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Item 1.01.

Entry into a Material Definitive Agreement.

On June 17, 2019, New Residential Investment Corp., a Delaware corporation (the “Company”), entered into a “stalking-horse” Asset
Purchase Agreement (the “APA”) with Ditech Holding Corporation, a Maryland corporation (“Holding”), and Ditech Financial LLC, a Delaware
limited liability company (“Financial” and together with Holding, the “Sellers” and each a “Seller”). The APA provides that, upon the terms and
subject to the conditions set forth therein, the Sellers will sell, transfer and assign to the Company, or one or more of its designated subsidiaries,
the Acquired Assets (as defined in the APA) and the Company, or one or more of its designated subsidiaries, will assume the Assumed Liabilities
(as defined in the APA) (the “Transaction”) for a purchase price (currently expected to be approximately $1 billion, which the Company expects will
be funded with a combination of existing financing facilities and cash on hand) to be determined at the closing of the Transaction (the “Closing”)
based on the value of the Acquired Assets and Assumed Liabilities as calculated in accordance with the terms of the APA, subject to certain
adjustments. The Sellers are debtors-in-possession under title 11 of the United States Code, 11 U.S.C. § 101 et seq. pursuant to voluntary petitions
for relief filed under chapter 11 of the Bankruptcy Code on February 11, 2019 in the United States Bankruptcy Court for the Southern District of
New York (the “Bankruptcy Court”).
The proposed sale will be conducted through a Bankruptcy Court-supervised process, subject to Bankruptcy Court-approved bidding
procedures, receipt of higher or better offers from competing bidders at a potential auction, approval of the sale by the Bankruptcy Court, and the
satisfaction of certain conditions. As the stalking horse bidder, the Company’s offer to purchase the Acquired Assets and assume the Assumed
Liabilities, as set forth in the APA, would be the standard by which any other qualifying bids would be evaluated.
The APA contains certain customary representations and warranties made by each party, which are qualified by the confidential
disclosures provided to the Company in connection with the APA. The Company and Sellers have agreed to various customary covenants,
including, among others, covenants regarding the conduct of the Sellers’ businesses prior to the Closing and covenants requiring the Company
and Sellers to use commercially reasonable efforts to obtain certain third-party and governmental consents, approvals or other authorizations
required in connection with the Transaction. The APA also contains certain indemnification provisions, and a portion of the closing purchase
price will be placed in escrow to satisfy certain indemnification claims. Upon the execution of the APA, the Company deposited $70 million (the
“Deposit Funds”) with an escrow agent, which amount will be credited against the purchase price payable by the Company upon the completion
of the Transaction. If the APA is terminated, the Deposit Funds will be returned to the Company except in certain circumstances relating to material
breaches by the Company of the APA or the failure of the Company to consummate the Transaction when otherwise required.
Each party’s obligation to consummate the Transaction is subject to certain closing conditions, including among others, (i) the receipt of
certain approvals from governmental and quasi-governmental agencies; (ii) the execution and delivery of certain related agreements, including a
Bulk Agreement for the Purchase and Sale of Mortgage Servicing Rights, a Mortgage Instrument and Delinquency Amounts Purchase Agreement,
a Transition Services Agreement, and an Interim Servicing Agreement, forms of which have been agreed upon between the Company and Holding
and (iii) other customary closing conditions. The sale of certain assets is also subject to receipt of certain third party consents.
The APA may be terminated by either party under certain circumstances, including, among others: (i) if the Closing has not occurred on
or before December 31, 2019 (unless extended under certain circumstances by the Company or Holding); (ii) if a court or other governmental entity
has issued a final and non-appealable order prohibiting the Closing; (iii) upon a material uncured breach by the other party that would result in a
failure of the conditions to the Closing to be satisfied; or (iv) certain circumstances relating to regulatory matters. The Company may terminate the
APA under certain circumstances, including, among others, if the Confirmation Order (as defined in the APA) or any other order of the Bankruptcy
Court relating to the sale does not contain the Sale Provisions (as defined in the APA) in form and substance acceptable to the Company in its
sole discretion. The APA provides the Company with certain bid protections that remain subject to the approval of the Bankruptcy Court. In
particular, if the APA is terminated for certain reasons, including if the Sellers accept a higher or better offer from a competing bidder at the
auction, the Sellers may be required to reimburse the Company for their reasonable expenses up to $6 million and pay the Company a termination
fee of up to $30 million, which may be paid over time upon the occurrence of certain events specified in the APA.
The foregoing description of the APA does not purport to be complete and is qualified in its entirety by the full text of the APA, a copy
of which will be filed in the time period prescribed by the rules of the Securities and Exchange Commission.
Item 8.01.

Other Events.

On June 18, 2019 the Company issued a press release announcing the APA. A copy of the press release is attached hereto as Exhibit 99.1
and is incorporated by reference into this Item 8.01.

Forward Looking Statements
Certain information in this Current Report on Form 8-K constitutes “forward-looking statements” within the meaning of the Private
Securities Litigation Reform Act of 1995, including, but not limited to, the risks relating to the Transaction, including in respect of the satisfaction
of closing conditions and the timing thereof; unanticipated difficulties financing the Transaction; unexpected challenges related to the integration
of the Sellers’ businesses and operations; changes in general economic and/or industry specific conditions; difficulties in obtaining governmental
and other third party consents in connection with the Transaction; unanticipated expenditures relating to or liabilities arising from the Transaction
or the acquired businesses; the Sellers’ ability to service MSRs pursuant to agreements entered into in connection with the Transaction;
uncertainties as to the timing of the Transaction; litigation or regulatory issues relating to the Transaction, the Sellers, the Company or the
acquired businesses; the impact of the Transaction on relationships with, and potential difficulties retaining, employees, customers and other third
parties; and the inability to obtain, or delays in obtaining, expected benefits from the Transaction. These statements are not historical facts. They
represent management’s current expectations regarding future events and are subject to a number of risks and uncertainties, many of which are
beyond our control, which could cause actual results to differ materially from those described in the forward-looking statements. Accordingly, you
should not place undue reliance on any forward-looking statements contained herein. In addition, risks and uncertainties to which the Sellers’
businesses are subject could affect the Transaction and, following the closing of the Transaction, the Company may be subject to such risks and
uncertainties (including certain risks and uncertainties that currently apply to the Company and certain new risks and uncertainties applicable to
the Sellers). Forward-looking statements contained herein speak only as of the date of this Current Report on Form 8-K, and the Company
expressly disclaims any obligation to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any
change in the Company’s expectations with regard thereto or change in events, conditions or circumstances on which any statement is based. For
a discussion of some of the risks and important factors that could affect such forward-looking statements, see the sections entitled “Cautionary
Statements Regarding Forward Looking Statements,” “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” in the Company’s annual and quarterly reports filed with the SEC, which are available on the Company’s website
(www.newresi.com).
Item 9.01.
(d)

Financial Statements and Exhibits.

Exhibits

Exhibit
Number Description
99.1
Press Release, dated as of June 18, 2019.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.
NEW RESIDENTIAL INVESTMENT CORP.
(Registrant)
/s/ Nicola Santoro, Jr.
Nicola Santoro, Jr.
Chief Financial Officer
Date: June 18, 2019
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Exhibit 99.1

New Residential Investment Corp. Signs Asset Purchase Agreement
with Ditech Holding Corporation
•
•

New Residential enters into “stalking horse” Asset Purchase Agreement with Ditech to purchase certain assets in Ditech’s Chapter 11
Bankruptcy
Acquisition of these assets, in addition to those already operated through NewRez and Shellpoint Mortgage Servicing, would further
New Residential’s position as an industry leading originator and servicer

NEW YORK– (BUSINESS WIRE) – June 18, 2019 – New Residential Investment Corp. (NYSE: NRZ, “New Residential”, the “Company”)
announced today that it has entered into a “stalking horse” Asset Purchase Agreement (the “APA”) with Ditech Holding Corporation (“Ditech”)
and Ditech Financial LLC (“Ditech Financial”) to purchase substantially all of the forward assets of Ditech Financial. The final purchase price will
be determined at the closing of the transaction based on the tangible book value of the related assets, subject to certain agreed upon adjustments.
New Residential expects to finance the acquisition of these assets with existing financing facilities and cash on hand.
Under the terms of the APA, subject to certain conditions, New Residential has agreed to purchase, among other assets, Ditech Financial’s
forward Fannie Mae, Ginnie Mae and non-agency mortgage servicing rights (“MSRs”), with an aggregate unpaid principal balance of
approximately $63 billion as of March 31, 2019, the servicer advance receivables relating to such MSRs and other net assets core to the forward
origination and servicing businesses. Additionally, New Residential has agreed to assume certain Ditech office spaces and plans to make
employment offers to a number of Ditech employees. Under the APA, New Residential will not purchase any of the stock or assets related to
Ditech Financial’s reverse mortgage business.
“We are confident that the acquisition of these select assets, operations and employees from Ditech will be complementary to our existing
portfolio and business as well as beneficial to our shareholders and the long-term strategy of our Company,” said Michael Nierenberg, Chairman,
Chief Executive Officer and President of New Residential. “The acquisition of these origination and servicing operations from Ditech, in addition to
those already operated through NewRez and Shellpoint Mortgage Servicing, will further our position as an industry leading originator and
servicer.”
“This stalking horse agreement represents a positive step forward in Ditech’s court-supervised process,” said Thomas F. Marano, Chairman of the
Board and Chief Executive Officer of Ditech. “New Residential has a high-quality platform as well as the necessary expertise, operations and scale
to efficiently manage these assets for the benefit of both New Residential and Ditech stakeholders.”
If New Residential’s bid is successful, the transaction is expected to close in the second half of 2019, subject to certain closing conditions
including, among other things, (a) New Residential being identified in Ditech’s bankruptcy proceeding as the winning bidder of the assets
referenced in the APA, (b) the entry of a confirmation order by the United States Bankruptcy Court for the Southern District of New York that is
acceptable to New Residential, (c) receipt of approvals from certain governmental and quasi-governmental agencies, and (d) other customary

closing conditions. The sale of certain assets are also subject to receipt of third party consents. In the event the APA is terminated for certain
reasons, including if Ditech accepts a higher or better offer from a competing bidder at the auction, subject to the approval of the Bankruptcy
Court, Ditech may be required to reimburse the Company for its reasonable expenses up to $6 million and pay the Company a termination fee of up
to $30 million.
Sidley Austin LLP is acting as legal counsel and Moelis & Company LLC is acting as financial advisor to New Residential in connection with the
agreement.

ABOUT NEW RESIDENTIAL
New Residential focuses on opportunistically investing in, and actively managing, investments principally related to residential real estate. New
Residential primarily targets investments in mortgage servicing related assets and other related opportunistic investments. Following the
acquisition of Shellpoint Partners LLC (“Shellpoint”) in 2018, New Residential now also benefits from Shellpoint’s origination and third-party
servicing platform, as well as a suite of ancillary businesses including title insurance, appraisal management, real estate owned management and
other real estate services. New Residential is organized and conducts its operations to qualify as a real estate investment trust (“REIT”) for federal
income tax purposes. New Residential is managed by an affiliate of Fortress Investment Group LLC, a global investment management firm.
ABOUT DITECH
Ditech is an independent servicer and originator of mortgage loans and servicer of reverse mortgage loans. Based in Fort Washington,
Pennsylvania, Ditech services a diverse loan portfolio. For more information about Ditech, please visit Ditech website at www.ditechholding.com.
The information on Ditech website is not a part of this release.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
Certain information in this press release constitutes as “forward-looking statements” within the meaning of the Private Securities Litigation Reform
Act of 1995, including, but not limited to the risks relating to the Transaction, including in respect of the satisfaction of closing conditions and the
timing thereof; unanticipated difficulties financing the Transaction; unexpected challenges related to the integration of the Sellers’ businesses and
operations; changes in general economic and/or industry specific conditions; difficulties in obtaining governmental and other third party consents
in connection with the Transaction; unanticipated expenditures relating to or liabilities arising from the Transaction or the acquired businesses;
the Sellers’ ability to service MSRs pursuant to agreements entered into in connection with the Transaction; uncertainties as to the timing of the
Transaction; litigation or regulatory issues relating to the Transaction, the Sellers, the Company or the acquired businesses; the impact of the
Transaction on relationships with, and potential difficulties retaining, employees, customers and other third parties; and the inability to obtain, or
delays in obtaining, expected benefits from the Transaction. These statements are not historical facts. They represent management’s current
expectations regarding future events and are subject to a number of trends and uncertainties, many of which are beyond our control, which could
cause actual results to differ materially from those described in the forward-looking statements. Accordingly, you should not place undue reliance
on any forward-looking statements contained herein. For a discussion of some of the risks and important factors that could affect such forwardlooking statements, see the sections entitled “Cautionary Statements Regarding Forward Looking Statements,” “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” in New Residential’s annual and quarterly reports
and other filings filed with the U.S. Securities and Exchange Commission, which are available on New Residential’s website (www.newresi.com).
New risks and uncertainties emerge from time to time, and it is not possible for New Residential to predict or assess the impact of every factor that
may cause its actual results to differ from those contained in any forward-looking statements. Forward-looking statements contained herein speak
only as of the date of this press release, and New Residential expressly disclaims any obligation to release publicly any updates or revisions to any
forward-looking statements contained herein to reflect any change in New Residential's expectations with regard thereto or change in events,
conditions or circumstances on which any statement is based.
New Residential Investor Relations
Kaitlyn Mauritz
212-479-3150
IR@NewResi.com
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