) Based on the most recently available Schedule 13D/A filed with the SEC on December 10, 2018 and Form 4 filed with the SEC on January 3, 2019, the number of shares

(3)

(4)

(5)
(6)
(7)
(8)
(9)

reported includes: (a) 462 shares of common stock; (b) 1,251,499 shares of common stock issuable upon conversion of our preferred stock; (c) 472,319 shares of common
stock issuable upon the exercise of our Series A warrants; and (d) 374,771 shares of common stock issuable upon the exercise of our Series B warrants, over which First
Pacific Advisors LP may be deemed to share voting and/or investment power and to beneficially own such securities.
Based on the most recently available Schedule 13D/A filed with the SEC on November 15, 2018 and Form 4 filed with the SEC on November 15, 2018, the number of shares
reported includes: (a) 57 shares of common stock owned by Baker Street Capital L.P. (“BSC LP”); (b) 710,074 shares of common stock issuable upon the exercise of our
Series A warrants owned by BSC LP.; (c) 563,429 shares of common stock issuable upon the exercise of our Series B warrants owned by BSC LP; (d) 131,009 shares of
common stock issuable upon the exercise of our Series A warrants owned by Baskerville SPV, L.P. (“Baskerville SPV”); (e) 103,952 shares of common stock issuable upon
the exercise of our Series B warrants owned by Baskerville SPV; (f) 7,283 shares of common stock directly held by Vadim Perelman; (g) 12,449 shares of common stock
issuable upon the exercise of our Series A warrants directly held by Mr. Perelman; and (h) 9,878 shares of common stock issuable upon the exercise of our Series B warrants
directly held by Mr. Perelman. Baker Street Capital GP, LLC (“Baker Street Capital GP”), as the general partner of each of BSC LP and Baskerville SPV, may be deemed to
beneficially own the securities owned by BSC LP and Baskerville SPV. Baker Street Capital Management, LLC (“Baker Street Capital Management”), as the investment
manager of each of BSC LP and Baskerville SPV, may be deemed to beneficially own the securities owned by BSC LP and Baskerville SPV. Mr. Perelman, as the managing
member of each of Baker Street Capital GP and Baker Street Capital Management may be deemed to beneficially own the securities owned by BSC LP and Baskerville SPV.
By virtue of their respective positions with BSC LP, each of Baker Street Capital GP, Baker Street Capital Management and Mr. Perelman may be deemed to have the sole
power to vote or direct the vote of, and to dispose or direct the disposition of, the securities directly owned by BSC LP. By virtue of their respective positions with Baskerville
SPV, each of Baker Street Capital GP, Baker Street Capital Management and Mr. Perelman may be deemed to have the sole power to vote or direct the vote of, and to dispose
or direct the disposition of, the securities directly owned by Baskerville SPV. Mr. Perelman exercises sole voting and dispositive power over the securities directly held by
him.
Based on the most recently available Schedule 13G/A filed with the SEC on February 14, 2019, the number of shares reported includes: (a) 17,538 shares of common stock;
(b) 926,353 shares of common stock issuable upon conversion of our preferred stock; (c) 29,880 shares of common stock issuable upon the exercise of our Series A warrants;
and (d) 23,703 shares of common stock issuable upon the exercise of our Series B warrants, over which the reporting persons on the Schedule 13G/A share voting and
dispositive power.
Based on the most recently available Schedule 13G filed with the SEC on March 6, 2018, the number of shares reported includes 677,690 shares of common stock issuable
upon conversion of our preferred stock, over which the reporting persons on the Schedule 13G share voting and dispositive power.
Based on the most recently available Schedule 13G filed with the SEC on September 24, 2018, the number of shares reported includes 537,707 shares of common stock
issuable upon the exercise of our warrants, over which the reporting persons on the Schedule 13G share voting and dispositive power.
Based on the most recently available Schedule 13G filed with the SEC on December 10, 2018, the number of shares reported includes 470,432 shares of common stock, over
which the reporting persons on the Schedule 13G share voting and dispositive power.
Based on the Form 4 filed with the SEC on June 29, 2018, the number of shares reported includes (a) 93,658 shares of common stock; and (b) 375,630 shares of common
stock issuable upon conversion of our preferred stock.
Based on the most recently available Schedule 13G filed with the SEC on February 13, 2019, the number of shares reported includes 281,624 shares of common stock.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
RELATED PARTY TRANSACTIONS
From time to time, institutional investors, such as investment management firms, hedge funds and other financial institutions and organizations, become
beneficial owners of 5% or more of our common stock and, as a result, are considered “related persons” under our Related Person Transaction Policy. We may
conduct business with these organizations in the ordinary course. There has been no transaction, since January 1, 2018, and there is no proposed transaction
as of the date of this Amendment to the Annual Report on Form 10-K/A, that would be required to be disclosed in which the Company was or is to be a
participant, the amount involved exceeds $120,000, and in which any related person had or will have a direct or indirect material interest.
DIRECTOR INDEPENDENCE
The Board of Directors has determined that each of our directors, other than our Chief Executive Officer, Mr. Marano, is an independent director under the
NYSE listing standards and SEC rules for director independence.
ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
The following table describes fees for services rendered by Ernst & Young LLP, the Company’s principal accountant, for the years ended December 31, 2018
and 2017. The Audit Committee is involved in the negotiations related to the fees paid to Ernst & Young. For the years ended December 31, 2018 and 2017,
all audit-related, tax and other fees for services provided by Ernst & Young to the Company and disclosed in the table below were reviewed and pre-approved
by the Audit Committee in accordance with its charter.
2018

2017

Audit Fees(1)
Audit-Related Fees(2)
Tax Fees(3)

$

8,608,000
400,000
112,880

$

8,043,000
410,000
235,840

Total Fees
__________

$

9,120,880

$

8,688,840

(1) Audit Fees include the aggregate fees billed for professional services rendered for the audits of the Company’s consolidated financial statements included in Form 10-K filings

for the fiscal years 2018 and 2017, for reviews of the Company’s quarterly consolidated financial statements included in Form 10-Q filings during fiscal years 2018 and 2017,
and for services that are normally provided by the independent registered certified public accounting firm in connection with statutory and regulatory filings for the relevant
years.
(2) Audit-Related Fees include the aggregate fees billed in each of the last two fiscal years for assurance and related services performed by the independent registered certified
public accounting firm that are reasonably related to the performance of the audits or reviews of the financial statements and are not reported above under Audit Fees, and
generally consist of fees for the other attest engagements under professional auditing standards and accounting consultations.
(3) Tax Fees include the aggregate fees billed for tax compliance services.

Consistent with SEC policies regarding auditor independence and under its charter, the Audit Committee is responsible for pre-approving all audit services
(which may entail providing comfort letters in connection with securities underwritings) and all permissible non-audit services provided by the independent
auditor. The Audit Committee may delegate pre-approval authority to one or more of its members. The member to whom such authority is delegated must
report, for informational purposes only, any pre-approval decision to the full Audit Committee at its next scheduled meeting.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(b) Exhibits
Exhibit No.
10.1†*

Description
Employment Agreement, by and between Ditech Holding Corporation and John J. Haas, entered into as of April 12, 2017.

31.1*

Certification by Thomas F. Marano pursuant to Securities Exchange Act Rule 13a-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002, relating to the Registrant’s Amendment No. 1 to the Annual Report on Form 10-K/A for the year ended
December 31, 2018.

31.2*

Certification by Gerald A. Lombardo pursuant to Securities Exchange Act Rule 13a-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002, relating to the Registrant’s Amendment No. 1 to the Annual Report on Form 10-K/A for the year ended
December 31, 2018.

32**

Certification by Thomas F. Marano and Gerald A. Lombardo pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002.

__________
* Filed herewith.
** Previously filed with the Company's Annual Report on Form 10-K for the year ended December 31, 2018 on April 16, 2019.
† Constitutes a management contract or compensatory plan or arrangement.
20

SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
DITECH HOLDING CORPORATION
Dated: May 13, 2019

By:

/s/ Thomas F. Marano
Thomas F. Marano
Chairman, Chief Executive Officer and President
(Principal Executive Officer)

Dated: May 13, 2019

By:

/s/ Gerald A. Lombardo
Gerald A. Lombardo
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
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EXHIBIT 10.1

Execution Version

As of April 12, 2017

John Haas

Dear John:
It is with great pleasure that we confirm our offer for you to serve as the General Counsel, Chief Legal Officer and Secretary of Walter
Investment Management Corp. (the "Company"). This letter (the “Offer Letter”) sets forth the basic terms and conditions of your
employment. Your appointment will become effective upon your acceptance of the offer and confirmation by the Board of Directors of
the Company (the “Board”).
Position/Reporting: You will be employed in the position of General Counsel, Chief Legal Officer and Secretary, reporting to the Chief
Executive Officer, or such other officer as the Company may designate from time to time depending on business needs and
circumstances. In such position, you will perform such duties and have such responsibilities associated with your position and as may
be assigned to you from time to time by the reporting officer and the Board.
Base Salary: While employed hereunder, you will receive an annual base salary of $370,000, before deducting all applicable
withholdings, payable at the time and in the manner dictated by the Company's standard payroll policies and practices.
Annual Bonus: While employed hereunder, you will be eligible for an annual incentive bonus opportunity under the Company’s
Management Incentive Plan (or any successor plan) as in effect from time to time (“MIP”). The annual incentive bonus will be based on
Company performance and other objectives established under the MIP by the Compensation and Human Resources Committee (the
“Committee”) of the Board. You will be eligible to earn a target bonus of 75% of your annual base salary under the MIP, depending on
satisfaction of the objectives established for the calendar year, as determined by the Committee. MIP bonus payments are typically paid
in the first quarter of the following calendar year, subject to the approval of the Committee. Pursuant to the MIP, you must be employed
as of the date that bonuses are paid in the ordinary course of business in order to be eligible for payment.
The Committee may review your salary and annual incentive bonus opportunity from time to time to determine whether there should be
any adjustments.
Long-Term Equity Incentive Plan: You will be entitled to participate in the Company’s long- term incentive plan in a manner and at
the level determined by the Committee. For the 2017 grant cycle, you will receive a long-term equity incentive award with a targeted
value of $150,000 on the date of grant, as determined by the Committee. You will receive your 2017 award at the time the awards for
the 2017 grant cycle are awarded to senior management of the Company generally.

Relocation Expenses: It is agreed and understood that in order to perform the functions of your position you will be required to
relocate to the Fort Washington, Pennsylvania area if and when the Tampa, Florida office closes. In order to assist with this relocation,
you will be eligible for relocation benefits pursuant to the Company’s Relocation Benefit Guidelines for Tier III employees, a copy of
which has been provided to you.
Confidentiality, Non-Interference, and Invention Assignment Agreement: You will, as a condition of this offer, be required to
execute the Confidentiality, Non-Interference, and Invention Assignment Agreement attached hereto as Exhibit A (the “Employee
Covenants Agreement”)
Health and Welfare and Retirement Benefits: You shall be entitled to participate in the employee benefit programs provided to the
Company’s senior management employees generally, including, but not limited to, medical, dental, disability, group life, 401(k), and
any other benefits as the Company may from time to time and in its sole discretion make available, subject to eligibility requirements,
Paid Time Off and Holidays: As a senior management employee, you are eligible for paid time off that does not have a fixed
limitation, subject to business needs. You will be on the honor system to take vacation and paid time off at your discretion, subject to
ensuring that your job duties and responsibilities are being met. In addition, you will receive such paid holidays consistent with the
Company’s standard policies.
Indemnification: As an officer of the Company, you will entitled to indemnification consistent with the Company’s Articles of
Amendment and Restatement (as amended) and Bylaws (as amended) and applicable law, and will be entitled to coverage under the
Company’s D&O insurance policies as in effect from time to time.
At-Will Employment: You will be employed at will, which means that either you or the Company can elect to terminate the
employment relationship at any time, for any or no reason; provided, however, that you will be required to provide the Company at
least two weeks’ prior written notice of your termination of employment. Notwithstanding the foregoing, the Company may, in its sole
and absolute discretion, by written notice to you, accelerate such date of termination. All base salary, benefits and other compensation
will end upon the termination of your employment except as required by applicable law.
Severance: In the event of a termination of your employment by the Company without Cause (as defined below), or termination of
your employment with the Company by you following any material diminution in your position, duties or responsibilities as set forth
under “Position/Reporting” above, you shall be entitled to a severance benefit equal to $300,000, payable in equal bi-weekly
installments over a period of 6 months in accordance with the Company’s regular payroll practices (the “Severance Payments”). Receipt
of the Severance Payments is conditioned upon (i) your execution and non-revocation of a general release of claims in the form
provided by the Company and (ii) your continued compliance with the Employee Covenants Agreement. The Severance Payments will
begin on the first regularly scheduled payroll date following the 60th day after such termination. For purposes hereof, “Cause” shall
mean your (i) conviction of, or plea of guilty or nolo contendere to, a crime constituting a felony, (ii) commission of an act of fraud,
embezzlement or willful dishonesty in relation to the business or affairs of the Company, or any other act that is materially injurious to
the Company or its reputation or which compromises your ability to perform your job function, (iii) willful failure to substantially
perform your duties, (iv) material violation of the Company’s written
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policies relating to business conduct or of other material policies of the Company, or (v) material breach of this Offer Letter or the
Employee Covenants Agreement.
Section 409A: The payments and benefits under this Offer Letter are intended to be exempt from Section 409A of the Internal Revenue
Code of 1986, as amended, and the regulations and guidance promulgated thereunder (collectively “Section 409A”), whether pursuant
to the short-term deferral exception or otherwise, and, accordingly, to the maximum extent permitted, this Offer Letter shall be
interpreted to be exempt from Section 409A.
This Offer Letter replaces any previous oral or written representations about this job offer and is to be interpreted and governed by the
laws of the State of Pennsylvania.
This Offer Letter may be signed in counterparts, each of which, along with any facsimile or scanned email versions, will be deemed an
original.
If you should have any questions, please do not hesitate to contract me. Otherwise, please sign and return this Offer Letter. I’m excited
that you have accepted your new position with the Company and look forward to continuing to work with you.
Sincerely,
Walter investment Management Corp.
/s/ Anthony N. Renzi
Anthony N. Renzi
Chief Executive Officer and President

ACKNOWLEDGMENT
I hereby agree to employment on the terms and conditions set forth in this Offer Letter as of the date first set forth above.
/s/ John Haas
John Haas
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Execution Version

CONFIDENTIALITY, NON-INTERFERENCE, AND INVENTION
ASSIGNMENT AGREEMENT
This CONFIDENTIALITY, NON-INTERFERENCE, AND INVENTION ASSIGNMENT AGREEMENT (this “Agreement”) is
made and entered into as of this 12th day of April, 2017, by and between Walter Investment Management, Corp., a Maryland
corporation (the “Company”), on behalf of itself and any subsidiaries and affiliates thereof (collectively, “the Company”) and John
Haas (“Executive”).
In consideration of the Offer Letter, dated as of the date hereof, between the Company and Executive, and promotion of
Executive to Chief Legal Officer/General Counsel and Secretary of the Company, and Executive’s receipt of the compensation now and
hereafter paid to Executive by the Company, the receipt and sufficiency of which are mutually acknowledged, the Company and
Executive agree as follows:
Section 1. Confidential Information.
(a) Company Information. Executive acknowledges that, during the course of Executive’s employment, Executive will have
access to and will inevitably use confidential and proprietary information of the Company. In recognition of the foregoing, Executive
agrees that, at all times during the term of Executive’s employment with the Company and thereafter, to hold in confidence, and not to
use, except for the benefit of the Company, or to disclose to any Person without written authorization of the Company, for any reason
or purpose whatsoever, any Confidential Information that Executive obtains or creates. Executive understands that “Confidential
Information” means information in spoken, printed, electronic, or any other form or medium, that is not generally known publicly and
that the Company wishes to maintain as confidential, that has value in or to the business of the Company and that the Company has or
will maintain, develop, acquire, create, compile, discover, or own. Executive understands that Confidential Information includes, but is
not limited to, any and all non-public information that relates to the actual or anticipated business and/or products or services, research,
or development of the Company, or to the Company’s technical data, trade secrets, or know-how, including, but not limited to,
research, product and service costs and plans, business strategies, or other information regarding the Company’s products or services
and markets, customer lists, customers (including, but not limited to, customers of the Company on whom Executive called or with
whom Executive may become acquainted during the term of Executive’s employment), software, developments, inventions, processes,
formulas, technology, designs, drawings, engineering, hardware configuration information, marketing, finances, policies, training
manuals and similar materials used by the Company in conducting its business operations, personnel information of any Person
employed by the Company, potential business combinations, and other business information disclosed by the Company either directly
or indirectly in writing, orally, or by drawings or inspection of premises, parts, equipment, or other Company property. Confidential
Information also includes other information of any existing or prospective customer or of any other Person that has entrusted
information to the Company in confidence. Executive acknowledges that the Company’s communication systems (such as email and
voicemail) are maintained to assist in the conduct of the Company’s business and that such systems and data exchanged or stored
thereon are Company property. Notwithstanding the foregoing, Confidential Information shall not include any of the foregoing items
that have become publicly and widely known through no unauthorized disclosure by Executive or others who were under
confidentiality obligations as to the item or items involved.
(b) Former Employer Information. Executive represents and warrants that he is not a party to any non-competition agreement
or other contractual limitation that would interfere with or hinder Executive’s ability to undertake the obligations and expectations of
employment with the Company. Executive represents that Executive’s performance of all of the terms of this Agreement as an
employee of

the Company has not breached and will not breach any agreement to keep in confidence proprietary information, knowledge, or data
acquired by Executive in confidence or trust prior to the commencement of Executive’s employment with the Company, and Executive
will not disclose to the Company, or induce the Company to use, any developments, or confidential information or material Executive
may have obtained in connection with employment with any prior employer in violation of a confidentiality agreement, nondisclosure
agreement, or similar agreement with such prior employer.
(c) Permitted Disclosure. This Agreement does not limit or interfere with Executive’s right, without notice to or authorization of
the Company, to communicate and cooperate in good faith with any self-regulatory organization or U.S. federal, state, or local
governmental or law enforcement branch, agency, commission, or entity (collectively, a “Governmental Entity”) for the purpose of (i)
reporting a possible violation of any U.S. federal, state, or local law or regulation, (ii) participating in any investigation or proceeding
that may be conducted or managed by any Government Entity, including by providing documents or other information, or (iii) filing a
charge or complaint with a Government Entity, provided that in each case, such communications, participation, and disclosures are
consistent with applicable law. Additionally, Executive shall not be held criminally or civilly liable under any federal or state trade
secret law for the disclosure of a trade secret that is made (i) in confidence to a federal, state, or local government official, or to an
attorney, solely for the purpose of reporting or investigating a suspected violation of law, or (ii) in a complaint or other document filed
in a lawsuit or other proceeding, if such filing is made under seal. If Executive files a lawsuit for retaliation by an employer for
reporting a suspected violation of law, Executive may disclose the trade secret to the Executive’s attorney and use the trade secret
information in the court proceeding, if Executive files any document containing the trade secret under seal; and does not disclose the
trade secret, except pursuant to court order. All disclosures permitted under this Section 1(c) are hereinafter referred to as “Permitted
Disclosures.” Notwithstanding the foregoing, under no circumstance will Executive be authorized to disclose any Confidential
Information as to which the Company may assert protections from disclosure under the attorney-client privilege or the attorney work
product doctrine, without prior written consent of Company’s General Counsel or other authorized officer designated by the Company.
Section 2. Developments.
All inventions, improvements, trade secrets, reports, manuals, computer programs, systems, educational and sales materials or
other publications, and other ideas and materials developed or invented by Executive, including all tangible work product derived
therefrom, during the period of Executive’s employment with the Company, either solely or in collaboration with others, which relate to
the actual or anticipated business or research of the Company, which result from or are suggested by any work Executive may do for
the Company, or which result from use of the Company’s premises or the Company’s or its customers’ property (collectively, the
“Developments”), shall be the sole and exclusive property of the Company. Executive hereby assigns to the Company Executive’s
entire right and interest in any such Developments. Executive agrees to promptly and fully disclose to the Company all Developments.
At the request of the Company, Executive will, during and after the term of this Agreement, without charge to the Company but at the
expense of the Company, assist the Company in any reasonable way to vest in the Company title to all such Developments, and to
obtain any related patents, trademarks, or copyrights in all countries throughout the world. Executive will execute and deliver any
documents that the Company may reasonably request in connection with such assistance.
Section 3. Returning Company Documents.
At the time of the termination of Executive’s employment with the Company for any reason, Executive will promptly deliver to
the Company (and will not keep in Executive’s possession, recreate, copy, or deliver to anyone else) any and all Confidential
Information and all other documents, materials,
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information, and property created or received by Executive in connection with Executive’s employment or otherwise belonging to the
Company. Any property situated on the Company’s premises and owned by the Company (or any other member of the Company),
including USB flash drives and other storage media, filing cabinets, and other work areas, is subject to inspection by the Company at
any time with or without notice.
Section 4. Restrictions on Interfering.
(a) Non-Competition. During the Employment Period and the Post-Termination Restricted Period, Executive shall not, directly
or indirectly, individually or on behalf of any Person, whether for compensation or otherwise, engage in any Competitive Activities
within the United States of America or any other jurisdiction in which the Company engages in business or derives a material portion of
its revenues, or where the Company has plans to commence business activities. The parties agree that the Company’s primary, but not
exclusive, competitors currently include the following: Nationstar Mortgage Holdings Inc,, Ocwen Financial Corporation, PHH
Corporation, Cenlar Capital Corporation, and each of their respective subsidiaries, affiliates and successors, as applicable.
(b) Non-Interference. During the Employment Period and the Post-Termination Restricted Period, Executive shall not, directly
or indirectly, individually or on behalf of any Person, engage in Interfering Activities.
(c) Non-Disparagement. During the Employment Period and the Post-Termination Restricted Period, Executive shall not,
directly or indirectly, individually or on behalf of any Person, induce or encourage others to make, publish, or communicate to any
Person, any disparaging or defamatory comments regarding the Company, its businesses, its products or its services, or any of the
Company’s current or former directors, officers, or employees. However, nothing in this Section 4(c) shall prevent Executive from
making a Permitted Disclosure as defined m Section 1(c).
(d)

Definitions. For purposes of this Agreement:

(i) “Business Relation” shall mean any current or prospective client, customer, licensee, supplier or other business
relation of the Company, or any such relation that was a client, customer, licensee, supplier or other business relation within the
prior six (6)-month period, in each case, with whom the Executive transacted business or whose identity became known to
Executive in connection with Executive’s relationship with, or employment by, the Company.
(ii) “Competitive Activities” shall mean any activity in which the Executive uses Executive’s knowledge, directly or
indirectly, in whole or in part, as an employee, employer, owner, operator, manager, advisor, consultant, agent, partner,
member, director, stockholder, officer, volunteer, intern, or any other similar capacity, on behalf of or in association with a
business engaged in the same or similar business as the Company, including, without limitation, any business activity related to
the residential real estate mortgage servicing or originations business, and any other business activity that is competitive with the
then current or planned business activities of the Company. Competitive Activities does not include purchasing or owning less
than one percent (1%) of the publicly traded securities of any corporation, provided that such ownership represents a passive
investment and Executive is not a controlling person of, or a member of a group that controls, such corporation.
(iii) “Employment Period” shall mean the period of Executive’s employment with the Company.
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(iv) “Interfering Activities” shall mean, directly or indirectly, (A) soliciting, encouraging, enticing, causing, or
inducing, or in any manner attempting to solicit, encourage, entice, cause, or induce, any Person employed by, or providing
consulting services to, the Company to terminate such Person’s employment or services (or in the case of a consultant,
materially reducing such services) with the Company, without the prior written consent of the Company; (B) hiring or engaging
any Person who was employed by, or providing consulting services to, the Company within the six (6)-month period prior to
the date of such hiring or engagement; or (C) soliciting, encouraging, calling upon, directing, diverting, influencing, or
inducing, or in any manner attempting to solicit, encourage, call upon, direct, divert, influence, or induce, any Business Relation
to cease doing business with or reduce the amount of business conducted with the Company, or in any way interfering with the
relationship between any such Business Relation and the Company; or (D) on behalf of or in association with any Person,
accepting business from a Business Relation.
(v) “Person” shall mean any individual, corporation, partnership, limited liability company, joint venture, association,
joint-stock company, trust (charitable or non-charitable), unincorporated organization, or other form of business entity.
(vi) “Post-Termination Restricted Period” shall mean the period commencing on the date of the termination of the
Executive’s employment with the Company for any reason, and ending on the date that is six (6) months following such date of
termination.
(vii} “Solicitation” shall mean any direct or indirect communication of any kind, regardless of who initiates it, that in
any way invites, advises, encourages, or requests any Person to take or refrain from taking any action.
Section 5. Reasonableness of Restrictions.
Executive acknowledges and recognizes the highly competitive nature of the Company’s business, and agrees that access to
Confidential Information renders Executive special and unique within the Company’s industry, and that Executive will have the
opportunity to develop substantial relationships with existing and prospective clients, accounts, customers, consultants, contractors,
investors, and strategic partners of the Company during the course of and as a result of Executive’s employment with the Company. In
light of the foregoing, Executive recognizes and acknowledges that the restrictions and limitations set forth in this Agreement are
reasonable and valid in geographic and temporal scope and in all other respects and are essential to protect the value of the business
and assets of the Company. Executive further acknowledges that the restrictions and limitations set forth in this Agreement will not
materially interfere with Executive’s ability to earn a living following the termination of Executive’s employment with the Company.
Section 6. Independence; Severability; Blue Pencil.
Each of the rights enumerated in this Agreement shall be independent of the others and shall be in addition to and not in lieu of
any other rights and remedies available to the Company at law or in equity. If any of the provisions of this Agreement or any part of
any of them is hereafter construed or adjudicated to be invalid or unenforceable in any respect, the same shall not affect the remainder
of this Agreement, which shall be given full effect without regard to the invalid portions. If any of the covenants contained herein are
held to be invalid or unenforceable because of the duration of such provisions or the area or scope covered thereby, the court making
such determination shall have the power to reduce the duration, scope, and/or area of such provision to the maximum and/or broadest
duration, scope, and/or area permissible by law, and in its reduced form said provision shall then be enforceable. Such reduction will
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apply only with respect to the operation of such provision in the particular jurisdiction in which such adjudication is made.
Section 7. Remedies.
Executive expressly acknowledges that any breach or threatened breach of any of the terms and/or conditions set forth in this
Agreement may result in substantial, continuing, and irreparable injury to the Company. Therefore, Executive agrees that, in addition to
any other remedy that may be available to the Company, the Company has the right to seek temporary, preliminary, and/or or
permanent injunctive relief, specific performance, or other equitable relief from any court of competent jurisdiction in the event of any
breach or threatened breach of the terms of this Agreement, without the necessity of showing any actual damages or that money
damages would not afford an adequate remedy, and without the necessity of posting any bond or other security. The Company may
pursue any remedy available, including declaratory relief, concurrently or consecutively in any order, and the pursuit of one such
remedy at any time will not be deemed an election of remedies or waiver of the right to pursue any other remedy. In addition, in the
event of a breach by the Executive of any provision of this Agreement, the Company shall be entitled to seek repayment of any
severance benefits paid to the Executive pursuant to any severance benefit agreement, plan, or program of the Company.
Notwithstanding any other provision to the contrary, the Post-Termination Restricted Period shall be tolled during any period of
violation of any of the covenants in Section 4 of this Agreement.
Section 8. Cooperation.
Following any termination of Executive’s employment, Executive will continue to provide reasonable cooperation to the
Company and its counsel in connection with any investigation, administrative proceeding, or litigation relating to any matter that
occurred during Executive’s employment in which Executive was involved or of which Executive has knowledge. As a condition of
such cooperation, the Company shall reimburse Executive for reasonable out-of-pocket expenses incurred at the request of the
Company with respect to Executive’s compliance with this Section 8. In the event Executive is subpoenaed by any person or entity
(including, but not limited to, any Government Entity) to give testimony or provide documents (in a deposition, court proceeding, or
otherwise), that in any way relates to Executive’s employment by the Company, Executive will give prompt notice of such subpoena to
the Company and will make no disclosure until the Company has had a reasonable opportunity to contest the right of the requesting
person or entity to such disclosure, Nothing in this Section 8 shall limit Executive’s right to make Permitted Disclosures as provided in
Section 1(c).
Section 9. General Provisions.
(a) GOVERNING LAW; WAIVER OF JURY TRIAL. THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA, WITHOUT GIVING EFFECT TO THE
PRINCIPLES OF CONFLICTS OF LAWS, AND TO APPLICABLE FEDERAL LAW. EACH PARTY TO THIS AGREEMENT
ALSO HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY IN CONNECTION WITH ANY SUIT, ACTION, OR
PROCEEDING UNDER OR IN CONNECTION WITH THIS AGREEMENT.
(b) Entire Agreement, This Agreement sets forth the entire agreement and understanding between the Company and Executive
relating to the subject matter herein and supersedes all prior and contemporaneous negotiations, discussions, correspondence,
communications, understandings, agreements, representations, promises, and any other statements, both written and oral, between the
parties relating to the subject matter of this Agreement. No modification or amendment to this Agreement, nor any waiver of any rights
under this Agreement, or consent required by this Agreement, will be effective unless agreed to in a writing signed by the party to be
charged. Any subsequent change or
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changes in Executive’s duties, obligations, rights, or compensation will not affect the validity or scope of this Agreement.
(c) Successors and Assigns. This Agreement will be binding upon Executive’s heirs, executors, administrators, and other legal
representatives and will be for the benefit of the Company, its Successors, and its assigns. This Agreement may be assigned by the
Company without Executive’s consent to any subsidiary or affiliate of the Company as well as to any purchaser of all or substantially
all of the assets or business of the Company, whether by purchase, merger, or other similar corporate transaction. Executive’s
obligations under this Agreement may not be delegated, and Executive may not assign or otherwise transfer this Agreement or any part
hereof. Any purported assignment by Executive shall be null and void from the initial date of purported assignment. This Agreement is
for the sole benefit of the Company and the Executive and their respective successors and permitted assigns and not for the benefit of,
or enforceable by, any third party.
(d) Acknowledgment. Executive acknowledges that he has had adequate time to consider the terms of this Agreement, has
knowingly and voluntarily entered into this Agreement and has been advised by the Company to seek the advice of independent
counsel prior to reaching agreement with the Company on any of the terms of this Agreement. The parties to this Agreement agree that
no rule of construction shall apply to this Agreement which construes ambiguous language in favor of or against any party by reason of
that party’s role in drafting this Agreement.
(e) Survival. The provisions of this Agreement shall survive the termination of Executive’s employment with the Company
and/or the assignment of this Agreement by the Company to any successor in interest or other assignee.
(g) Section Headings. Section and subsection headings are inserted for convenience only and shall not limit, expand, or alter
the meaning or interpretation of this Agreement.
(h) Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an
original but all of which taken together shall constitute one and the same instrument. Delivery of an executed counterparts signature
page of this Agreement, by facsimile or electronic mail in portable document format (.pdf), has the same effect as delivery of an
executed original of this Agreement.
The undersigned have executed this Agreement as of the date in the preamble hereto.
WALTER INVESTMENT MANAGEMENT CORP.
/S/ Anthony N. Renzi
By: Anthony N. Renzi
Title: Chief Executive Officer and President
EXECUTIVE
/s/ John Haas
John Haas
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EXHIBIT 31.1
CERTIFICATION BY THOMAS F. MARANO
PURSUANT TO SECURITIES EXCHANGE ACT RULE 13A-14(a),
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Thomas F. Marano, certify that:
1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K/A of Ditech Holding Corporation; and
2. Based on my knowledge, this Amendment No. 1 to the Annual Report on Form 10-K/A does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

/s/ Thomas F. Marano
Thomas F. Marano
Chairman, Chief Executive Officer and President
Date: May 13, 2019

EXHIBIT 31.2
CERTIFICATION BY GERALD A. LOMBARDO
PURSUANT TO SECURITIES EXCHANGE ACT RULE 13A-14(a),
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Gerald A. Lombardo, certify that:
1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K/A of Ditech Holding Corporation; and
2. Based on my knowledge, this Amendment No. 1 to the Annual Report on Form 10-K/A does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

/s/ Gerald A. Lombardo
Gerald A. Lombardo
Chief Financial Officer
Date: May 13, 2019

