Case 1:09-bk-16565-MT Claim 26-1 Part 9 Filed 12/28/09 Desc ExhibitE Page 1
of 39

EXHIBIT E




Case 1:09-bk-16565-MT Claim 26-1 Part 9 Filed 12/28/09 Desc ExhibitE Page 2
of 39

Exhibit A
Settlement Agreement

See attached.

US_ACTIVE:\43097888\08\43097888_8.DOC\58399.0003



Case 1:09-bk-16565-MT Claim 26-1 Part 9 Filed 12/28/09 Desc ExhibitE Page 3

of 39
Proposed Settlement

Subject to Fed. R. Evid. 408
SETTLEMENT AGREEMENT

This settlement agreement (“Agreenigig entered into on this [_] day of
July, 2009, among Lehman Re Ltd. (“Lehmarf)Reehman ALI Inc. (“LALI"), Lehman
Commercial Paper Inc. (“LCP| and Lehman Brothers Holdings Inc. (“LBHI(collectively,
the “Partied).

RECITALS

A. On September 15, 2008 (the “Petition DateBHI commenced a

voluntary case under chapter 11 of title 11 ofimted States Code (the “Bankruptcy C9de
in the United States Bankruptcy Court for the SetrttDistrict of New York (the_“Bankruptcy
Courf).
B. On September 19, 2008, a proceeding was comrdendbe Bankruptcy
Court pursuant to the Securities Investor Protectiot of 1970 (“SIPA) with respect to
Lehman Brothers Inc. (“LB). A trustee appointed under SIPA is administgiiBI's estate.
C. On September 23, 2008, a winding-up proceediag a@mmenced on

behalf of Lehman Re in the Supreme Court of Bern{tlta“Bermuda Cout}. By order of the

Bermuda Court dated September 23, 2008, PeterMitéhell and D. Geoffrey Hunter were
appointed as the joint provisional liquidators (fABLS’) for Lehman Re.
D. On October 5, 2008, LCPI commenced a voluntaseainder chapter 11

of the Bankruptcy Code in the Bankruptcy Court (th€PI Petition Date”)

E. LALI, a non-debtor, is a wholly-owned subsidiafyl BHI.

F. LCPI, LBl and Lehman Re are parties to thatatermlaster Repurchase
Agreement dated as of July 9, 1999 (the “MRAPursuant to the MRA, LCPI committed to sell
to Lehman Re, upon the terms as set forth in thé&MfRrtain residential and commercial

mortgage and mezzanine loans, which are listeth@attached Exhibit A (collectively, the

K&E 15234952.4



Case 1:09-bk-16565-MT Claim 26-1 Part 9 Filed 12/28/09 Desc Exhibit E Page 4
of 39

“Mortgage Loan¥. Pursuant to a Tri-Party Custody Agreement (thastody Agreemefi},

dated as of May 5, 2008, by and among Lehman RBJ] B@d The Bank of New York, as

Master Custodian (“BNY), BNY was to hold the files (collectively, the Gllateral File$)

relating to the Mortgage Loans for the benefit ehinan Re and LCPI. BNY arranged for
several sub-custodians to take custody of the @odhFiles.

G. Pursuant to the MRA, Lehman Re transferred ta&lCPl in exchange
for the purchase of certain assets, including, authimitation, the Mortgage Loans.

H. On September 17, 2008 (the “Default Dateehman Re declared an
Event of Default (as defined in the MRA) and neafiLCPI in writing that it was in default
under the MRA. On the same day, Lehman Re ad88&d as the Master Custodian, that there
had been an Event of Default and, in accordande tvé Custody Agreement, Lehman Re
directed BNY to transfer the Collateral Files itit@ name of Lehman Re. In accordance with
this instruction, BNY issued written notices to thé-custodians, instructing themter alia, to
follow the instructions of Lehman Re concerning bhatgage Loans and Collateral Files.
Since that time, the JPLs, on behalf of LehmanHaee taken possession of the Mortgage
Loans.

l. As of the Petition Date, LBHI was no longer amner of the Mortgage
Loans, and, as of the LCPI Petition Date, LCPI wmasonger an owner of the Mortgage Loans.
As a result, the Mortgage Loans were not propefrtyBiHI’'s estate or LCPI's estate.

J. Lehman RE, LBHI, LALI and LCPI have had and cmn to have certain

disputes regarding the current ownership statiseoMortgage Loans.
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K. To resolve any disputes concerning the Mortdamgns, and to avoid
protracted, costly and uncertain litigation, thetida agree that it is in their best interestsrttee
into this Agreement upon the terms and conditiergin.

Now, therefore, upon the foregoing recitals, whacé incorporated as though
fully set forth herein, it is hereby agreed, by &etween LBHI, LCPI, and LALI (collectively

referred to herein as the “Lehman U.S. Enti)iesn the one hand, and Lehman Re, by its JPLs,

on the other hand:

OWNERSHIP OF THE MORTGAGE LOANS

1. Simultaneous with payment of the settlement amepatified in
paragraph 9 hereof, the Lehman U.S. Entities amnaen Re shall execute and deliver an
assignment and assumption agreement and allongppéisable, with respect to each Mortgage
Loan substantially in the forms attached heretG@sposite Exhibit E (collectively, the

“Assignment and Assumption DocuméntsUpon the execution and delivery of Assignment

and Assumption Documents with respect to eacheoMbrtgage Loans, the Parties hereto agree
that (i) Lehman Re is, and has been, the sole owfrgrch Mortgage Loans since the Default
Date, (ii) Lehman Re shall have all of the Lehma8.UEntities’ right, title and interest as lender
under such Mortgage Loans as of the Default Daie (&) Lehman Re shall have assumed all
of the Lehman U.S. Entities’ obligations as lenaesing from the documents evidencing the
Mortgage Loans as of the Default Date and thereafte

2. Simultaneous with payment of the settlement amepatified in
paragraph 9 hereof, the Lehman U.S. Entities glxaltute and deliver to Lehman Re (at no cost
or increased liability (beyond the obligations fegth herein) to the Lehman U.S. Entities other
than de minimis costs to be incurred by the Lehi&h Entities in connection therewith, and

which are customary in the ordinary course of tehrhan U.S. Entities’ business) any and all

3
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assignment and transfer instruments (the form othvihall be reasonably acceptable to both
Parties, and which shall include, without limitatj@nd to the extent applicable, allonges and
assignments of mortgages, or any other documemtsiouments that may be required in
applicable local jurisdictions) further evidencitig transfer of the Mortgage Loans as provided
herein. Further, from and after the payment ofslement amount specified in paragraph 9
hereof, the Lehman U.S. Entities shall take anyalhdctions that Lehman Re shall reasonably
request (at Lehman Re’s sole cost and expense thidnede minimis costs to be incurred by the
Lehman U.S. Entities in connection therewith, arilcly are customary in the ordinary course of
the Lehman U.S. Entities’ business) to further exwe or confirm Lehman Re’s ownership
interest in the Mortgage Loans, including, withbotitation, notifying each obligor on any
Mortgage Loan to make all payments thereon asteildzy Lehman Re, confirming to any
lending agent, servicer (whether master or spearal)any other similar agent with respect to
any Mortgage Loan that Lehman Re is the owner®Mlbrtgage Loan, and delivering,
assigning or otherwise transferring to Lehman Recatlateral held by the Lehman U.S.
Entities (or any of its agents) securing the olliagges of the obligors on the Mortgage Loans.
The Lehman U.S. Entities hereby authorize LehmatoRecute and file any assignments of
existing Uniform Commercial Code financing statetsearaming Lehman Re as a secured party,
as may be necessary under applicable law to tnathefeespective security interests held by
Lehman U.S. Entities with respect to such Mortgag@ns to Lehman Re.

3. The Parties acknowledge and agree that any apathents (whether
any such payment was in respect of principal atetest, additional collateral, reserves or
otherwise) made by the borrowers under any of tbetdhge Loans that are not Residential

Loans (as defined below) since the Default Datdl sletong to and be the property of Lehman
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Re and shall not, under any circumstances, cotespiwperty of the Lehman U.S. Entities. The
Parties acknowledge and agree that the sum of $3@82.78, currently held by Aurora (as
defined herein) and representing net cash paynfieatsnet of any loan servicing fees and any
payment or advance made pursuant to the Residéontals) on account of the Residential
Loans referenced as the “Net Cash” amount for $apte, 2008 through May, 2009 on the chart
attached hereto as Exhibit F (the “Resi Cash FltaarC), plus any other such net cash
payments made by the borrowers under any of thel®#sal Loans since the Default Date,

belong to and are the property of Lehman Re; pexyidowever that both Parties specifically

reserve their rights with respect to the $4,7722A8et cash payments on account of the
Residential Loans referenced as the “Net Cash” ation August, 2008 on the Resi Cash Flow
Chart, which shall be held by the Lehman U.S. kg#tior Aurora, as applicable, pending further
order of the Bankruptcy Court.

4. Further, with respect to those Mortgage Loans ifledton Exhibit B

attached hereto (collectively, the “Residential hgi upon the execution and delivery of

Assignment and Assumption Documents with respeettt of the Residential Loans, the
applicable Lehman U.S. Parties shall take, at LehRes sole cost and expense other than de
minimis costs to be incurred by the Lehman U.Sitiestin connection therewith, and which are
customary in the ordinary course of the Lehman Br8ities’ business, all commercially
reasonable action to direct Aurora Loan Service€ and any sub-servicers and sub-custodians
thereof (collectively, “Aurorg, as the servicers of the Residential Loans,aah# following:

(i) confirm that Lehman Re is the owner of the Restial Loans; (ii) allow the JPLs access to
all servicing records relating to the Residentiahhs, including, without limitation, all

agreements pursuant to which Aurora was engagtteanaster servicer of the Residential
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Loans and all agreements between Aurora and angeawirers and sub-custodians, (iii) in
accordance with the joint written instructions @hman Re and LBHI, immediately deliver and
transfer to Lehman Re, funds held by Aurora in eespf the Residential Loans in accordance
with Paragraph 3 above, (iv) if with respect to &wgsidential Loan (a) any such servicing
agreements are not terminable at will by LehmanaRd, (b) the Lehman U.S. Entities hold the
mortgage servicing rights with respect to such &a&sial Loan, then the Lehman U.S. Entities
shall, at no cost or liability to Lehman U.S. Eietstother than de minimis costs to be incurred by
the Lehman U.S. Entities in connection therewitid @hich are customary in the ordinary
course of the Lehman U.S. Entities’ business, pl®guch terminations with Aurora as may be
reasonably requested by Lehman Re for Lehman Beté&r into a new servicing agreement with

respect to the Residential Loans; provideowevey that Lehman Re acknowledges that in

connection with any such termination, Lehman Rél $learesponsible for the reimbursement of
advances actually made by the relevant primaryicarand paid to the then owner of the related
Residential Loan, to the extent required underdéteted servicing agreements.

RIGHTSASTO FUTURE SALE OF THE MORTGAGE LOANS

5. With the exception of those Mortgage Loans listadeahibit C attached

hereto (collectively, the “Excluded Mortgage Lognsehman Re hereby grants to the Lehman

U.S. Entities an exclusive right of first offer parchase from Lehman Re, pursuant to, in
accordance with, the procedures set forth on ExBilaittached hereto, any Mortgage Loan (i.e.,
other than any Excluded Mortgage Loan) that LehRarmproposes to sell from and after the date
hereof.

18TH STREET SENIOR MEZZANINE L OAN

6. Lehman Re and the JPLs hereby confirm, acknowladdeagree that

LBHI is the sole owner of that certain senior meuaa loan in the original principal amount of

6
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$7,270,000 made by LBHI to LeMadre Mezz LLC (th&"1Street Senior Mezz Lo#nand has

all right, title and interest in and to"I&treet Senior Mezz Loan, and has all of the righthe
lender thereunder. Lehman Re and the JPLs aldoropacknowledge and agree that th&'18
Street Senior Mezz Loan is not a Mortgage Loan,leasdnever been and is not now, the
property of Lehman Re or its estate. Upon thedEffe Date, Lehman Re and JPLs shall
immediately transfer to LBHI all documents relatioghe 18 Street Senior Mezz Loan.
Lehman Re and the JPLs shall take all steps negessacknowledge that LBHI owns the"18
Street Senior Mezz Loan, and that LBHI has alltigitle and interest in and to all of the™38
Street Senior Mezz Loan and has all of the rightb®lender thereunder in accordance with the
terms hereof.

BOOKSAND RECORDSFOR THE MORTGAGE LOANS

7. Upon the execution and delivery of Assignment asdulnption
Documents with respect to each Mortgage Loan, gterian U.S. Entities shall provide the JPLs
with copies of (and shall direct any of the sertg¢c@gents and similar representatives with
respect to the Mortgage Loans to immediately pr@viBLs with copies of) any and all records
in the actual possession of the Lehman U.S. Estiti¢heir offices located in the City of New
York, New York, relating to the title, ownershigrainistration, or enforcement of the Mortgage
Loans (as well as all records with respect to 8 securing the Mortgage Loans, such as
environmental and engineering reports), includimigpout limitation, to the extent in the actual
possession of the Lehman U.S. Entities in theice$f located in the City of New York, New
York, promissory notes, guarantees, mortgagesrdreditor agreements, and deeds of trust
securing the obligations of the obligors underMwtgage Loans, and such other mortgage loan
documents that may be reasonably requested by LreR®an or prior to the date that the

payment of settlement amount specified in paragaighmade (the_“Settlement Dtebut

7
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excluding any appraisals, valuations, and analysek product, attorney work product and all
other documents, materials or information createdrton behalf of any of the Lehman U.S.
Entities or their employees, agents, representativeounsel with respect thereto (collectively,

“Mortgage Loan Related Documet)ts All such copies shall be provided at LehmarisRsele,

but reasonable, cost and expense. From time wditer the Settlement Date, in the event that
Lehman Re makes reasonable requests for addifibordjage Loan Related Documents
specifically identifying particular Mortgage Loarelated Documents which Lehman Re has
reason to believe are in the possession of the aHmS. Entities in their offices located in the
City of New York, New York, then, provided that teearch for such specified additional
Mortgage Loan Related Documents does not placendneuburden on the Lehman U.S.
Entities, the Lehman U.S. entities will make a géaith search of its New York City offices for
such documents, and shall provide the JPLs witlesagf any such additional Mortgage Loan
Documents discovered as a result of such searilsuéh copies shall be provided at Lehman
Re’s sole, but reasonable, cost and expense.

8. The Parties’ agreement in this respect shall natdmstrued as
supplanting or otherwise limiting any Party’s riglaind remedies under the Bankruptcy Code,
including but not limited to the Parties’ rightsdalefenses in relation to discovery.

SETTLEMENT PAYMENT

9. As an integral part of the settlements contemplaeréin, within 5
business days of the Effective Date of this Agresimechman Re by its JPLs shall pay the total
sum of One Million U.S. Dollars ($1,000,000) addals: (i) to LBHI the sum of Four Hundred
Twenty-Seven Thousand, Six Hundred Seventy-Six Ddllars ($427,676); (ii) to LCPI the
sum of Five Hundred Thousand U.S. Dollars ($500,@0@ (iii) to LALI the sum of Seventy-

Two Thousand, Three Hundred Twenty-Four U.S. Dsl(&72,324).
8
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RELEASES

10.  Except as to the acknowledgements, agreementseafairpance of the
obligations set forth in this Agreement and theutoents, instruments and agreements executed
in connection herewith, Lehman Re and the JPL&ebralf of themselves and the estate of
Lehman Re, hereby expressly release and waivenditmnally and irrevocably, any claims,
counterclaims, defenses, rights of setoff, debhdj losses, demands, damages, costs and causes
of action of whatever nature, whether assertechasserted, known or unknown, in contract or

tort, unsecured, secured, priority, administrabvetherwise (together “Claif)s that they may

have against any of the Lehman U.S. Entities arafigrof the employees, agents, servants,
counsel, representatives, participants, success@ssigns of any and all of the foregoing,
arising from, in connection with, or relating tp {i8th Street Senior Mezz Loan; (ii) any delay in
the execution and delivery of the allonges androftssignment and Assumption Documents;
(iif) omissions of any kind occurring on or afteetDefault Date by the Lehman U.S. Entities in
the capacity as lender, or as agent, administratjeat, collateral agent, servicer, trustee, or in
any other capacity on behalf or at the directiotheflenders under any of the Mortgage Loans,
or in connection with the ownership, administratosrservicing thereof (but not, for the sake of
clarity and by way of illustration, if any such @raarises from the Lehman U.S. Entities’
capacity as equity holder, as a borrower, or @nddr under a loan that is not a Mortgage Loan,
in which instances the Lehman U.S. Entities are@leased); and (iv) affirmative acts occurring
on or after the Default Date taken by the Lehma®. Entities in the capacity as lender, or as
agent or in any other capacity under any of thetlyagye Loans or in connection with the
ownership, administration or servicing thereof (bat, for the sake of clarity and by way of
illustration, if any such Claim arises from the bam U.S. Entities’ capacity as equity holder, as

a borrower, or as a lender under a loan that immadbrtgage Loan, in which instances the

9
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Lehman U.S. Entities are not released), provitheadvever that with respect to such affirmative

acts, this release and waiver shall only applyh&extent that (a) Lehman Re or the JPLs
received written notice from, or on behalf of, dplicable borrower (or other party to the
Mortgage Loan asserting a Claim) prior to the dheeeof asserting such Claim that any such
acts breached an obligation of the Lehman U.StiEstunder the applicable Mortgage Loan,
and (b) none of the Lehman U.S. Entities have veckivritten notice from, or on behalf of, the
applicable borrower (or other party to the Mortghgan asserting a Claim) prior to the date
hereof asserting such Claim. The foregoing relsha#l not waive, diminish or in any way
prejudice any rights of the JPLs or Lehman Reny, avith respect to any claims, rights, causes
of action or defenses relating to or against anyhefLehman U.S. Entities and/or any of their
respective agents, representatives, affiliategmsay subsidiaries, shareholders not specifically
released under this Agreement, including but moitéd to any claims that Lehman Re may have
under the MRA and the defense of the release diyahe Lehman U.S. Entities under this
Agreement. Any Claims by Lehman Re against theiahU.S. Entities for affirmative acts
occurring after the Default Date by the Lehman ESRtities in the capacity as lender, or as
agent or in any other capacity under any of thetlybmye Loans or in connection with the
ownership, administration or servicing thereof thig not released in this Paragraph shall only
be asserted to the extent that such Claims aretedd® the applicable borrower (or other party
to the Mortgage Loan asserting a Claim) againsmaghRe without the cooperation or
agreement of Lehman Re.

11. Except as to the acknowledgements, agreementseafatpance of the
obligations set forth in this Agreement and thewtoents, instruments and agreements executed

in connection herewith, each of the Lehman U.Sitieént for itself, its estate and its affiliated

10
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debtors and debtors in possession and their estatésheir successors and assigns, hereby
expressly waive and release, unconditionally arevacably, any claims, counterclaims,
defenses, rights of setoff, debts, liens, lossemahds, damages, costs and causes of action of
whatever nature, whether asserted or unassertedjrkar unknown, in contract or tort,
unsecured, secured, priority, administrative oeothse, that the Lehman U.S. Entities (or any
of their affiliates) may have against Lehman Re,IRLs and/or any of their respective direct or
indirect parents, subsidiaries and affiliates her trespective officers, directors, shareholders,
partners, members, employees, agents, servantsaptepresentatives, participants, successors
or assigns of any and all of the foregoing, arignogn, in connection with, or relating to (i) 18th
Street Senior Mezz Loan, (ii) any delay in the exien and delivery of the allonges and other
Assignment and Assumption Documents, (iii) omissiohany kind occurring on or after the
Default Date by Lehman Re in the capacity as lermaleais agent or in any other capacity under
any of the Mortgage Loans or in connection withdiaership, administration or servicing
thereof (but not, for the sake of clarity and bywved illustration, if any such Claim arises from
Lehman Re’s capacity as equity holder, as a bomowveas a lender under a loan that is not a
Mortgage Loan, in which instances neither Lehmam&ehe JPLs are released); and (iv)
affirmative acts occurring on or after the Defddéte taken by Lehman Re in the capacity as
lender, or as agent or in any other capacity uadgrof the Mortgage Loans or in connection
with the ownership, administration or servicingrdad (but not, for the sake of clarity and by
way of illustration, if any such Claim arises fratehman Re’s capacity as equity holder, as a
borrower, or as a lender under a loan that is dMbdgage Loan, in which instances neither

Lehman Re, nor the JPLs are released), proyidedever that with respect to such affirmative

acts, this release and waiver shall only applyh&extent that (a) the Lehman U.S. Entities

11
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received written notice from, or on behalf of, dplicable borrower (or other party to the
Mortgage Loan asserting a Claim) prior to the deieeof asserting a Claim that any such acts
breached an obligation of the Lehman Re underppécable Mortgage Loan, and (b) neither
Lehman Re nor any of the JPLs have received wnittgite from, or on behalf of, the applicable
borrower (or other party to the Mortgage Loan assgia Claim) prior to the date hereof
asserting such Claim. The foregoing release siodvaive, diminish or in any way prejudice
any rights of any of the Lehman U.S. Entities,nfawith respect to any claims, rights, causes of
action or defenses relating to or against Lehmand®especifically released under this
Agreement, including but not limited to any claithat the Lehman U.S. Entities may have
under the MRA and the defense of the release diyahe Lehman U.S. Entities under this
Agreement. Any Claims by the Lehman U.S. Entiigainst Lehman Re for affirmative acts
occurring after the Default Date by Lehman Resrcapacity as lender, or as agent or in any
other capacity under any of the Mortgage Loan® @onnection with the ownership,
administration or servicing thereof that are nég¢ased in this Paragraph shall only be asserted
to the extent that Claims are asserted by the @pé borrower (or other party to the Mortgage
Loan asserting a Claim) against any of the Lehma Bntities.

12. To the extent that a borrower (or other party toMortgage Loan
asserting a Claim) under the Mortgage Loans asadttaim based on an affirmative act or
omission against either party in its capacity asléz, or as agent or in any other capacity under
any of the Mortgage Loans, the parties shall caatpewnith one another (at no cost or liability to
the cooperating party unless reimbursed by theypaduesting such cooperation) in the defense
of such Claim to the extent practical and constsietin applicable fiduciary duties and rules of

privilege.

12
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13.  Nothing in this Agreement is or shall be constrteetle an assumption or
an assumption and assignment of the MRA by LBHL©@PI pursuant to the Bankruptcy Code,
including under section 365 thereof, or as moddytime level or priority of Claims under
applicable bankruptcy and insolvency law, includiwghout limitation, the Bankruptcy Code,
that either party may have against the other as €lmms (and their corresponding level and
priority under such applicable law) existed immegliaprior to the execution of this Agreement.

14.  Notwithstanding anything to the contrary contaihedein, the release set
forth in Paragraph 11 shall not waive, diministease in any way, or prejudice, any defenses or
affirmative defenses (but not counterclaims) thefthan Re or the JPLs may have with respect
to any claims, suits or causes of action broughthrpugh or on behalf of any of the Lehman
U.S. Entities or any of their respective affiligtes any of their respective successors or assigns.

15.  Notwithstanding anything to the contrary contaihedein, the release set
forth in Paragraph 12 shall not waive, diministease in any way, or prejudice, any defenses or
affirmative defenses (but not counterclaims) tht af the Lehman U.S. Entities may have with
respect to any claims, suits or causes of actiondit by, through or on behalf of Lehman Re,
the JPLs, or any of their respective affiliatesany of their respective successors or assigns.

16.  Nothing in this Agreement shall constitute a rede@aswaiver of any
claims, counterclaims, defenses, rights of sett#hts, liens, losses, demands, damages, costs
and causes of action of whatever nature, whettsariesl or unasserted, known or unknown, in
contract or tort, unsecured, secured, priority, iatstrative or otherwise, that any Lehman U.S.
Entity (or any of its affiliates) may have agaiast other Lehman U.S. Entity.

EFFECTIVE DATE

17.  This Agreement shall become effective (the “EffeetDaté) only upon

entry of a final order no longer subject to anyegip(a) by the Bankruptcy Court finding (i) that
13
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the Mortgage Loans are not and were not propertyBséfl's estate or LCPI's estate and (ii) that
neither LBHI nor LCPI have assumed or assumed asigi@ed nor will assume or assume and
assign the MRA pursuant to the Bankruptcy Codduding section 365 thereof, in connection
herewith or any of the transactions contemplatedhhe and (b) by each of the Bankruptcy
Court and the Bermuda Court approving this Agredrtesch, a “Final Ord&y. The Lehman
U.S. Entities covenant that they will seek in gdéaith to promptly procure a Final Order in the
Bankruptcy Court, and the JPLs covenant that théyseek in good faith to promptly procure a
Final Order from the Bermuda Court. The partiegteeacknowledge their common interest in
procuring the Final Order and, subject to and &test with that common interest, will provide
each other with an advance copy of any motion sgei&pproval of this Agreement prior to its
submission to the Bankruptcy Court or the Bermudar€ and further agree not to file any such
motion unless its contents shall be reasonablgfaatory to the other parties hereto. The
Lehman U.S. Entities and the JPLs further covettattthey will oppose in good faith any
objection made to any motion seeking approval isf Agreement, and that they will provide
notice to the other parties hereto of any suchabigje sufficiently in advance of the response
deadline to permit the other parties hereto to sedle heard by either the Bankruptcy Court or
the Bermuda Court in connection with such objection

MISCELLANEOUS PROVISIONS

18.  Nothing contained herein is intended or shoulddrestrued as an
admission as to the validity of any claim of oriagaany party, or as a waiver of the rights of
any party to dispute any claim except as expresalyed herein.

19. Each party hereto represents that it is duly aigbdrto execute this
Agreement. Each party hereto agrees to take t@tirs; provide all consents, and execute all

documents as are reasonably necessary to effethimtgreement. Entry of Final Orders by
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the Bankruptcy Court and the Bermuda Court asos#t fn Paragraph 14 hereof are conditions
precedent to the effectiveness of this Agreement.

20. This Agreement may be executed in multiple courstesp each of which
shall be deemed an original but all of which togetshall constitute one and the same
instrument.

21.  The Bankruptcy Court and the Bermuda Court shalel@ncurrent
jurisdiction over this Agreement including, withdirhitation, the power to enforce the terms of
this Agreement and enter such further orders asheayecessary and appropriate to carry out its
terms.

22.  This Agreement shall be governed by and constnued¢cordance with
the laws of the State of New York.

23.  Any waiver, alteration, amendment or modificatidritos Agreement
shall be valid only if made in writing and signeglthe parties to this Agreement that are
affected by such waiver, alteration, amendment adification.

24.  All communications under this Agreement shall beviiting and shall be
delivered by hand or facsimile or mailed by ovehtigourier or by registered or certified mail,
postage prepaid, to the appropriate party at tdeead or facsimile number listed below (or at
such other address or facsimile number as partylraag been furnished to the other parties in
writing). Any notice so addressed shall be deetodsk given: if delivered by hand or
facsimile, on the date of such delivery, if a bessday and delivered during regular business
hours, otherwise the first business day thereaftarailed by courier, on the first business day
following the date of such mailing; and if mailey fegistered or certified mail, on the third

business day after the date of such mailing:

15
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If to LCPI, LBHI, LALI:

c/o Lehman Brothers Holdings Inc.
1271 Avenue of the Americas
New York, New York 10020
Facsimile: (646) 758-3071

Attn: Albert Picallo

Facsimile: (646) 758-0541

with copies to:

and:

Lehman Brothers Holdings Inc.
1271 Avenue of the Americas
New York, New York 10020
Attention: Joelle Halperin
Facsimile: (646) 834-0874

Weil, Gotshal & Manges LLP
1395 Brickell Avenue, Suite 1200
Miami, Florida 33131

Attention: Richard A. Morrison
Facsimile: (305) 374-7159

If to the JPLs or Lehman Re:

Lehman Re Ltd.

c/o Peter C.B. Mitchell

D. Geoffrey Hunter
PricewaterhouseCoopers Advisory Limited
Dorchester House

7 Church Street

Hamilton, Bermuda HM11

Facsimile: 441-295-1242

with a copy to:

Cadwalader, Wickersham & Taft LLP
One World Financial Center

New York, New York 10281
Attention: Gregory Petrick, Esq.
Facsimile: (212) 504-6666

And to:

Kirkland & Ellis LLP

16
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300 North LaSalle

Chicago, IL 60654

Attention: James Sprayregen, Esq.
Facsimile: (312) 862-2200

IN WITNESS WHEREOF, this Settlement Agreement hasnbexecuted by the
parties thereto as of the date first written above.

LEHMAN COMMERCIAL PAPER INC., a
New York corporation, as debtor and debtor
in possession in its chapter 11 case in the
United States Bankruptcy Court for the
Southern District of New York

By:
Name:
Title:

LEHMAN BROTHERS HOLDINGS INC.,

a Delaware corporation, as debtor and
debtor in possession in its chapter 11 case in
the United States Bankruptcy Court for the
Southern District of New York

By:
Name:
Title:

LEHMAN ALI INC.

By:
Name:
Title:

LEHMAN RE LTD., by its Joint Provisional
Liquidators

By:
Name: Peter C.B. Mitchell
Title: Joint Provisional Liquidator

17
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By:

Name: D. Geoffrey Hunter
Title: Joint Provisional Liquidator

18
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EXHIBIT A

[Insert list and/or description of Mortgage L oans - Need to confirm 18th St Jr. Mezz ison
thislist when attached]
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EXHIBIT B

[Insert list and/or description of Residential L oans|
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EXHIBIT C

[Insert list and/or description of Certain Excluded Mortgage L oans]
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EXHIBIT D
Right of First Offer Procedures

A. During the ROFO Period (as defined below) aglile to a Mortgage
Loan (other than any Excluded Mortgage Loan), LemiRa shall provide not less than fifteen
(15) days’ prior written notice (the "ROFO Noti¢eo the Lehman U.S. Entities prior to selling
all or any portion of such Mortgage Loan (othemtlaay Excluded Mortgage Loan) or any direct
or indirect interest therein to a third party nifiliated with or related to the applicable origina
or current mortgage or mezzanine loan borroweeethater, as the case may be, and provided
that Lehman Re has not taken title to the collaferssuch Mortgage Loan (whether by
foreclosure, power of sale, delivery of a deedssignment in lieu of foreclosure or otherwise).
The ROFO Notice shall set forth all of the matet&ins of the proposed Mortgage Loan sale
(including the identification of the Mortgage Logor portion thereof or direct or indirect interest
therein) to be sold (the "Offered Ldarand the price payable in cash at which Lehman Re
would be willing to sell the Offered Loan, the “ROMPric€). Upon receipt of a ROFO Notice,
the Lehman U.S. Entities shall have the right tacpase such Offered Loan on the terms set
forth in the such ROFO Notice, which right may ohbexercised with respect to the entire
Offered Loan being offered pursuant to the ROFQdéoEexercisable by the Lehman U.S.

Entities by: (i) delivering written notice theretf Lehman Re (the “Election Notitevithin

fifteen (15) days after receipt of the applicabl@FO Notice and (ii) closing the purchase within
thirty (30) days after delivery of the related Eien Notice. If the Lehman U.S. Entities fail to
timely deliver an Election Notice, the Lehman UEStities shall be deemed to have waived their
rights of first offer to purchase the applicabldebéd Loan, subject to the reinstatement of such
right of first offer in accordance with the termeréof. If the Lehman U.S. Entities timely elect

to purchase a Mortgage Loan pursuant to an Elettadite, the Lehman U.S. Entities shall,

D-1
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simultaneously with the delivery of such Electioatie, wire to the JPLs in immediately
available funds a non-refundable deposit in an arhequal to five percent (5%) of the ROFO
Price (the “Deposi}.

B. If the Lehman U.S. Entities validly and timelglider an Election Notice,

the closing of the purchase shall be on a date'R#-O Closing Dat§ designated by the

Lehman U.S. Entities which is not more than th{B9) days after the delivery of the Election
Notice and at a place designated in the ROFO N¢bic# the ROFO Notice does not designate
a closing place, at such place as may be mutugtea upon between Lehman Re and the
Lehman U.S. Entities, and otherwise such closiradl §ie in escrow).

C. At the closing of each purchase:

(1) the Lehman U.S. Entities and Lehman Re sha#rento an assignment
and assumption agreement, in form and substansenably acceptable to each of the Lehman
U.S. Entities and Lehman Re, with respect to tHer@fl Loan pursuant to which Lehman Re
shall transfer and assign the Offered Loan to gpdieable Lehman U.S. Entity; provided
however such transfer and assignment by Lehman Re shalithout recourse, representation
or warranty whether expressed or implied by LehiRarother than representations to the effect
that Lehman Re has the authority and power to efifectransfer and assignment and that the
Offered Loan being transferred and assigned isffoee any liens;

(i) Lehman Re shall deliver to the applicable LeimJ.S. Entity, at such
Lehman U.S. Entity’s sole, but reasonable, costexpense, all of the applicable documents
relating to the Offered Loan obtained from the aggtile Lehman U.S. Entity pursuant to the
MRA, the Custody Agreement, or this Agreement, eopies of all other books and records

related to the Offered Loan within Lehman Re’s gss#n or control; and
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(i)  the Lehman U.S. Entities shall pay or causé¢ paid the ROFO Price to
Lehman Re in immediately available funds.

D. A Deposit shall only be returned by the JPLth®Lehman U.S. Entities
in the event (i) the Lehman U.S. Entities deliveet.ehman Re, prior to the date that is thirty (30)
days after delivery of the related Election Notietten notice that the Lehman U.S. Entities
have determined during the course of their dugeliice that a Material Change (as defined
below) has occurred after the Effective Date wébpect to the related Mortgage Loan, or (ii)
Lehman Re defaults on its obligation to sell thée€d Loan to the Lehman U.S. Entities as
provided herein.

E. In the event that the Lehman U.S. Entities pasehany Offered Loan,
Lehman Re shall take any and all actions that #teian U.S. Entities shall reasonably request
to further evidence or confirm the Lehman U.S. &&gi ownership interest in the Offered Loan,
including, without limitation, notifying each oblbg on such Offered Loan to make all payments
thereon as directed by the Lehman U.S. Entitiasfitning to any lending agent, servicer
(whether master or special) and any other simg@nawith respect to such Offered Loan that
the Lehman U.S. Entities are the owners of suckr@ff Loan, and delivering, assigning or
otherwise transferring to the Lehman U.S. Entiéieg collateral held by Lehman Re (or any of
its agents) securing the obligations of the obkgam such Offered Loan. Lehman Re hereby
authorizes the Lehman U.S. Entities to executefigmdny assignments of Uniform Commercial
Code financing statements, or any other documerntstruments that may be required in the
applicable local jurisdiction, naming the LehmarsUEntities as a secured party, or otherwise
confirming and acknowledging that the Lehman U.&itles are the owners of such Offered

Loan, and covering all collateral for such Offetazhn.
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F. If the Lehman U.S. Entities waive (or are deeiiockdave waived) their
right to acquire the Offered Loan in a given ROF@Qtibk, the Offered Loan may be sold by
Lehman Re at any time thereafter, not subjecteqtiovisions of this Exhibit Dprovided such
Offered Loan is sold either (i) for not less thaghey-five percent (85%) of the ROFO Price
offered to the Lehman U.S. Entities set forth i@ thlated ROFO Notice, or (ii) such lower price
in the event the cash difference between suchpsale and the ROFO Price is not more than
One Million and No/100 Dollars ($1,000,000.00).

G. For purposes of this Exhibit, Ehe term (i) “ROFO Periddneans, with
respect to each Mortgage Loan (other than any BeduMortgage Loan), the period
commencing on the ROFO Period Commencement Datiefased below) and expiring on the
date that is (a) with respect to each Mortgage Lssriorth on Exhibit D-httached hereto,
eighteen (18) calendar months from the ROFO P&imuimencement Date, (b) with respect to
each Mortgage Loan set forth on Exhibit x2ached hereto, twelve (12) calendar months from
the ROFO Period Commencement Date, and (c) witbertsto each Mortgage Loan set forth on
Exhibit D-3 hereto, six (6) calendar months from the ROFOdée@lommencement Date; (ii)

“Material Changémeans a change that has a material adverse efigtie use, value and/or

condition of the real property directly or indirlgcsecuring the applicable Mortgage Loan, and

(i) “ROFO Period Commencement Dat@eans the earlier to occur of (a) the Effectivetd)
and (b) the date occurring thirty (30) days after date of this Agreement.

H. Any and all rights granted to the Lehman U.Stti&s in this Exhibit D
are solely for the benefit of the Lehman U.S. kEgditand are not transferable by the Lehman
U.S. Entities and may not be assigned by the LeHth&n Entities, by operation of law, or

otherwise.
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l. For the avoidance of doubt, any and all rightem¢ed to the Lehman U.S.
Entities and any and all obligations on the pathefJPLs and Lehman Re set forth in this
Exhibit D shall not apply, and shall otherwise begerable with respect, to (i) the sale of all or
any portion of any Mortgage Loan or any directratiiect interest therein to a third party
affiliated with or related to the applicable origiror current mortgage or mezzanine loan
borrower thereunder, as the case may be, andyeviti respect to any Mortgage Loan where
Lehman Re has taken title to the collateral forMwatgage Loan (whether by foreclosure,

power of sale, delivery of a deed or assignmeheinof foreclosure or otherwise).
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EXHIBIT D-1

M ortgage L oan

1. | Ballpark 2

2. | Monument View

3. | Pacific Point

4. | Golden Sands
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EXHIBIT D-2

M ortgage L oan

1. | Ritz Philadelphia

Ritz Kapalua

Pasadena/St. Luke’s

D-7
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EXHIBIT D-3

Mortgage L oan
1. | Arundel Mills
2. | Molasses Reef (Turks & Caicos)
3. | Rose Island
4. | 250 East 49Street
5. | Laurel Cove
6. | Legends
7. | Clemson
8. | Cherry Lawn
9. | 237 Park Avenue
10. | VCC Centennial Hills
11. | Otay Mesa
12.| WSG Indrio
13. | Brevard Crossing
14.| Hudson Yards
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COMPOSITE EXHIBIT E
Forms of Assignment and Assumption Documents

See attached.
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FORM OF OMNIBUSASSIGNMENT AND ASSUMPTION

OMNIBUSASSIGNMENT AND ASSUMPTION
(INAME OF LOAN])

[NAME OF LENDER], a | | corporation _(*Assigr’), having an
address at 1271 Avenue of the Americas, New Yol Nork 10020, hereby confirms that it
has sold, transferred, assigned, delivered, set-amel conveyed to LEHMAN RE LTD.
(“Assigneé), having an address at c/o Peter C.B. Mitchelld ab. Geoffrey Hunter,
PricewaterhouseCoopers Advisory Limited, Dorchesteuse, 7 Church Street, Hamilton,
Bermuda HM11, and Assignee hereby confirms thdtag purchased from Assignor, all of
Assignor’s rights, title and interest with respéatthe loan identified on Exhibit A attached
hereto and made a part hereof (the “Ldamcluding, without limitation, all of Assignor’sights
arising under the documents and/or instrumentfosit on Exhibit B attached hereto and made
a part hereof (collectively, the “Loan DocumeéntsFor good and valuable consideration, the
receipt and sufficiency of which are hereby ackrealgled, Assignor hereby assigns to Assignee,
effective as of September 17, 2008, and, subjethdoterms and conditions set forth in that
certain Settlement Agreement, dated as of | [, 2009, among Assignee, Assignor,
[Lehman ALI Inc.][Lehman Brothers Holdings Inc.] danhehman Commercial Paper Inc.,
Assignee hereby assumes from Assignor, effectivef &eptember 17, 2008, all of Assignor’'s
obligations as lender or otherwise arising undanaonnection with the Loan Documents. Any
capitalized terms not otherwise defined in thisigissient (as hereinafter defined) shall have the
meanings ascribed to such terms in the Loan Doctgnen

This Omnibus Assignment and Assumption (this “Asgignt) is being made by
Assignor without recourse to Assignor, and withaoy representations, warranties or covenants,
express or implied, by Assignor of any kind whatsye Accordingly, without limiting the
foregoing, Assignor (i) makes no representatiomvarranty and assumes no responsibility with
respect to any statements, warranties or repragarmganade in or in connection with any of the
Loan Documents, or the execution, legality, vajidénforceability, genuineness, sufficiency or
value of any of the Loan Documents, or any othstriiment or document furnished pursuant
thereto; and (ii) makes no representation or wayrand assumes no responsibility with respect
to the financial condition of the Borrower or any its affiliates or the performance or
observance by the Borrower of any of its obligasiemder the Loan Documents, or any other
instrument or document furnished pursuant thereto.

Assignor hereby represents and warrants to Assitjmgtethe signatory of this
Assignment is duly authorized to execute and detivis Assignment on behalf of Assignor.

Assignor hereby agrees to execute and deliver ®igAse (at Assignee’s sole
cost and expense) such further and additional deatsnor instruments as may be reasonably
necessary or appropriate to effectively transfenvey and perfect to Assignee all of the rights
and privileges contemplated hereby under and potst@ the applicable laws of each
jurisdiction having an interest in or authority owe with respect to any and all collateral for the
Loan, including, without limitation, an allonge, ssgnment of mortgage, assignment of
assignment of leases and rents, assignment of ibemgfrights under any trust or similar
document, assignment of rights under any collatagaeement and UCC financing statement

E-2
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assignment (in each instance conformed to local &wl the requirements of the local
jurisdiction where the collateral or the debtorlasated) as well as such other instructions,
notifications, authorizations, allonges, assignmennstruments and other documents as
Assignee may reasonably request in confirmationaofj/or in furtherance of, the absolute
assignment to Assignee made hereunder.

This Assignment shall be governed by and constimiedcordance with the laws
of the State of New York, without regard to thenpiples of conflicts of laws.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have exetated delivered this
Assignment as of the __ day of , 2009.

ASSIGNOR:

[NAME OF LENDER]

By:

Name:
Title:

ASSIGNEE:
LEHMAN RE LTD.

By:

Name:
Title:
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EXHIBIT A

DESCRIPTION OF THE LOAN
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EXHIBIT B

LOAN DOCUMENTS

(attached hereto)
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FORM OF ALLONGE

ALLONGE
(INAME OF LENDER/L OAN])

FOR VALUE RECEIVED, the undersigned, as the holddr that certain
[Promissory Note], dated as of | ], enpalyable by [NAME OF BORROWER],
al ], to the undersigned, in the dtptecipal amount of $[ 1,
and to which this Allonge is affixed (as thereafd#enended and/or restated, the “Npteereby
assigns, transfers, endorses, negotiates and getst® and makes payable to the order of
LEHMAN RE LTD., effective as of September 17, 2008thout recourse, representation or
warranty of any kind or nature whatsoever, the Note all interest, principal and all other sums
due or to become due under the Note.

Dated as of , 2009

[NAME OF LENDER], a [ ]

corporation

By:
Name:
Title:




Case 1:09-bk-16565-MT Claim 26-1 Part 9 Filed 12/28/09 Desc ExhibitE Page
39 of 39

EXHIBIT F
Resi Cash Flow Chart

See attached.
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