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I
INTRODUCTION

1.1 Prefatory Statement.

This SeeondLhird Amended Joint Chapter 11 Plan for Eight Trustee Debtors Proposed by

the Trustee and Lehman Creditors (the “Plan”' or “Joint TD Plan”) is filed by the Trustee and

Lehman Creditors.

A separate document, entitled Disclosure Statement With Respect to SeeondThird Amended
Joint Chapter 11 Plan for Eight Trustee Debtors Proposed By the Trustee and Lehman Creditors (the

“Joint TD Disclosure Statement” or “Disclosure Statement”), is being sent as an accompaniment to

the Plan, which may be included in the same envelope as this document or under separate cover.
1.2 Process. Disclosure. Voting and Recommendation.
1.2.1 Process.

This Joint TD Plan for the subject eight Trustee Debtors is essentially a blueprint of how the
TD Plan Debtors will be structured or liquidated after or as a result of bankruptcy — whether they
will survive, the forms of entities they will be, who will own them, and what distributions will be
made or required. Among other things, the Plan designates Classes of Claims and Classes of
Interests, identifies Unimpaired and Impaired Classes, sets forth a proposal for the satisfaction of all
Claims against, and Interests in, the TD Plan Debtors, and provides adequate means for the
implementation of the Joint TD Plan.

Holders of Claims and Interests entitled to vote on the Joint TD Plan will receive with the
Plan a Ballot, for voting on the Plan, and will receive the Disclosure Statement.

It is anticipated that besides the solicitation of votes on the Joint TD Plan by the Lehman
Creditors and Trustee for the affected eight Trustee Debtors, certain of the Lehman Creditors
simultaneously will be soliciting acceptances for a plan for eleven Voluntary Debtors (the “Joint VD
Plan™). There is no overlap between the two plans for which the Lehman Creditors (or certain of
them) are proponents or co-proponents (the Joint TD Plan and the Joint VD Plan) and votes will be

solicited separately as to each such plan from the appropriate creditors. Because there is no overlap,

LAl capitalized terms have the meanings set forth in Article II of this Plan.
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both such plans may be confirmed by the Court. At the same time, however, the Voluntary Debtors,
SCC Acquisitions, Inc. (“Acquisitions”) and/or other persons simultaneously may be soliciting

acceptances for a plan or plans (each an “Alternative Plan”) affecting all or some of the same

Debtors and Estates as the Joint TD Plan and Joint VD Plan. After voting, if only one plan affecting
a Debtor receives sufficient accepting votes and otherwise qualifies for eenfirmationConfirmation by
law and according to its terms, it will be confirmed by the Bankruptcy Court and become effective as
to such Debtor. If both an Alternative Plan and either the Joint VD Plan and/or Joint TD Plan receive
sufficient votes and otherwise qualify for eenfirmationConfirmation as to a particular Debtor, the
Bankruptcy Court “shall consider the preferences of creditors and equity security holders in
determining which plan to confirm” in accordance with section 1129(c) of the Bankruptcy Code.
1.2.2 Special Voting / Election Procedures
(a) Voting - General Unsecured Claims or Reliance Claims.

Ballots for each Holder of a General Unsecured Claim or Reliance Claim also will
afford the Holder the opportunity to elect that, if its Claim is Allowed, it would receive the
Lehman Distribution Enhancement. By such election and execution and delivery of the Ballot,
as the Ballot reflects, the Holder also is executing and delivering the Creditor’s Assignment /
Release for Lehman set forth in the Plan for the benefit of the Lehman Released Parties.

(b) Voting / Election - Alleged Mechanic’s Lien Claims.

For each Holder identified in advance as having alleged to hold a Mechanic’s Lien
Claim, the Ballot will afford an opportunity to waive any contention that the Holder has a
Secured Claim senior to the Secured Claim of the applicable Lehman Creditor(s) on the
applicable Plan Project and to assert, instead, that its Claim is a General Unsecured Claim or
Reliance Claim, thereby affording the Creditor the opportunity to elect to receive the Lehman
Distribution Enhancement if its Claim is Allowed.

1.2.3 Disclosure.
The Disclosure Statement is intended to provide Creditors with information sufficient to

enable Creditors to vote on the Plan and has been approved by the Bankruptcy Court as containing

sufficient information for that purpose. The Disclosure Statement includes a summary of the TD
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Plan Debtors’ assets and liabilities, a summary of what Holders of Allowed Claims and Interests will
receive under the Joint TD Plan, a discussion of certain alternatives to the Plan, and a summary of
the procedures and voting requirements necessary for eenfirmatienConfirmation of the Plan.

Each Creditor should thoroughly review both the Joint TD Plan and Joint TD Disclosure
Statement before deciding whether the Creditor will accept or reject the Plan. No solicitation
materials, other than the Disclosure Statement and related materials transmitted therewith and
approved for solicitation purposes by the Bankruptcy Court, have been authorized for use in
soliciting acceptances or rejections of the Plan. The Trustee and Lehman Creditors recommend
approval of this Plan.

I
DEFINITIONS AND RULES OF INTERPRETATION

2.1 Definitions.

The defined terms set forth in Exhibit “BE” are incorporated into the Plan by this reference
and shall apply to capitalized terms used in the Plan, provided that any capitalized term that is not
defined in the Plan, but is defined in the Bankruptcy Code or the Bankruptcy Rules, shall have the
meaning ascribed to that term in the Bankruptcy Code or the Bankruptcy Rules.

2.2 Rules of Construction.

For purposes of the Plan and Disclosure Statement, unless otherwise provided in the Plan or
in the Disclosure Statement, (a) whenever from the context it is appropriate, each term, whether
stated in the singular or the plural, will include both the singular and the plural; (b) each pronoun
stated in the masculine, feminine or neuter includes the masculine, feminine and neuter; (¢) any
reference in the Plan or the Disclosure Statement to a document or to a schedule means such
document or schedule as it may have been or may be amended, modified, supplemented or restated
pursuant to the Plan or otherwise from time to time; (d) any reference to a Person as a Holder of a
Claim or Interest includes that Person's successors and assigns; (e) except as otherwise indicated in
the Plan, all references in the Plan or the Disclosure Statement to Sections and Articles are
references to Sections and Articles of or to the Plan; (f) unless otherwise indicated, the words
“herein," "hereunder" and "hereto" refer to the Plan in its entirety rather than to a particular portion
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of the Plan; (g) unless otherwise provided in the Plan or the Disclosure Statement, any reference in
the Plan or the Disclosure Statement to a contract, instrument, release, indenture, agreement, or other
document being in a particular form or on particular terms and conditions means that such document
shall be substantially and materially in such form or substantially and materially on such terms and
conditions; and (h) the rules of construction set forth in section 102 of the Bankruptcy Code shall
apply to the extent such rules are not inconsistent with the express terms of the Plan or the
Disclosure Statement or any other provision in this section.
11T
PLAN OVERVIEW

The overview of the Plan in this Article III of the Plan is not intended to substitute for the
Joint TD Disclosure Statement or for the more specific terms set forth in the Plan other than in this
Plan Article III. If there are any discrepancies between the overview provided in this Plan Article
II1. and the other provisions of the Plan or the Disclosure Statement, the other provisions shall
control.

3.1 Background.

In the Bankruptcy Court, under case number 8:08-bk-17206-ES, the chapter 11 bankruptcy

cases of twenty-six affiliated debtors (the “Debtors”) are being jointly administered. The Debtors

include seventeen debtors who continue to manage, and remain in possession of, their assets as

debtors and debtors in possession (the “Voluntary Debtors™) and nine debtors for whom Steven M.

Speier was duly appointed as the chapter 11 trustee (the “Trustee Debtors™).

This Plan is a chapter 11 plan for eight Trustee Debtors (each a “TD Plan Debtor™): Delta

Coves, SunCal Heartland, SunCal Marblehead, SunCal Northlake, SunCal Oak Valley, SunCal PSV,
SunCal Torrance, and SunCal Oak Knoll.

The co-proponents of this Plan are the Trustee and the Lehman Creditors. The Lehman
Creditors are: (a) Lehman ALI, Inc., (b) Northlake Holdings LLC, (¢) OVC Holdings LLC, each in
its capacity as a lender in its own right and/or as agent for themselves and/or Lehman Commercial,
with respect to the applicable Lehman Loans, and (d) Lehman Commercial, as the owner of a legal
or equitable interest in certain of the Lehman Loans. The Lehman Creditors are referred to in the

DOCS_LA:224210:34221210.37 52063-001 4




PACHULSKI STANG ZIEHL. & JONES LLP

ATTORNEYS AT LAW
1.0oS ANGELES, CALIFORNIA

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Plan as both the “Lehman Proponents,” with reference to their role as proponents of this Plan, and as
the Lehman Creditors, with reference to their other capacities. The Lehman Creditors are Creditors
holding Secured Claims owed, collectively, approximately $1.1 billion secured by deeds of trust on
each of the Plan Projects and secured by any Cash Collateral of the TD Plan Debtors and certain
other Assets of the TD Plan Debtors’ Estates, all, collectively, worth substantially less than $1.1
billion.

The Trustee and Lehman Creditors are pleased to be able to present this Plan jointly. Each off
the TD Plan Debtors is insolvent. The Plan Projects are the primary Assets of the Estates of the TD
Plan Debtors and each Plan Project is worth less than the outstanding amount of the applicable
Lehman Loan secured by such Plan Project. Under this Plan, Holders of Interests receive nothing.
Moreover, because the Lehman Creditors appreciate that the TD Plan Debtors have and will have no
ability to pay, in the foreseeable future, the full amount of the debt owed to the Lehman Creditors
giving rise to the Lehman Secured Claims and their first priority Liens on the Plan Projects or,
without additional funding, to develop the Plan Projects, the Lehman Creditors want ownership of
their collateral. Upon eenfirmationConfirmation of this Plan, as more fully set forth below, among
other things, the Trustee, for and on behalf of the TD Plan Debtors, will convey ownership of the
Plan Projects to the designees of the Lehman Creditors (the Lehman Nominees). In exchange, the
Lehman Creditors will pay substantial sums for the benefit of other Creditors through the Lehman
Plan Funding, as and to the extent provided under this Plan.

3.2 Overview of Treatment of Claims and Relevant Agreements.

Essential features of the Plan are summarized in this section, subject to the following sections
of the Plan. Because the Cases of the TD Plan Debtors have been jointly administered, but not
substantively consolidated, the Plan provides separate treatment for Holders of Claims and Interests
against each TD Plan Debtor.

3.2.1 Lehman Plan Funding.

Under the Plan, the Lehman Creditors will provide for the benefit of other Creditors the

Lehman Plan Funding consisting of the Lehman Creditor Distribution Funding for direct payment to

Creditors holding Allowed Claims and the Lehman Post-Confirmation Expense Funding for
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payment of Post-Confirmation Expenses (inclusive of repayment to the Lehman Creditors for their
Administrative Claims that exceed $38.8 million as of approximately June 1, 2011).
3.2.2 Bond-Backed Claims and Bond Issuer Settlement(s).
Many of the Claims against the TD Plan Debtors, or portions thereof, are, or were at some

point in time, secured by Project Bonds (the “Bond-Backed Claims”) issued by Arch Insurance

Company (“Arch”) or Bond Safeguard Insurance Company or its Affiliate, Lexon Insurance

Company (collectively, “Bond Safeguard” and together with Arch, the “Bond Issuers™). The Bond
Issuers have made and may continue to make payments to certain Creditors who are beneficiaries of
Project Bonds based on the Bond Issuer’s own obligations, which payments and treatment from the
Bond Issuers may be different than, and may or may not be in addition to, payments provided under
the Plan. Nonetheless, to facilitate this Plan, unless waived by the Lehman Creditors in their sole
and absolute discretion, as a condition to entry of the Confirmation Order and prior to the Effective
Date, certain Lehman Related Parties must have entered into a Settling Bond Issuer Agreement,
summarized in Plan Section 8.7, with each Bond Issuer. In the event the Lehman Creditors do waive
the requirement for entry into such a settlement with either or both Bond Issuers and waive attendant
rights to withdraw the Plan, the treatment of Claims in the Plan accounts for the possibility of
settlements or of no settlements with one or both of the Bond Issuers. For each Settling Bond Issuer
Agreement entered into as required under the Plan, as more fully set forth in Plan Section 8.7.2
below, pursuant thereto and subject to the specific terms and conditions thereof, inter alia: (a) the
applicable Settling Bond Issuer will agree to perform under its Future Work Bonds if a demand is
made for such performance, (b) to the extent that there is or may be an Allowed Claim for the
obligation to perform the relevant Future Work covered by a Future Work Bond of the applicable
Settling Bond Issuer, the Lehman Nominee taking title to an applicable Plan Project will cooperate
in the performance of such Future Work and will agree to reimburse the Settling Bond Issuer for
certain amounts, e.g., with respect to payments made by the Settling Bond Issuer under Future Work
Bonds, (c) the Settling Bond Issuer will waive all or part of the payment under the Plan with respect

to certain Claims and (d) the Settling Bond Issuer will assign to a Lehman Related Party(ies) (or
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release) all or part of its Claims against each of the TD Plan Debtors and its related claims against
any Bond Obligors.

3.2.3 Treatment of Non-Priority Unsecured Claims and Interests.

(a) Amounts Payable for Class 6 Allowed Reliance Claims. Each of these Claims must

be an Allowed Claim for New Value, arising after August 1, 2007 and timely of record as follows:
either (1) filed by the Primary Claims Bar Date or (2) filed late, but by March 25, 2011 in
accordance with a Final Order or (3) listed on the filed Schedules by March 25, 2011 as a Scheduled
Claim. Class 6 Claims are Impaired. Under the Plan, each Holder of an Allowed Class 6 Claim
receives the following Distributions:

o The Lehman Guaranteed Minimum Distribution: An unconditional, guaranteed Cash
Distribution equal to 1% of its Allowed Reliance Claim — part of the Lehman Creditor Distribution
Funding is to be paid to each Holder of an Allowed Class 6 Claim; and

o The Lehman Distribution Enhancement; An additional Cash Distribution is available to Holders

of Allowed Class 6 Claims that increases a Holder’s Distributions to 40% to 50% of its Allowed

Reliance Claim only if the Holder of the Class 6 Claim completes its Ballot so as to deliver, or

otherwise executes and delivers, a Creditor’s Assignment / Release for Lehman for the benefit of the

Lehman Released Parties — also part of the Lehman Creditor Distribution Funding:

= This additional Distribution would increase the total Distribution to 50% if the aggregate amount
of all Allowed Reliance Claims and Allowed General Unsecured Claims, subject to certain
exclusions, is no greater than $23 million; and

® This additional Distribution would result in a total Distribution of between 40% to 50%
determined as more fully set forth in the Plan if the aggregate amount of all Allowed Reliance
Claims and Allowed General Unsecured Claims, subject to certain exclusions, exceeds $23 million.

" As of June 1, 2011, the Lehman Creditors’ good faith estimate is that electing holders of Allowed
Reliance Claims will receive 50% of the Allowed Amount of such Claim (rather than something less)
because they estimate the relevant aggregate total of Class 6 and Class 7 Claims at approximately

320 million whereas the relevant threshold is 323 million; and

DOCS_LA:224210:34221210.37 52063-001 7




PACHULSKI STANG ZIEHL. & JONES LLP

ATTORNEYS AT LAW
1.0oS ANGELES, CALIFORNIA

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

o Residual Cash: Each Holder of an Allowed Class 6 Claim also will receive a share of any
Residual Cash of the applicable TD Plan Debtor to be shared Pro Rata among other Holders of
Allowed Claims against the applicable TD Plan Debtor that are any of the following: (1) Sr. Secured
Mechanics’ Lien Claims (Class 3) that are Allowed Lehman-Owned Settling Bond Issuer-Related
Claims, (2) Allowed Reliance Claims (Class 6), and (3) Allowed General Unsecured Claims (Class
7). Allowed Lehman-Owned Settling Bond Issuer-Related Claims that are Class 6 or Class 7
Allowed Claims will participate in the sharing of the Residual Cash.

(b) Amounts Payable for Class 7 Allowed General Unsecured Claims. These Claims
consist of Allowed Claims that have no priority or security and do not fit within the definitions of
Reliance Claims (Class 6) or Settling Bond Issuer-Related Future Work Claims (Class 8). Class 7
Claims are Impaired. Under the Plan, each Holder of an Allowed Class 7 Claim receives the
following Distributions:

o The Lehman Guaranteed Minimum Distribution: An unconditional, guaranteed Cash
Distribution equal to 1% of its Allowed Claim — part of the Lehman Creditor Distribution Funding
is to be paid to each Holder of an Allowed Class 7 Claim; and;

o The Lehman Distribution Enhancement; An additional Cash Distribution is available to Holders

of Allowed Class 7 Claims that increases a Holder’s Distributions to 5% of its Allowed Claim if the
Holder of the Class 7 Claim completes its Ballot so as to deliver, or otherwise executes and delivers,
a Creditor’s Assignment / Release for Lehman for the benefit of the Lehman Released Parties — also
part of the Lehman Creditor Distribution Funding; and
o Residual Cash: Each Holder of an Allowed Class 7 Claim also will receive a share of
any Residual Cash of the applicable TD Plan Debtor to be shared Pro Rata among
other Holders of Allowed Claims against the applicable TD Plan Debtor that are any
of the following: (1) Sr. Secured Mechanics’ Lien Claims (Class 3) that are Allowed
Lehman-Owned Settling Bond Issuer-Related Claims, (2) Allowed Reliance Claims
(Class 6), and (3) Allowed General Unsecured Claims (Class 7). Allowed Lehman-
Owned Settling Bond Issuer-Related Claims that are Class 6 or Class 7 Allowed

Claims will participate in the sharing of the Residual Cash.
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(c) Timing of Payments after the Effective Date for Allowed Class 6 Claims and

Allowed Class 7 Claims. Payment as to each applicable Allowed Class 6 Claim or Allowed Class 7
Claim will occur after the Effective Date and, generally, promptly after the payment is due pursuant
to the applicable Allowed Claim:
o As to the payments due from the Lehman Creditor Distribution Funding:
= For each or the portion of each Allowed Class 6 Claims that is not a Future
Obligation (see description below):
e the first 1% or 40% payment is to be made after the Effective Date
within a short time after a Claim is determined to be Allowed, i.e.,
generally within thirty (30) days following such Claim’s Allowance
Determination Date (with the higher amount payable if the applicable
Reliance Claimant executes the Creditor’s Assignment / Release for
Lehman); and
e the possibly applicable additional 10% payment (payable only to
Reliance Claimants who received the 40% payment) would be
payable, generally, within thirty (30) days following the Classes 6/7
Allowance Determination Date (i.e., the date that the Classes 6/7
Claims Amount, which, as more fully defined below, is the total of
certain Allowed Reliance Claims and Allowed General Unsecured
Claims, is finally determined) and would be payable only if the
Classes 6/7 Claims Amount is determined not to exceed $23 million.
® For each or the portion of each Allowed Class 7 Claim that is not a Future
Obligation (see description below), payment is to occur after the Effective
Date within a short time after the applicable Claim is determined to be
Allowed (i.e., generally within thirty (30) days following such Claim’s
Allowance Determination Date).
o As to payments due from Residual Cash, if any, with respect to any Allowed Class 6
Claim or Allowed Class 7 Claim or portion thereof that is not a Future Obligation,
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(d)

such payment is to occur, if and as the Liquidating Trustee determines it is available.
(See Plan Sections 6.6 & 6.7.)

For each or the portion of each Allowed Class 6 Claim or Allowed Class 7 Claim that
is a Future Obligation, payment is to occur by the later of (a) the date due for such
Distributions for other Allowed Class 6 Claims or Allowed Class 7 Claims,
respectively, and (b) thirty (30) days following the date that the Claim or portion
thereof is not a Future Obligation (e.g., the obligation becomes due, liquidated and
non-contingent) and the Creditor holding such Claim sends a notice of such change in
status of such Claim or portion thereof to the Lehman Proponents at the address set
forth in Plan Section 17.6.

Settling Bond Issuer-Related Claims. These include Settling Bond Issuer-Backed

Claims and Settling Bond Issuer-Owned Claims. If a Bond Issuer and the applicable Lehman

Related Party(ies) have entered into a Settling Bond Issuer Agreement, the Settling Bond Issuer-

Backed Claims will be certain Claims against TD Plan Debtors that are Bond-Backed Claims

secured by Project Bonds issued by such Settling Bond Issuer. Settling Bond Issuer-Owned Claims

will be those certain Claims against the TD Plan Debtors owned and held by such Settling Bond

Issuer. Settling Bond Issuer-Owned Claims will receive treatment under the Plan consistent with the

applicable Settling Bond Issuer Agreement. (See Plan Section 8.7.) Under the Plan, Allowed

Settling Bond Issuer-Backed Claims receive the following treatment:

o Settling Bond Issuer-Backed Claims which are Sr. Secured Mechanic’s Lien Claims

(Class 3): Each of these Secured Claims of Bond-Backed Claimants, if and once
Allowed, would receive payment from the Lehman Creditor Distribution Funding of
the full amount of the Claim, exclusive of any penalty or similar amounts, payable as
a lump sum on the Effective Date if the original maturity date has passed or,
otherwise, payable by curing any defaults and paying any fees on the Effective Date
and making further payments as required under the applicable contract or statute after

reinstatement (Section 1124(2) Unimpairment). (See Plan Section 6.3.3(¢).)
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(e)

Class 9 is Impaired. Under the Plan, Holders of the Class 9 Interests get nothing and retain nothing.

(a)

Lehman Creditors, each Holder either (1) would receive a lump sum payment from the Lehman

o Settling Bond Issuer-Backed Claims which are Reliance Claims or General

Unsecured Claims (Classes 6 and 7): 1f Allowed, these Claims of Bond-Backed
Claimants are to receive the applicable treatment in Class 6 or Class 7 depending on
whether such Claims fit the definition of Reliance Claims (Class 6) or General
Unsecured Claims (Class 7). The Bond Issuer also may have separate obligations to
the Bond-Backed Claimants in respect of these Claims such that these Claims may be
paid or settled by the Bond Issuer (and possibly acquired by the Bond Issuer as part of
any such payment or settlement).

Settling Bond Issuer-Backed Future Work Claims (Class 8): The Settling Bond
Issuer is to perform and/or pay in full for the performance of the Future Work
obligations with respect to each Settling Bond Issuer-Backed Future Work Claim, if
Allowed, without penalties, and with the obligation reinstated as to any maturity
applicable prior to the applicable Petition Date. The Lehman Nominee that takes title
to the Plan Project to which the Claim relates will, inter alia, (a) be required to
cooperate in connection with the performance of such Future Work obligations, (b)
take an assignment from the Settling Bond Issuer of certain of such Settling Bond
Issuer’s Claims against the applicable TD Plan Debtors and Bond Obligors (unless
such Claims are released), and (c) reimburse such Settling Bond Issuer agreed
amounts, e.g., for payments made by such Settling Bond Issuer under the applicable
Future Work Bonds. Nonetheless, the applicable Creditor holding a Settling Bond
Issuer-Backed Future Work Claim may agree to forego performance or payment for
certain Future Work directly or through release of the applicable Future Work Bond.
(See Plan Sections 6.8 and 8.7.)

Class 9 Interests. These are the ownership interests in each of the TD Plan Debtors.

3.2.4 Treatment of Secured Claims and Claims with Statutory Priorities.
For Class 1 Allowed Secured Real Property Tax Claims, at the election of the
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Creditor Distribution Funding of the full amount of its Claim on the Effective Date, exclusive of any
penalty or similar amounts (Section 1124(2) Unimpairment) or (2) would receive 100% of its
Allowed Claim through equal Cash payments, with penalties, payable every third month following
the Effective Date until January 6, 2014. If the lump sum cure payment treatment is elected, Holders
of Allowed Secured Real Property Tax Claims that dispute the amount of damages are to be timely
paid undisputed sums and afforded a mechanism by which to have the disputed amount set aside by
the Liquidating Trustee in the Plan Reserve and released to such Holder if authorized by a Final
Order. (See Plan Sections 6.1 and 10.2.4.)

(b) For Class 2 Allowed Lehman Secured Claims, the Plan provides for the Trustee to
convey, free and clear of Encumbrances (other than Lehman Claim Liens and other Permitted
Liens), the Plan Projects of the TD Plan Debtors to the Lehman Creditors or Lehman Nominees. (Se¢]
Plan Section 6.2.)

(c) Class 3 consists of Allowed Sr. Secured Mechanic’s Lien Claims.

o Alleged Holders of Class 3 Claims are offered under the Plan an opportunity to elect
to have their Claims treated as General Unsecured Claims or Reliance Claims:

* The Lehman Creditors believe that some Mechanic’s Lien Claims are General
Unsecured Claims or Reliance Claims (to be treated in Class 6 or Class 7, if
Allowed). The Lehman Creditors believe that their Lehman Secured Claims
are senior Encumbrances to the Mechanic’s Lien Claims and that, because the
Plan Projects are worth less than the aggregate outstanding amount of the
Lehman Loans that are secured by the Lehman Claim Liens, there is no value
in the Plan Projects to which the junior Liens of the Holders of Mechanic’s
Lien Claims could attach.

= Jfa Creditor with a Mechanic’s Lien Claim, that it contends is a Secured
Claim (which means such Claim must be senior to the applicable Secured
Claim of the Lehman Creditor(s) on the applicable Project) waits to find out
after an objection to such Claim whether its Claim will be Allowed as having

the status ofa Sr. Secured Mechanic’s Lien Claim, General Unsecured Claim
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or Reliance Claim, then, the Plan offers no opportunity at such later point for
the Creditor to avail itself of the Lehman Distribution Enhancement, which, as
provided in the Plan, essentially offers Creditors an opportunity on their
Ballots to elect to receive an enhanced recovery of 40% to 50% for Allowed
Reliance Claims and 5% for Allowed General Unsecured Claims.

Thus, each listed Holder of a Mechanic’s Lien Claim will be provided a Ballot
on which such Holder may elect to vote its Claim as a General Unsecured
Claim or a Reliance Claim, as applicable, and will have the opportunity to
elect to receive the Lehman Distribution Enhancement in respect of its
Allowed Claim (in exchange for the Creditor’s Assignment / Release for
Lehman). To elect this option, the Creditor must and would waive all
contentions that its Claim is a Secured Claim against the applicable Plan
Project. If such Holder does not elect to vote its Claims as General Unsecured
Claims or Reliance Claims, thereby electing to proceed as a Holder of
Mechanic’s Lien Claims, then if it is subsequently determined that such
Claims are not Sr. Secured Mechanic’s Lien Claims, such Holder will not be

eligible to receive the Lehman Distribution Enhancement.

o Some of the Mechanic’s Lien Claims are Bond-Backed Claims and may be paid or
otherwise settled by the applicable Bond Issuer.

With respect to Mechanic’s Lien Claims that are Allowed Sr. Secured Mechanic’s
Lien Claims, under the Plan, at the election of the Lehman Creditors, each Holder of
such Class 3 Claim either (1) would receive payment from the Lehman Creditor
Distribution Funding (or, possibly, from a Settling Bond Issuer for a Settling Bond
Issuer-Backed Claim that is a Class 3 Claim) of the full amount of its Claim,
exclusive of any penalty or similar amounts, payable as a lump sum on the Effective
Date if the original maturity date has passed or, otherwise, payable by curing any
defaults and paying any fees on the Effective Date and making further payments as

required under the applicable contract after reinstatement (Section 1124(2)
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Unimpairment), or (2) would have its rights against its collateral left unaltered by the
Plan (Simple Unimpairment). (See Plan Section 6.3.)

o The Settling Bond Issuer(s) (if any) and the Lehman Creditors are consenting to less
favorable treatment for any Allowed Sr. Secured Mechanic’s Lien Claims that are
also, respectively, Settling Bond Issuer-Owned Non-Future Work Claims or Lehman-
Owned Settling Bond Issuer-Related Claims.

(d) For Class 4 Allowed Other Secured Claims, each Holder, if any, would have its rights
against its collateral left unaltered by the Plan (Simple Unimpairment) or, at the election of the
Lehman Creditors: either (1) would receive back its collateral through surrender or abandonment
(Unimpairment With Surrender or Abandonment) or (2) would receive payment from the Lehman
Creditor Distribution Funding of the full amount of its Claim, exclusive of any penalty or similar
amounts, payable as a lump sum on the Effective Date if the original maturity date has passed or,
otherwise, payable by curing any defaults and paying any fees on the Effective Date and making
further payments as required under the applicable contract or statute after reinstatement (Section
1124(2) Unimpairment). (See Plan Section 6.4.)

(e) For Class 5 Allowed Priority Claims and the unclassified Allowed Administrative
Claims, and Allowed Priority Tax Claims, the Plan provides for 100% payment from the Lehman
Creditor Distribution Funding. (See Plan Section 6.5.)

3.2.5 Less Favorable Treatment for Certain Claims of Setfling Bond Issuer(s)

and the Lehman Creditors.

(a) Under the Plan, Lehman Creditors holding Class 6 or Class 7 Claims have agreed to
take nothing for such Claims unless such Claims are Lehman-Owned Settling Bond Issuer-Related
Claims. Further, for the Lehman-Owned Settling Bond Issuer-Related Claims in Classes 3, 6 and 7
held by the Lehman Creditors or held by any Lehman Related Parties, the Lehman Related Parties
will receive only their proportional share of Residual Cash of the applicable TD Plan Debtor
(sharing Pro Rata with other Holders of Allowed Reliance Claims (Class 6) and Allowed General
Unsecured Claims (Class 7)). Lehman Related Parties may hold Lehman-Owned Settling Bond
Issuer-Related Claims, in part, because, under each Settling Bond Issuer Agreement, Settling Bond

DOCS_LA:221216.34221210.37 52063-001 14




PACHULSKI STANG ZIEHL. & JONES LLP

ATTORNEYS AT LAW
1.0oS ANGELES, CALIFORNIA

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Issuer-Owned Non-Future Work Claims in Classes 3, 6 and 7 may be transferred to Lehman Related
Parties on the Effective Date (in exchange for the consideration afforded the applicable Settling
Bond Issuer under the applicable Settling Bond Issuer Agreement); and

(b) Each Settling Bond Issuer is consenting through the applicable Settling Bond Issuer
Agreement to itself receive nothing from the applicable TD Plan Debtors’ Estates for certain Settling
Bond Issuer-Owned Non-Future Work Claims. (Nonetheless, due to the ongoing liability of the
applicable Settling Bond Issuer under the relevant Future Work Bonds, the applicable Settling Bond
Issuer will be a beneficiary of the treatment of Settling Bond Issuer-Backed Future Work Claims in
Class 8, summarized above.)

v
TREATMENT OF UNCLASSIFIED CLAIMS

As required by the Bankruptcy Code, the Plan places Claims and Interests into various
Classes according to their right to priority. However, in accordance with Bankruptcy Code §
1123(a)(1), certain types of Claims are not classified in any Classes under the Plan and the
Proponents have not placed such Claims in a Class. These Claims are "unclassified." As to Allowed
Administrative Claims and Allowed Priority Tax Claims, these Claims are not considered Impaired,
and they do not vote on the Plan because they are automatically entitled to specific treatment
provided for them in the Bankruptcy Code. The treatment of these unclassified Claims is as
provided below.

4.1  Treatment of Allowed Administrative Claims. Except to the extent that the Holder
of an Allowed Administrative Claim agrees to a different treatment, and subject to the
Administrative Claim Bar Date set forth in the Plan, the Liquidating Trustee shall pay each Allowed
Administrative Claim in full, in Cash, by the later of (i) the Effective Date, (ii) within ten (10)
Business Days after the date such Administrative Claim becomes an Allowed Administrative Claim,
or (iii) the date such Allowed Administrative Claim becomes due according to its terms.
Notwithstanding the foregoing, any Allowed Administrative Claim representing obligations incurred
prior to the Effective Date in the ordinary course of post-petition business by the TD Plan Debtors
(including without limitation post-petition trade obligations and routine post-petition payroll
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obligations) shall be paid in full or performed by the Liquidating Trustee in the ordinary course of
business, in accordance with the terms of the particular obligation.
(a) Treatment and Repayment of the Lehman Administrative L.oan(s).

The Lehman Administrative Loans (certain post-petition and pre-Confirmation financing
provided by Lehman ALI pursuant to order(s) of the Bankruptcy Court, as more fully defined above)
are Allowed in the amount loaned or advanced by Lehman ALI after the commencement of the
Cases net of any repayment thereof, shall be paid in Cash in full on the Effective Date from the
Lehman Creditor Distribution Funding or shall be payable from the Lehman Creditor Distribution
Funding at such later time and on such other terms as the Lehman Creditors may agree. Pending any
such payment or during a period of voluntary deferral by Lehman ALI, the Lehman Administrative
Loans shall continue to have a first priority Lien against the respective Assets securing such loans as
of the moment prior to the Effective Date, including any Cash of the TD Plan Debtors, such as may
be deposited in the Plan Reserve or Post-Confirmation Accounts, and any proceeds thereof.

b Administrative Claim Bar Date.

Any Administrative Claim that is subject to an Administrative Claim Bar Date and not filed
by the applicable Administrative Claim Bar Date shall not be Allowed, and no Distribution shall be
made on account of any such Administrative Claim.

(i) General Administrative Claim Bar Date.

All applications of Professionals for final Professional Fees for services rendered and for
reimbursement of expenses incurred on or before the Effective Date and all other requests for
payment of Administrative Claims incurred before the Effective Date under sections 507(a)(2) or
507(b) of the Bankruptcy Code (except only for (i) post-petition, ordinary course trade obligations
and routine post-petition payroll obligations incurred in the ordinary course of the TD Plan Debtors'
postpetition business, for which no bar date shall apply, and (ii) post-petition tax obligations, for
which the bar date described in the following section shall apply) shall be filed with the Bankruptcy
Court and served upon the Liquidating Trustee no later than the General Administrative Claim Bar
Date (the first Business Day following the sixtieth (60th) day after the Confirmation Date), unless

such date is extended by the Bankruptcy Court after notice to the Liquidating Trustee. Any such
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request for payment of an Administrative Claim that is subject to the General Administrative Claim
Bar Date and that is not filed and served on or before the General Administrative Claim Bar Date
shall be forever barred; any party that seeks payment of Administrative Claims that is required to file
a request for payment of such Administrative Claims and does not file such a request by the deadline
established in the Plan, shall be forever barred from asserting such Administrative Claims against the
TD Plan Debtors, their properties or assets or the successors thereto, including, without limitation,
the Liquidating Trustee, Lehman Nominees and the TD Plan Debtors’ Estates.

(i) Administrative Tax Claim Bar Date.

All requests for payment of Administrative Claims by a governmental unit for Taxes (and for
interest and/or penalties related to such Taxes) for any tax year or period, all or any portion of which
occurs or falls within the period from and including the applicable Petition Date through and
including the Effective Date (“Administrative Tax Claims”) and for which no bar date has otherwise
previously been established, must be filed and served on the Liquidating Trustee on or before the
later of: (1) sixty (60) days following the Effective Date; or (2) 180 days following the date that the
tax return for such tax year or period to which such Taxes relate is required to be filed with the
applicable governmental unit. Any Holder of an Administrative Tax Claim that is required to file a
request for payment of such Taxes and does not file and properly serve such a request by the
applicable bar date shall be forever barred from asserting any such Administrative Tax Claims
against the TD Plan Debtors, their properties or assets or the successors thereto, including, without
limitation, the Liquidating Trustee, Lehman Nominees and the TD Plan Debtors’ Estates.

4.2 Treatment of Priority Tax Claims.

Priority Tax Claims are certain unsecured income, employment and other Taxes described by
Bankruptcy Code section 507(a)(8). The Bankruptcy Code requires that each Holder of such a
Priority Tax Claim receive the present value of such Claim in deferred Cash payments over a period
not exceeding five (5) years from the applicable Petition Date and that such treatment not be less
favorable than the treatment accorded to non-priority unsecured creditors.

Allowed Priority Tax Claims, if any, shall receive from the Liquidating Trustee (i) equal
Cash payments to be made on the last Business Day of each third full-calendar month following the
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Effective Date, provided that the first payment need not be made any sooner than thirty (30) days
following the Effective Date and provided that such periodic payments are to be payable until
January 6, 2014%, on which date the final payment shall be due, with all such payments totaling
100% of the principal amount of such Claim, plus interest on any unpaid balance from the Effective
Date, calculated at the nonbankruptcy interest rate applicable on the Effective Date, if any, or (ii)
such other treatment agreed to by the Holder of the Allowed Priority Tax Claim and the Liquidating
Trustee, provided such treatment is on more favorable terms to the applicable TD Plan Debtor’s
Estate than the treatment set forth in clause (i) hereof; provided that, prepayments shall be made and
permitted with the consent or at the direction of a Lehman Creditor, including payment in full any
time on or after the Effective Date.
v
CLASSIFICATION OF CLAIMS AND INTERESTS

As required by the Bankruptcy Code, the Plan places Claims and Interests into various
Classes according to their right to priority and other relative rights. This Plan specifies whether each
Class of Claims or Interests is Impaired or Unimpaired, and the Plan sets forth the treatment each
Class will receive. The table below lists the Classes of Claims established under the Plan and states
whether each particular Class is Impaired or left Unimpaired by the Plan. A Class is "Unimpaired" if
the Plan leaves unaltered the legal, equitable and contractual rights to which the Holders of Claims
or Interests in the Class are entitled, with certain exceptions specified in the Bankruptcy Code. (See
Plan Article II.)

For voting purposes and to comply with Bankruptcy Code section 1122(a), each Allowed
Secured Claim shall be deemed to be in its own subclass even if not expressly designated as such.
Further, in the event that any alleged Secured Claim is not, or only is partially, Allowed as a Secured
Claim, the deficiency amount (Unsecured Deficiency Claim), if Allowed and, where applicable, filed
by the Unsecured Deficiency Claim Bar Date, will constitute a Class 7 Claim against the applicable

TD Plan Debtor, and will receive the same treatment as provided to other Claims in Class 7 of such

2 This date is five years after January 6, 2009, which was the date of the orders for relief in the Cases of the TD Plan
Debtors.
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TD Plan Debtor. The deficiency amounts with respect to the Claims of Lehman Creditors (the
Lehman Creditor Deficiency Claims) are Allowed General Unsecured Claims in Class 7.

The Plan does not intend to and does not provide for substantive consolidation of any of the
TD Plan Debtors for any purpose, e.g., for voting, for classification, for the testing of compliance of

the Plan with applicable provisions of the Bankruptcy Code, for treatment of Claims and Interests,

including calculations of Distributions among ereditorsCreditors, or for the obligations created under
the Plan with respect to Distributions for Creditors. Thus, each Allowed Claim in a Class shall be
deemed to be in one or more subclasses of the applicable TD Plan Debtor as the classification tables
herein reflect. If at the hearing on Confirmation, the Proponents establish a reasonable good faith
belief that a particular Class or subclass contains no Allowed Claims, such Class or subclass shall be
disregarded thereat.

THE INVESTIGATION OF CLAIMS AND INTERESTS IS NOT YET COMPLETE, AND
THEIR LISTING IN THE PLAN OR IN THE TABLES BELOW SHOULD NOT BE
CONSTRUED AS INDICATING OR PROVIDING THAT SUCH CLAIMS ARE ALLOWED
UNDER THE PLAN IN ANY RESPECT (WHETHER AS TO AMOUNT OR AS TO STATUS,
E.G., AS A SECURED CLAIM, SECURED REAL PROPERTY TAX CLAIM OR SR. SECURED
MECHANIC’S LIEN CLAM), EXCEPT AS EXPRESSLY SET FORTH FOR THE PARTICULAR
CLAIM.

ADDITIONALLY, ALTHOUGH THE LISTED POTENTIAL CLASS 3 SR. SECURED
MECHANIC’S LIEN CLAIMS ARE CLAIMS AS TO WHICH A MECHANIC’S LIEN MAY
HAVE BEEN FILED, SOME OF THE IDENTIFIED CLAIMS ARE BELIEVED TO BE
JUNIOR TO THE LEHMAN SECURED CLAIMS AGAINST THE APPLICABLE PLAN
PROJECT AND, THUS, ARE NOT BELIEVED TO BE ENTITLED TO THE TREATMENT
AFFORDED IN CLASS 3 FOR ALLOWED SR. SECURED MECHANIC’S LIEN CLAIMS,
BUT, INSTEAD, IF ALLOWED, ENTITLED TO THE CLASS 7 OR CLASS 6
TREATMENT, AS APPLICABLE.

Reliance Claims are Claims as defined herein. No Creditor can obtain treatment under the
Plan as a holder of a Reliance Claim unless it indicates on its Ballot that it holds a Reliance Claim
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and verifies on its Ballot by its signature that its Claim meets the criteria for such status (which also
will be set forth on the Ballot). For the convenience and benefit of Creditors, the Lehman Creditors
have attached to the Plan as Exhibit “D” a non-exhaustive list of potential Reliance Claims. The
Lehman Creditors will not challenge the status of the listed Claims on Exhibit “D” as Reliance
Claims in the “Reliance Claim Amount” listed thereupon against the therein indicated TD Plan
Debtor IF the Claim ultimately is Allowed in the amount of the “Creditors’ Claim Amount” listed
thereupon. Creditors not listed at all in Exhibit “D” or believing they hold Reliance Claims in

higher amounts than listed thereupon may indicate such status and amounts on their Ballots. Such

contentions, however, will be subject to potential objection. The inclusion of allegedly Secured

lely for such Creditors’ convenience an nefit in th nt th 1 ive their rity on

n n if the ultimate All laim amount differs from the “Creditors’ Claim Amount”
i r th licable proof of claim in I hen the “Relian laim Amount” for such

laim also m I r elimin: The fail i laim on Exhibit “D” lish

The Lehman Secured Claims and Lehman Creditor Deficiency Claims set forth in the tables

below are calculated using, inter alia, the applicable Project Value for the applicable Plan Project

and estimates of Cash Collateral from recent monthly operating reports filed by the Trustee.

CLASS 1: CLASSIFICATION OF SECURED Class 11is Class 1 Claim
REAL PROPERTY TAX CLAIMS, IF SO Unimpaired Holders are Not
ALLOWED Entitled to Vote
Class Claims TD Plan Debtor and Basis for Claim

(i.e., Scheduled Amount or Case in
Which Proof Filed and Number)
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CLASS 1: CLASSIFICATION OF SECURED Class 1 is Class 1 Claim
REAL PROPERTY TAX CLAIMS, IF SO Unimpaired Holders are Not
ALLOWED Entitled to Vote
Class Claims TD Plan Debtor and Basis for Claim
(i.e., Scheduled Amount or Case in
Which Proof Filed and Number)

Class 1.1 Secured Real Property Tax Claim of SunCal Oak Valley; SunCal Oak
Riverside County against the Oak Valley | Valley 9
Project.

Class 1.2 Secured Real Property Tax Claim of SunCal Heartland; SunCal Heartland 5
Riverside County against the Heartland
Project.

Class 1.3 Secured Real Property Tax Claim of Los | SunCal Northlake; SunCal Northlake
Angeles County against the Northlake Scheduled Amount
Project.

Class 1.4 Secured Real Property Tax Claim of SunCal Marblehead; SunCal
Orange County against the Marblehead Marblehead 49 and 57
Project.

Class 1.5 Secured Real Property Tax Claim of San | SunCal PSV; SunCal PSV 22
Bernardino County against the Palm
Springs Village Project.

Class 1.6 Secured Real Property Tax Claim of Delta Coves; Delta Coves 16
Contra Costa County against the Delta
Coves Project.

Class 1.7 NONE - RESERVED SunCal Torrance

Class 1.8 Secured Real Property Tax Claim SunCal Oak Knoll; SunCal Oak Knoll

(disputed) of Alameda County against the
Oak Knoll Project.

22,23 and 24

CLASS 2: CLASSIFICATION OF ALLOWED Class 2 is | Class 2 Claim Holders
LEHMAN SECURED CLAIMS Impaired are Entitled to Vote
) TD Plan Debtor and Basis for
Class Claims Claim (i.e., Scheduled Amount
or Case in Which Proof Filed
and Number).
SunCal Oak Valley Loan Agreement
Class 2.1 Allowed Claim of OVC Holdings or its assignee or | SunCal Oak Valley; SunCal

successor against SunCal Oak Valley arising from
the SunCal Oak Valley Loan Agreement in the
Allowed Amount of $141,630,091.63 and as an
Allowed Secured Claim in the amount of $21.3
million plus Cash Collateral

Oak Valley 16

SunCal Marblehead / SunCal Heartland Loan
Agreement
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CLASS 2: CLASSIFICATION OF ALLOWED
LEHMAN SECURED CLAIMS

Class 2 is
Impaired

Class 2 Claim Holders
are Entitled to Vote

Claims

TD Plan Debtor and Basis for
Claim (i.e., Scheduled Amount
or Case in Which Proof Filed
and Number).

Class 2.2

Allowed Claim of Lehman ALI or its assignee or
successor against SunCal Heartland arising from the
SunCal Marblehead / SunCal Heartland Loan
Agreement in the Allowed Amount of
$354,325,126.15 and as an Allowed Secured Claim
in the amount of $8 million plus Cash Collateral

SunCal Heartland; SunCal
Heartland: 9

nCal Northlake Loan Agreement

Class 2.3

Allowed Claim of Northlake Holdings or its
assignee or successor against SunCal Northlake
arising from the Northlake Loan Agreement in the
Allowed Amount of $123,654,776.88 and as an
Allowed Secured Claim in the amount of $24.5
million plus Cash Collateral

SunCal Northlake; SunCal
Northlake 6

SunCal Marblehead / SunCal Heartland Loan
Agreement

Class 2.4

Allowed Claim of Lehman ALI or its assignee or
successor against SunCal Marblehead arising from
the SunCal Marblehead / SunCal Heartland Loan
Agreement in the Allowed Amount of
$354,325,126.15 and as an Allowed Secured Claim
in the amount of $188 million plus Cash Collateral

SunCal Marblehead; SunCal
Marblehead: 21

SunCal PSV Loan Agreement

Class 2.5

Allowed Claim of Lehman ALI or its assignee or
successor arising from the SunCal PSV Loan
Agreement in the Allowed Amount of
$88,257,340.20 and as an Allowed Secured Claim in

the amount of $13.8 million plus Cash Collateral

SunCal PSV; SunCal PSV 12

Delta Coves Loan Agreement

Class 2.6

Allowed Claim of Lehman ALI or its assignee or
successor against Delta Coves arising from the Delta
Coves Loan Agreement in the Allowed Amount of
$206,023,142.48 and as an Allowed Secured Claim
in the amount of $28.4 million plus Cash Collateral

Delta Coves; Delta Coves 21

SunCal Oak Knoll/SunCal Torrance Loan
Agreement
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CLASS 2: CLASSIFICATION OF ALLOWED

LEHMAN SECURED CLAIMS

Class 2 is
Impaired

Class 2 Claim Holders
are Entitled to Vote

TD Plan Debtor and Basis for

Class Claims Claim (i.e., Scheduled Amount
or Case in Which Proof Filed
and Number).
Class 2.7 | Allowed Claim of Lehman ALI or its assignee or SunCal Torrance; SunCal
successor against SunCal Torrance arising from the | Torrance: 4
SunCal Oak Knoll/SunCal Torrance Agreement in
the Allowed Amount of $157,870,186.15 and as an
Allowed Secured Claim in the amount of $25.1
million plus Cash Collateral
Class 2.8 | Allowed Claim of Lehman ALI or its assignee or SunCal Oak Knoll; SunCal
successor against SunCal Oak Knoll arising from Oak Knoll: 12
the SunCal Oak Knoll/SunCal Torrance Loan
Agreement in the Allowed Amount of
$158,141,364.64 and as an Allowed Secured Claim
in the amount of $48.6 million plus Cash Collateral
CLASS 3: CLASSIFICATION OF SR. SECURED | Class 3 is Class 3 Claim Holders

MECHANIC’S LIEN CLAIMS, IF SO ALLOWED

Unimpaired

are Not Entitled to Vote

Class Claims TD Plan Debtor and Basis for
Claim (i.e., Scheduled Amount
or Case in Which Proof Filed
and Number)

Mechanic’s Lien Claim of HD Supply Construction | SunCal Oak Valley; SunCal
Class 3.1.0 or its assignee or successor against the Oak Valley | Oak Valley 3

Project in the amount of $52.,806.

Mechanic’s Lien Claim of Pinnick Inc. orits SunCal Oak Valley; SunCal
Class 3.1.1 assignee or successor against the Oak Valley Oak Valley 12 and 14

Project in the amount of $966,987.

Mechanic’s Lien Claim of Hillcrest Contracting SunCal Oak Valley; SunCal
Class 3.1.2 Inc. or its assignee or successor against the Oak Oak Valley 23

Valley Project in the amount of $136,567.

Mechanic’s Lien Claim of MacKenzie Landscape SunCal Oak Valley; SunCal
Class 3.1.3 | o1 it assignee or successor against the Oak Valley | Oak Valley 25

Project in the amount of $121,297.

Mechanic’s Lien Claim of All American Asphalt or | SunCal Oak Valley; SunCal
Class 3.1.4 | i assignee or successor against the Oak Valley Oak Valley 26

Project in the amount of $60,355.
Class 3.1.5 Mechanic’s Lien Claim of Los Angeles Times or SunCal Oak Valley; SunCal

its assignee or successor against the Oak Valley
Project in the amount of $43,610.

Oak Valley 33 and 34
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CLASS 3: CLASSIFICATION OF SR. SECURED
MECHANIC’S LIEN CLAIMS, IF SO ALLOWED

Class 3 is
Unimpaired

Class 3 Claim Holders
are Not Entitled to Vote

Class Claims TD Plan Debtor and Basis for
Claim (i.e., Scheduled Amount
or Case in Which Proof Filed
and Number)

Mechanic’s Lien Claim of Proactive Engineering SunCal Oak Valley; SunCal
Class 3.1.6 or its assignee or successor against the Oak Valley | Oak Valley 36

Project in the amount of $280,685.

Mechanic’s Lien Claim of HD Supply Construction | SunCal Heartland; SunCal
Class 3.2.0 or its assignee or successor against the Heartland Heartland 2

Project in the amount of $47,675.

Mechanic’s Lien Claim of Pinnick, Inc. orits SunCal Heartland; SunCal
Class 3.2.1 assignee or successor against the Heartland Project | Heartland 8

in the amount of $563,159.

Mechanic’s Lien Claim of Dennis M. McCoy & SunCal Heartland; SunCal
Class 3.2.2 S . . .

ons or its assignee or successor against the Heartland 16

Heartland Project in the amount of $941,960.

NONE - RESERVED SunCal Northlake
Class 3.3

Mechanic’s Lien Claim of SunCal Marblehead by | SunCal Marblehead; SunCal
Class 3.4.0 | Trimax Systems, Inc. or its assignee or successor Marblehead 3

against the Marblehead Project in the amount of

$75,286.

Mechanic’s Lien Claim of Butsko Utility Design, SunCal Marblehead; SunCal
Class 3.4.1 I . . .

nc. or its assignee or successor against the Marblehead 4

Marblehead Project in the amount of $6,250.

Mechanic’s Lien Claim of RMF Contracting, Inc. SunCal Marblehead; SunCal
Class 3.4.2 or its assignee or successor against the Marblehead | Marblehead 28

Project in the amount of $264,749.

Mechanic’s Lien Claim of The Jasper Companies SunCal Marblehead; SunCal
Class 3.4.3 | op it assignee or successor against the Marblehead | Marblehead 29

Project in the amount of $165,260.

Mechanic’s Lien Claim of Kirk Negrete, Inc. dba SunCal Marblehead; SunCal
Class 3.4.4 | United Steel Placers or its assignee or successor Marblehead 38

against the Marblehead Project in the amount of

$270,056.

Mechanic’s Lien Claim of RBF Consulting or its SunCal Marblehead; SunCal
Class 3.4.5 assignee or successor against the Marblehead Marblehead 39

Project in the amount of $125,093.

Mechanic’s Lien Claim of RJ Noble Co. or its SunCal Marblehead; SunCal
Class 3.4.6 assignee or successor against the Marblehead Marblehead 42

Project in the amount of $175,030.
Class 3.4.7 Mechanic’s Lien Claim of Orange County Striping | SunCal Marblehead; SunCal

Services or its assignee or successor against the
Marblehead Project in the amount of $4,400.

Marblehead 54
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CLASS 3: CLASSIFICATION OF SR. SECURED
MECHANIC’S LIEN CLAIMS, IF SO ALLOWED

Class 3 is
Unimpaired

Class 3 Claim Holders
are Not Entitled to Vote

Class Claims TD Plan Debtor and Basis for
Claim (i.e., Scheduled Amount
or Case in Which Proof Filed
and Number)

Mechanic’s Lien Claim of Savala Equipment Co. SunCal Marblehead; SunCal
Class 3.4.8 Inc. or its assignee or successor against the Marblehead 56

Marblehead Project in the amount of $34,440.

Mechanic’s Lien Claim of Rockey Murata SunCal Marblehead; SunCal
Class 3.4.9 Landscaping or its assignee or successor against Marblehead 60

the Marblehead Project in the amount of $285,643.

Mechanic’s Lien Claim of Brudvik Inc. or its SunCal PSV; SunCal PSV 4
Class 3.5.0 . . .

assignee or successor against the Palm Springs

Village Project in the amount of $43,365.

Mechanic’s Lien Claim of Larry Jacinto SunCal PSV; SunCal PSV 24
Class 3.5.1 C . . .

onstruction Inc. or its assignee or successor

against the Palm Springs Village Project in the

amount of $212,663.

Mechanic’s Lien Claim of William + Paddon SunCal PSV; SunCal PSV 9
Class 3.5.2 | Architects + Planners Inc. or its assignee or and 10

successor against the Palm Springs Village Project

in the amount of $73,798.

Mechanic’s Lien Claim of Southern California SunCal PSV; SunCal PSV 26
Class 3.5.3 | Edison or its assignee or successor against the Palm

Springs Village Project in the amount of $23,861.

Mechanic’s Lien Claim of Pacific Masonry Walls, | SunCal PSV; SunCal PSV 39
Class 3.5.4 I . . .

nc. or its assignee or successor against the Palm

Springs Village Project in the amount of $314,061.

Mechanic’s Lien Claim of J.R. Simplot Company SunCal PSV; SunCal PSV 40
Class 3.5.5 . - .

or its assignee or successor against the Palm

Springs Village Project in the amount of $3,467.

Mechanic’s Lien Claim of Desert Pipeline Inc. or SunCal PSV; SunCal PSV 47
Class 3.5.6 |. : . :

its assignee or successor against the Palm Springs

Village Project in the amount of $469,784.

Mechanic’s Lien Claim of MSA Consulting or its SunCal PSV; SunCal PSV 43
Class 3.5.7 assignee or successor against the Palm Springs

Village Project in the amount of $666,897.

Mechanic’s Lien Claim of Jackson DeMarco or its | SunCal PSV; SunCal PSV 45
Class 3.5.8 assignee or successor against the Palm Springs

Village Project in the amount of $52,234.
Class 3.6.0 Mechanic’s Lien Class of, or formerly of, Hertz Delta Coves; Delta Coves 2

Equipment Rental Corporation or its assignee or
successor against the Delta Coves Project in the
amount of $25,444.
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CLASS 3: CLASSIFICATION OF SR. SECURED
MECHANIC’S LIEN CLAIMS, IF SO ALLOWED

Class 3 is
Unimpaired

Class 3 Claim Holders
are Not Entitled to Vote

Class Claims TD Plan Debtor and Basis for
Claim (i.e., Scheduled Amount
or Case in Which Proof Filed
and Number)

Mechanic’s Lien Claim of MBH Architects or its Delta Coves; Delta Coves 8
Class 3.6.1 : .

assignee or successor against the Delta Coves

Project in the amount of $97,091.

Mechanics Lien Claim of Top Grade Construction, | Delta Coves; Delta Coves 17
Class 3.6.2 I . . .

nc. or its assignee or successor against the Delta

Coves project in the amount of $250,000.

NONE — RESERVED SunCal Torrance
Class 3.7

Mechanic’s Lien Claim of Oliphant Gold, Inc. or SunCal Oak Knoll; SunCal
Class 3.8.0 | s assignee or successor against the Oak Knoll Oak Knoll 46

Project in the amount of $456,476.

Mechanic’s Lien Claim of RGA Environmental, SunCal Oak Knoll; SunCal
Class 3.8.1 | 1n¢ orits assignee or successor against the Oak Oak Knoll 1

Knoll Project in the amount of $75,617.

Mechanic’s Lien Claim of BKF Engineers or its SunCal Oak Knoll; SunCal
Class 3.8.2 assignee or successor against the Oak Knoll Project | Oak Knoll 19

in the amount of $308,817.

Mechanic’s Lien Claim of CST Environmental Inc. | SunCal Oak Knoll; SunCal
Class 3.8.3 or its assignee or successor against the Oak Knoll Oak Knoll 4 and 9

Project in the amount of $4,316,169.
Class 3.8.4 | Mechanic’s Lien Claim of The Professional Tree SunCal Oak Knoll; SunCal

Care Co. or its assignee or successor against the Oak Knoll 3

Oak Knoll Project in the amount of $93,925.01.

CLASS 4: CLASSIFICATION OF OTHER Class 4is | Class 4 Claim Holders
SECURED CLAIMS, IF SO ALLOWED Unimpaired are Not Entitled to
Vote
Class Claims TD Plan Debtor
Class 4.1 Allowed Other Secured Claims against SunCal SunCal Oak Valley
Oak Valley
Class 4.2 Allowed Other Secured Claims against SunCal SunCal Heartland
Heartland
Class 4.3 Allowed Other Secured Claims against SunCal SunCal Northlake
Northlake
Class 4.4 Allowed Other Secured Claims against SunCal SunCal Marblehead
Marblehead
Class 4.5 Allowed Other Secured Claims against SunCal SunCal PSV
PSV
Class 4.6 Allowed Other Secured Claims against Delta Delta Coves
Coves
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CLASS 4: CLASSIFICATION OF OTHER
SECURED CLAIMS, IF SO ALLOWED

Class 4 is Class 4 Claim Holders
Unimpaired | are Not Entitled to

Vote
Class Claims TD Plan Debtor
Class 4.7 Allowed Other Secured Claims against SunCal SunCal Torrance
Torrance
Class 4.8 Allowed Other Secured Claims against SunCal SunCal Oak Knoll
Oak Knoll
CLASS 5: CLASSIFICATION OF PRIORITY Class S is Class 5 Claim Holders
CLAIMS, IF SO ALLOWED Unimpaired | are Not Entitled to Vote
Class Claims TD Plan Debtor and Basis for
Claim (i.e., Scheduled
Amount or Case in Which
Proof Filed and Number)
Class 5.1 NONE - RESERVED SunCal Oak Valley
Class 5.2 NONE — RESERVED SunCal Heartland
Class 5.3 NONE — RESERVED SunCal Northlake
Class 5.4 Priority Claims against SunCal Marblehead SunCal Marblehead; SunCal
(alleged amount - $10,950). Marblehead Scheduled
Amount and SunCal
Marblehead 45
Class 5.5 NONE - RESERVED SunCal PSV
Class 5.6 NONE - RESERVED SunCal Delta Coves
Class 5.7 NONE — RESERVED SunCal Torrance
Class 5.8 Priority Claims against SunCal Oak Knoll SunCal Oak Knoll; SunCal

(alleged amount - $235).

Oak Knoll 26

CLASS 6: CLASSIFICATION OF RELIANCE

Class 6 is Class 6 Claim Holders

CLAIMS, IF ALLOWED Impaired are Entitled to Vote
Class Claims TD Plan Debtor and Basis
for Claims

Class 6.1 Reliance Claims against SunCal Oak Valley SunCal Oak Valley -
Various Filed and
Scheduled

Class 6.2 Reliance Claims against SunCal Heartland SunCal Heartland - Various
Filed and Scheduled

Class 6.3 Reliance Claims against SunCal Northlake SunCal Northlake - Various
Filed and Scheduled
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CLASS 6: CLASSIFICATION OF RELIANCE Class 6 is Class 6 Claim Holders
CLAIMS, IF ALLOWED Impaired are Entitled to Vote
Class Claims TD Plan Debtor and Basis
for Claims
Class 6.4 Reliance Claims against SunCal Marblehead SunCal Marblehead -
Various Filed and
Scheduled
Class 6.5 Reliance Claims against SunCal PSV SunCal PSV - Various
Filed and Scheduled
Class 6.6 Reliance Claims against Delta Coves Delta Coves - Various
Filed and Scheduled
Class 6.7 Reliance Claims against SunCal Torrance SunCal Torrance - Various
Filed and Scheduled
Class 6.8 Reliance Claims against SunCal Oak Knoll SunCal Oak Knoll -
Various Filed and
Scheduled
CLASS 7: CLASSIFICATION OF GENERAL Class 7is | Class 7 Claim Holders
UNSECURED CLAIMS, IF SO ALLOWED® Impaired are Entitled to Vote
Class Claims TD Plan Debtor
Class 7.1 General Unsecured Claims against SunCal Oak SunCal Oak Valley
Valley (including the Allowed Lehman Creditor
Deficiency Claim of OVC Holdings or its
assignee or successor arising from the SunCal
Oak Valley Loan Agreement in the Allowed
Amount of $120,281,727)
Class 7.2 General Unsecured Claims against SunCal SunCal Heartland
Heartland (including the Allowed Lehman
Creditor Deficiency Claim of Lehman ALI or its
assignee or successor arising from the SunCal
Marblehead / SunCal Heartland Loan Agreement
in the Allowed Amount of
$346:367.278346.367.273)
Class 7.3 General Unsecured Claims against SunCal SunCal Northlake
Northlake (including the Allowed Lehman
Creditor Deficiency Claim of Northlake Holdings
or its assignee or successor arising from the
Northlake Loan Agreement in the Allowed
Amount of $99:431,94199.128,242)
Class 7.4 General Unsecured Claims against SunCal SunCal Marblehead
Marblehead (including the Allowed Lehman
Creditor Deficiency Claim of Lehman ALI or its
assignee or successor arising from the SunCal
Marblehead / SunCal Heartland Loan Agreement
in the Allowed Amount of
$466:373:339166.471.901)

3 The General Unsecured Claims of the Lehman Creditors indicated below are calculated by deducting the applicable
Project Value and Cash Collateral from the total Allowed Claim arising under the subject Lehman Loan.
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CLASS 7: CLASSIFICATION OF GENERAL
UNSECURED CLAIMS, IF SO ALLOWED"

Class 7is | Class 7 Claim Holders
Impaired are Entitled to Vote

Class

Claims

TD Plan Debtor

Class 7.5

General Unsecured Claims against SunCal PSV
(including the Allowed Lehman Creditor
Deficiency Claim of Lehman ALI or its assignee
or successor arising from the SunCal PSV Loan
Agreement in the Allowed Amount of
$74.448.22574.448.224)

SunCal PSV

Class 7.6

General Unsecured Claims against Delta Coves
(including the Allowed Lehman Creditor
Deficiency Claim of Lehman ALI or its assignee
or successor arising from the Delta Coves Loan
Agreement in the Allowed Amount of
$177634:190178,149,258)

Delta Coves

Class 7.7

General Unsecured Claims against SunCal
Torrance (including the Allowed Lehman
Creditor Deficiency Claim of Lehman ALI or its
assignee or successor arising from the SunCal
Oak Knoll/SunCal Torrance Loan Agreement in
the Allowed Amount of
$432:762.+68132.720.070)

SunCal Torrance

Class 7.8

General Unsecured Claims against SunCal Oak
Knoll (including the Allowed Lehman Creditor
Deficiency Claim of Lehman ALI or its assignee
or successor arising from the SunCal Oak
Knoll/SunCal Torrance Loan Agreement in the
Allowed Amount of $4+69:545:443109,639,240)

SunCal Oak Knoll

CLASS 8: CLASSIFICATION OF SETTLING
BOND ISSUER-RELATED FUTURE WORK
CLAIMS, IF ALLOWED

Class 8 is
Impaired

Class 8 Claim Holders
are Entitled to Vote

Class

Claims

TD Plan Debtor and Basis

for Claims

Class 8.1

Settling Bond Issuer-Related Future Work Claims
against SunCal Oak Valley (including, to the
extent arising from a Future Work Bond of a TD
Plan Debtor, (a) the Claim of Arch, if Allowed,
for which Proof of Claim #24 was filed in the
contingent amount of $155,426,657 and (b) the
Claims of Bond Safeguard, if Allowed, for which
(1) Proof of Claim #41 was filed in the amount of
$24,489,848.98 and (ii) Proof of Claim #42 was
filed with “unknown” indicated for the amount)

SunCal Oak Valley -
Various Filed and
Scheduled
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CLASS 8: CLASSIFICATION OF SETTLING Class 8 is Class 8 Claim Holders
BOND ISSUER-RELATED FUTURE WORK Impaired are Entitled to Vote
CLAIMS, IF ALLOWED
Class Claims TD Plan Debtor and Basis
for Claims
Class 8.2 Settling Bond Issuer-Related Future Work Claims | SunCal Heartland

against SunCal Heartland (including, to the extent
arising from a Future Work Bond of a TD Plan
Debtor, (a) the Claim of Arch, if Allowed, for
which Proof of Claim #16 was filed in the
contingent amount of $155,426,657 and (b) the
Claims of Bond Safeguard, if Allowed, for which
(1) Proof of Claim #28 was filed in the amount of
$55,918,440.00 and (ii) Proof of Claim #29 was
filed with “unknown” indicated for the amount)

Class 8.3

Settling Bond Issuer-Related Future Work Claims
against SunCal Northlake (including, to the extent
arising from a Future Work Bond of a TD Plan
Debtor, (a) the Claim of Arch, if Allowed, for
which Proof of Claim #9 was filed in the
contingent amount of $155,426,657 and (b) the
Claim of Bond Safeguard, if Allowed, for which
Proof of Claim #16 was filed with “unknown”
indicated for the amount)

SunCal Northlake

Class 8.4

Settling Bond Issuer-Related Future Work Claims
against SunCal Marblehead (including, to the
extent arising from or covered by a Future Work
Bond of a TD Plan Debtor, (a) the Claim of Arch,
if Allowed, for which Proof of Claim #34 was
filed in the contingent amount of $155,426,657,
(b) the Claim of the City of San Clemente, if
Allowed, for which Proof of Claim #43 was filed
in the amount of $39,971,734, and (¢) the Claims
of Bond Safeguard, if Allowed, for which (i)
Proof of Claim #69 was filed in the amount of
$36,836.00 and (i1) Proof of Claim #70 was filed
with “unknown” indicated for the amount)

SunCal Marblehead -
Various Filed and
Scheduled

Class 8.5

Settling Bond Issuer-Related Future Work Claims
against SunCal PSV (including, to the extent
arising from a Future Work Bond of a TD Plan
Debtor, (a) the Claim of Arch, if Allowed, for
which Proof of Claim #28 was filed in the
contingent amount of $155,426,657 and (b) the
Claims of Bond Safeguard, if Allowed, for which
(1) Proof of Claim #58 was filed in the amount of
$29,765,800.60 and (ii) Proof of Claim #59 was
filed with “unknown” indicated for the amount)

SunCal PSV
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CLASS 8: CLASSIFICATION OF SETTLING
BOND ISSUER-RELATED FUTURE WORK
CLAIMS, IF ALLOWED

Class 8 is
Impaired

Class 8 Claim Holders
are Entitled to Vote

Class

Claims

TD Plan Debtor and Basis

for Claims

Class 8.6

Settling Bond Issuer-Related Future Work Claims
against Delta Coves (including, to the extent
arising from a Future Work Bond of a TD Plan

Debtor, (a) the Claim of Arch, if Allowed, for
which Proof of Claim #25 was filed in the

contingent amount of $155,426,657 and (b) the
Claims of Bond Safeguard, if Allowed, for which
(1) Proof of Claim #32 was filed in the amount of
$24,413,824.00 and (ii) Proof of Claim #33 was
filed with “unknown” indicated for the amount)

Delta Coves

Class 8.7

Settling Bond Issuer-Related Future Work Claims
against SunCal Torrance (including, to the extent
arising from a Future Work Bond of a TD Plan
Debtor, (a) the Claim of Arch, if Allowed, for
which Proof of Claim #6 was filed in the
contingent amount of $155,426,657 and (b) the
Claim of Bond Safeguard, if Allowed, for which
Proof of Claim #12 was filed with “unknown”
indicated for the amount)

SunCal Torrance

Class 8.8

Settling Bond Issuer-Related Future Work Claims
against SunCal Oak Knoll (including, to the
extent arising from a Future Work Bond of a TD
Plan Debtor, the Claim of Bond Safeguard, if
Allowed, for which Proof of Claim #33 was filed
with “unknown” indicated for the amount)

SunCal Oak Knoll

CLASS 9: CLASSIFICATION | Class 9is | Class 9 Interest Holders are Deemed to Reject
OF INTERESTS, IF_ Impaired the Plan and are Not Entitled to Vote
ALLOWED
Class Interests (and alleged Holders) TD Plan
Debtor and
Basis for
Interests
Class 9.1 Interests in SunCal Oak Valley (of SCLV Oak Valley LLC SunCal Oak
and SCC/Oak Valley, LLC). Valley
Scheduled
Class 9.2 Interests in SunCal Heartland (of SunCal Marblehead SunCal
Heartland Master LLC). Heartland
Scheduled
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CLASS 9: CLASSIFICATION | Class 9is | Class 9 Interest Holders are Deemed to Reject
OF INTERESTS, IF_ Impaired the Plan and are Not Entitled to Vote
ALLOWED
Class Interests (and alleged Holders) TD Plan
Debtor and
Basis for
Interests
Class 9.3 Interests in SunCal Northlake (of SCLV Northlake, LLC and | SunCal
SCC/Northlake, LLC). Northlake
Scheduled
Class 9.4 Interests in SunCal Marblehead (of SunCal Marblehead SunCal
Heartland Master LLC). Marblehead
Scheduled
Class 9.5 Interests in SunCal PSV (of Lehman SunCal PSV Holdings SunCal PSV
LLC). Scheduled
Class 9.6 Interests in Delta Coves (of Delta Coves Member LLC). Delta Coves
Scheduled
Class 9.7 Interests in SunCal Torrance (of Lehman SunCal Real Estate | SunCal
Holdings LLC). Torrance
Scheduled
Class 9.8 Interests in SunCal Oak Knoll (of Lehman SunCal Real Estate | SunCal Oak
Holdings LLC). Knoll
Scheduled

VI

TREATMENT OF CLASSIFIED CLLAIMS AND INTERESTS

Any references in the Plan to Classes 1 through 9 are summary references made for

convenience only to the group of subclasses of each such Class. Voting and treatment for each

subclass are to remain distinct. Regardless of the treatment provided in the Plan for any Holder of a

Claim, the Holder may agree to accept less favorable treatment and no Creditor shall receive more

than 100% of its Allowed Claim (plus any interest, fees or other cost or expenses payable under this

Plan). Provisions for treatment below for Holders of Allowed Claims are not an indication that any

particular Claim is Allowed unless expressly provided.

6.1

Treatment of Allowed Secured Real Property Tax Claims (Class 1).

The treatment of any Allowed Secured Real Property Tax Claims (Class 1) under the Plan is

as follows:
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6.1.1 Voting and Impairment.
Class 1 is Unimpaired under the Plan, and each Holder of an Allowed Secured Real Property

Tax Claim is not entitled to vote on the Plan.

6.1.2 Liens.

As of the Effective Date, each Holder of an Allowed Secured Real Property Tax Claim, on

account of such Claim, shall retain its underlying Liens on the applicable real property collateral
pending full payment in accordance with this Plan.

6.1.3 Distributions and Distribution Dates.

Each Allowed Secured Real Property Tax Claim shall receive, on account of such Claim, one

of the two following alternative treatments identified immediately below in full and final satisfaction

of each such Allowed Secured Real Property Tax Claim.
(a) Lump Sum Cure Payment - Section 1124(2) Unimpairment.

On the Effective Date, the applicable Allowed Secured Real Property Tax Claim shall be
cured and reinstated, and, as so cured and reinstated, shall receive a lump sum payment in full on the
Effective Date from the Lehman Plan Funding. Under this treatment, the Holder of an Allowed
Secured Real Property Tax Claim shall be paid Cash on the Effective Date equal to:

(1) Base Amount: The amount of such Allowed Secured Real
Property Tax Claim, including any applicable costs, fees or charges, but only to the extent all such
amounts were due as of the first date (the “Default Date) when last payable without any amounts
that only would be due based on the lack of timely payment (and thus excluding any penalties for
untimely payment) (the “Base Amount”); plus

(2) Minimum Damages: Interest on the Base Amount from the
Default Date until payment payable at the federal judgment interest rate applicable as of the
Confirmation Date (the “Minimum Damages”); plus

(3) Additional Damages or Additional Interest: To the extent that any
Holder of an Allowed Secured Real Property Tax Claim contends that its damages incurred after the

Default Date in reasonable reliance on timely receipt of the tax (in accordance with Bankruptcy
Code §§ 365(b)(2)(D), 1123(a)(5)(G) & 1124(2)) exceed the Minimum Damages (including any
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contention that a higher penalty or interest rate applies), it will receive the excess as set forth in Plan
Section 10.2.4; or

(b)  Quarterly Payments.

As permitted by Bankruptcy Code § 1129(a)(9)(D), each Holder of an Allowed Secured Real

Property Tax Claim shall receive value as of the Effective Date equal to 100% of its Allowed

Secured Real Property Tax Claim through equal Cash payments_from the owner of that Plan Project

serving as collateral for the subject Claim, as its own obligation and that of the Liguidating Trustee,

totaling the Allowed Amount of the Claim, including any applicable costs, fees or charges and plus
any amounts payable under California Revenue & Taxation Code §§ 2618 & 4103 (whether
denominated as interest or penalties), with each payment to be made on the last Business Day of
each third full-calendar month following the Effective Date (provided that the first payment need not
be made any sooner than thirty (30) days following the Effective Date). Such periodic payments
shall continue until January 5, 2014, on which date the final payment shall be due. January 5, 2014
is the date five years after January 6, 2009, which was when the orders for relief were entered in the
Cases of the TD Plan Debtors. Prepayments are permitted any time on or after the Effective Date,
including payment in full of the Allowed Amount of the Claim, including any applicable costs, fees
or charges and plus any accrued amounts payable under California Revenue & Taxation Code §§
2618 & 4103, but only with the consent of (and shall be made if at the direction of) a Lehman
Creditor; and
(©) Determination of Applicable Treatment.

The first treatment indicated above shall be applicable to each subclass unless, as to such
subclass, a Lehman Creditor selects, and, prior to the Effective Date, notifies the subject Creditor of
the Lehman Creditors’ selection of, the second alternative treatment.

6.2 Treatment of L.ehman Secured Claims (Class 2).

The treatment of Lehman Secured Claims (Class 2) under the Plan shall be as follows:
6.2.1 Voting.
Class 2 is Impaired under the Plan, and each Holder of a Lehman Secured Claim is entitled to

vote on the Plan.
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6.2.2 Liens.
As of the Effective Date, each Holder of a Lehman Secured Claim, on account of such
Claim, shall retain its Lehman Claim Liens pending full payment in Cash of both the secured and
unsecured portions of its Claim.
6.2.3 Claims.
Each Claim of a Lehman Creditor shall be Allowed for voting and all other purposes of this
Plan in the amount and with the status as a Secured Claim or General Unsecured Claim as set forth
in the classification tables in Plan Article V. above.

6.2.4 Disposition of Collateral

(a) On the Effective Date, the Plan Projects shall be conveyed free and clear of
Encumbrances other than the Lehman Claim Liens and other Permitted Liens, as more fully set forth
in Plan Section 8.6.1, to one or more Lehman Nominees, as designated by the Lehman Creditor(s)
with a Secured Claim against the applicable Plan Project; and

(b) On the Effective Date, the Liquidating Trustee shall use Cash Collateral for a Lehman
Secured Claim or Lehman Administrative Loan first, to pay the Lehman Creditor Distribution
Funding (in the order set forth in the definition thereof), and, next, if any remains, to pay the
applicable Lehman Creditor; and

(c) Any other remaining collateral for a Lehman Secured Claim may be retained and
liquidated or sold by the Liquidating Trustee with the Net Cash Proceeds therefrom to be paid to the
applicable Lehman Creditor, provided that:

(1) the Liquidating Trustee and Lehman Creditors may agree to any alternative
disposition of such collateral, including abandonment to the applicable TD Plan Debtor, which
abandonment shall be deemed to occur on notice from the Liquidating Trustee; and

(i1) if no disposition of such collateral occurs within six (6) months after the
Effective Date, the Liquidating Trustee shall give the Lehman Creditors thirty (30) days’ notice
indicating the Liquidating Trustee’s intention to turn over the collateral to a particular Lehman

Creditor and describing the collateral and:
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(1) If before the expiration of the notice period, the Lehman Creditor
rejects such turn over, the Liquidating Trustee shall abandon such collateral to the applicable TD
Plan Debtor, which abandonment shall be deemed to occur on subsequent notice from the
Liquidating Trustee to the TD Plan Debtor and applicable Lehman Creditors; and

(2) If the Lehman Creditor does not reject such turn over, upon expiration
of the notice period, the Liquidating Trustee shall turn over such collateral to the applicable Lehman
Creditors.

6.3 Treatment of Allowed Sr. Secured Mechanic’s Lien Claims (Class 3).
The treatment of any Allowed Sr. Secured Mechanic’s Lien Claims (Class 3) under the Plan
shall be as follows:
6.3.1 Voting and Impairment.
Class 3 is Unimpaired under the Plan, and each Holder of an Allowed Sr. Secured

Mechanic’s Lien Claim in Class 3, if any, is not entitled to vote on the Plan.

The Lehman Proponents dispute that any Mechanic’s Lien Claims could be Allowed as Sr.
Secured Mechanic’s Lien Claims because they believe that the Lehman Creditors’ Liens are senior
Encumbrances and there is no value in the junior Liens of the Holders of Mechanic’s Lien Claims.
For each Holder identified in advance as having alleged to hold a Mechanic’s Lien Claim, the Ballot
will afford an opportunity to waive any contention that the Holder has a Secured Claim senior to the
Secured Claim of the applicable Lehman Creditor(s) on the applicable Plan Project and to assert,
instead, that its Claim is a General Unsecured Claim or Reliance Claim, thereby affording the
Creditor, as more fully set forth below, the opportunity to elect to receive the Lehman Distribution
Enhancement if its Claim is Allowed. If the Creditor holding a Mechanic’s Lien Claim instead
waits to see whether its Claim later is deemed to be entitled to “secured” status and it is
unsuccessful in such effort, even if its Claim is Allowed as a Reliance Claim or General
Unsecured Claim, it will only receive 1% on its Claim plus a proportional share of Residual
Cash and it will not have the opportunity to elect to receive the Lehman Distribution

Enhancement.
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6.3.2 Liens.
As of the Effective Date, each Holder of an Allowed Sr. Secured Mechanic’s Lien Claim in

Class 3, if any, on account of such Claim, shall retain its underlying Liens on the applicable

collateral pending full payment;

6.3.3 Distributions and Distribution Dates.

Each Allowed Sr. Secured Mechanic’s Lien Claim, if any, shall receive, on account of such
Claim, one of the two following alternative treatments identified immediately below in full and final
satisfaction of any such Allowed Sr. Secured Mechanic’s Lien Claim:

(a) Section 1124(2) Unimpairment.On the Effective Date, the applicable
Allowed Sr. Secured Mechanic’s Lien Claim shall be cured and reinstated as of the first date when
last payable without interest, fees or penalties. The Holder of such Claim shall receive from the
owner of the Plan Project serving as collateral for the subject Claim (or from the applicable Settling
Bond Issuer for Allowed Sr. Secured Mechanic’s Lien Claims that also are Settling Bond Issuer-
Backed Non-Future Work Claims ), as an obligation of such owner of the Plan Project and the
Liquidating Trustee for the applicable Estate, payment in full equal to the amount of such Allowed
Sr. Secured Mechanic’s Lien Claim due as of the first date when last payable without interest, fees
or penalty, plus any interest thereupon from such date until payment at the rate of interest, if any,
determined under the applicable nonbankruptcy law, plus any fees incurred in reasonable reliance on
timely receipt of timely payment, but exclusive of any penalty amounts thereof at any time incurred
or charged. Such amounts shall be payable in Cash as a lump sum on the Effective Date if the
original maturity date has passed as of the Effective Date or, otherwise, shall be payable by curing
any defaults and paying any fees in Cash on the Effective Date and making further payments in Cash
as required under the applicable contract after reinstatement (see Bankruptcy Code §§ 365(b)(2)(D),
1123(a)(5)(G) & 1124(2)); or
(b)  Simple Unimpairment.As of the Effective Date, the Holder of any

such Allowed Sr. Secured Mechanic’s Lien Claim, on account of such Claim, shall have left

unaltered its legal, equitable and contractual rights as a Holder of such Allowed Sr. Secured
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Mechanic’s Lien Claim and shall be free to pursue its rights and remedies, if any, against the
underlying collateral under applicable nonbankruptcy law; and
(©) Determination of Applicable Treatment.

The first treatment indicated above shall be applicable to each subclass unless, as to such
subclass either the Lehman Creditor with a Secured Claim against the applicable Plan Project or the
Lehman Nominee, if any, taking title to such Plan Project selects and, prior to payment, notifies the
applicable Creditor or Creditors of its selection of, the second alternative treatment, in which case
the second alternative treatment shall be applicable; provided that only the first treatment shall be
applicable for Allowed Sr. Secured Mechanic’s Lien Claims that are Settling Bond Issuer-Backed
Non-Future Work Claims; and

6.3.4 Less Favorable Treatment for LLehman Creditors and Settling Bond

Issuer(s) by Consent.

(a) The Lehman Creditors have consented that, in lieu of the treatment provided for other
Allowed Claims in Class 3, each Holder of an Allowed Lehman-Owned Settling Bond Issuer-
Related Claim in Class 3, on account of such Claim, only shall be entitled under the Plan to receive
from the applicable TD Plan Debtor the Residual Cash of the applicable TD Plan Debtor’s Estate Pro
Rata with Holders of other Allowed Claims in the following subclasses for such TD Plan Debtor: (i)
other Allowed Sr. Secured Mechanic’s Lien Claims that are Lehman-Owned Settling Bond Issuer-
Related Claims, (ii) Allowed Reliance Claims (Class 6), and (iii) Allowed General Unsecured
Claims (Class 7).

(b) Based on its consent, each Settling Bond Issuer, in lieu of the treatment provided for
other Allowed Claims in Class 3, shall forego certain payments from the TD Plan Debtors’ Estates
for Allowed Sr. Secured Mechanic’s Lien Claims that also are Settling Bond Issuer-Owned Non-
Future Work Claims, held by the applicable Settling Bond Issuer immediately prior to the Effective
Date or may waive contentions that such Claim is a Secured Claim. Based on its ongoing liability
under Future Work Bonds, a Settling Bond Issuer will be a beneficiary of the treatment of Settling

Bond Issuer-Related Future Work Claims in Class 8. (See Plan Section 8.7.)
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6.3.5 Unsecured Deficiency Claims.

If a Holder of an Allowed Sr. Secured Mechanic’s Lien Claim contends it holds or wishes to
assert an Unsecured Deficiency Claim related to its Allowed Sr. Secured Mechanic’s Lien Claim
then, by the Unsecured Deficiency Claims Bar Date (which is no later than the first Business Day
that is at least thirty (30) days following the Effective Date) and regardless of any prior Filing of one
or more Proofs of Claim by such Holder, such Holder must file (and serve upon the Liquidating
Trustee and the Lehman TD Lenders) an amended Proof of Claim (in compliance with Bankruptcy
Rule 3001) asserting, inter alia, the amount of such Unsecured Deficiency Claim. Any such
Unsecured Deficiency Claim, if Allowed, shall be treated as a General Unsecured Claim in Class 7.
(With respect to Class 7 treatment, the exchange of'a Creditors’ Assignment / Release for Lehman
for the Lehman Distribution Enhancement is a settlement offer under the Plan to be effectuated
through the voting / balloting process for the Plan and is not available thereafter and thus is not
available to Claims asserted in accordance with this provision.)

6.4 Treatment of Allowed Other Secured Claims (Class 4).

The treatment of any Allowed Other Secured Claims in Class 4 under the Plan shall be as
follows:
6.4.1 Voting and Impairment.
Class 4 is Unimpaired under the Plan, and each Holder of an Allowed Secured Claim in

Class 4, if any, is not entitled to vote on the Plan.

6.4.2 Liens.
As of the Effective Date, each Holder of an Allowed Other Secured Claim in Class 4, if any,

on account of such Claim, shall retain its underlying Liens on the applicable collateral pending full

payment.

6.4.3 Distributions and Distribution Dates.

Each Allowed Other Secured Claim, if any, will receive, in full and final satisfaction of any
such Allowed Other Secured Claim, the first following treatment identified immediately below
unless the Lehman Proponents or any of them selects the second or third following alternative
treatment identified below, in which case the selected alternative treatment shall be applicable:
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(a) Simple Unimpairment.
As of the Effective Date, the Holder of any such Allowed Other Secured Claim in Class 4, on

account of such Claim, shall have left unaltered its legal, equitable and contractual rights as a Holder
of such Allowed Other Secured Claim in Class 4 and shall be free to pursue its rights and remedies,
if any, against the underlying collateral under applicable nonbankruptcy law; or
(b)  Unimpairment With Surrender or Abandonment.As of the

Effective Date, the Liquidating Trustee will abandon or surrender to the Holder of any such Allowed
Other Secured Claim in Class 4 the property securing such Allowed Other Secured Claim in Class 4
as of the Effective Date and will turn over possession of such collateral to the Holder of such
Allowed Other Secured Claim as soon as practicable thereafter; orSection 1124(2) Unimpairment.

On the Effective Date, the applicable Allowed Other Secured Claim shall be cured and
reinstated as of the first date when last payable without interest, fees or penalties. The Holder of
such Claim shall receive, as an obligation of the Liquidating Trustee for the applicable Estate,
payment in full equal to the amount of such Allowed Other Secured Claim in Class 4 due as of the
first date when last payable without interest, fees or penalty, plus any interest thereupon from such
date until payment at the rate of interest, if any, determined under the applicable nonbankruptcy law,
plus any fees incurred in reasonable reliance on timely receipt of timely payment, but exclusive of
any penalty amounts thereof at any time incurred or charged. Such amounts shall be payable in Cash
as a lump sum on the Effective Date if the original maturity date has passed as of the Effective Date
or, otherwise, shall be payable by curing any defaults and paying any fees in Cash on the Effective
Date and making further payments in Cash as required under the applicable contract or statute after
reinstatement (see Bankruptcy Code §§ 365(b)(2)(D), 1123(a)(5)(G) & 1124(2)).

(d Unsecured Deficiency Claims.

If a Holder of an Allowed Other Secured Claim contends it holds or wishes to assert an
Unsecured Deficiency Claim related to its Allowed Other Secured Claim then, by the Unsecured
Deficiency Claims Bar Date (which is no later than the first Business Day that is at least thirty (30)
days following the Effective Date) and regardless of any prior Filing of one or more Proofs of Claim

by such Holder, such Holder must file (and serve upon the Liquidating Trustee and the Lehman TD
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Lenders) an amended Proof of Claim (in compliance with Bankruptcy Rule 3001) asserting, infer
alia, the amount of such Unsecured Deficiency Claim. Any such Unsecured Deficiency Claim, if

Allowed, shall be treated as a General Unsecured Claim in Class 7._(With respect to Class 7

treatment, the exchange of a Creditors’ Assignment / Release for L.ehman for the [ ehman

Distribution Enhancement is a settlement offer under the Plan to be effectuated through the voting /

balloting process for the Plan and is not available thereafter and thus is not available to Claims

asserted in accordance with this provision.)

6.5 Treatment of Allowed Priority Claims (Class 5).

The treatment of any Allowed Priority Claims in Class 5 under the Plan shall be as follows:
6.5.1 Voting and Impairment.
Class 5 is Unimpaired under the Plan, and each Holder of an Allowed Priority Claim in Class

5 is not entitled to vote on the Plan.

6.5.2 Distributions and Distribution Dates.

Each Holder of an Allowed Priority Claim in Class 5 shall be paid, on account of such Claim
as an obligation of the Liquidating Trustee for the applicable Estate, the full amount of such Allowed
Priority Claim in Cash by the later of (i) the Effective Date, and (ii) the date such Allowed Priority
Claim becomes payable in accordance with the terms governing such Allowed Priority Claim.

6.6 Treatment of Allowed Reliance Claims (Class 6).

The treatment of any Allowed Reliance Claims in Class 6 under the Plan shall be as follows:
6.6.1 Voting and Impairment.

Class 6 is Impaired under the Plan, and each Holder of an Allowed Reliance Claim is entitled
to vote on the Plan. The same Ballot will be provided to those Creditors believed by the Proponents
to hold General Unsecured Claims or Reliance Claims. For any Creditor to vote its Claim as a
Reliance Claim, the Creditor must mark its Ballot to indicate that it contends it holds a Reliance

Claim.
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6.6.2 Distributions.

(a) Lehman Creditor Distribution Funding.

(i) Lehman Guaranteed Minimum Distribution.
Each Holder of an Allowed Reliance Claim shall receive, on account of such Claim, one
percent (1%) of the Allowed Amount of such Claim, which amount is part of the Lehman
Guaranteed Minimum Distribution, arranged or provided by the Lehman Creditors.

(i) Lehman Distribution Enhancement.

A Holder of an Allowed Reliance Claim only will receive the Lehman Guaranteed Minimum
Distribution (one percent (1%) of the Allowed Amount of such Claim) plus the Distribution of

certain Residual Cash (described below) unless such Creditor properly and timely elects to receive

the Lehman Distribution Enhancement and to afford the Lehman Released Parties the Creditor’s
Assignment / Release for Lehman.

On the other hand, each Holder of a Reliance Claim, who elects to receive the Lehman
Distribution Enhancement and executes and delivers, in accordance with this Plan, a Creditor’s
Assignment / Release for Lehman for the benefit of the Lehman Released Parties, as consideration
for such Creditor’s Assignment / Release for Lehman, shall, to the extent its Reliance Claim is
Allowed, have reserved the right to the following and thereby shall receive, on account of such
Allowed Claim, the following additional amount, which amount is part of the Lehman Distribution
Enhancement, arranged or provided by the Lehman Creditors:

(1) Classes 6/7 Claims Amount Exceeds $23 Million:

If the Classes 6/7 Claims Amount totals more than $23 million, then, the Liquidating Trustee
shall pay an additional thirty-nine percent (39%) of the Allowed Amount of such Claim; or

(2) Classes 6/7 Claims Amount No More Than $23

Million:
If the Classes 6/7 Claims Amount does not total more than $23 million, then, the Liquidating

Trustee shall pay an additional forty-nine percent (49%) of the Allowed Amount of such Claim.
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(b)  Distribution of Residual Cash.

Each Holder of an Allowed Reliance Claim, shall receive, on account of such Claim, any
Residual Cash in the applicable Estate, to be shared Pro Rata with Holders of other Allowed Claims
in the following subclasses for such TD Plan Debtor: (i) Allowed Sr. Secured Mechanic’s Lien
Claims (Class 3) that are Lehman-Owned Settling Bond Issuer-Related Claims, (ii) other Allowed
Reliance Claims (Class 6), and (iii) Allowed General Unsecured Claims (Class 7).

(©) Distributions for Allowed Bond-Backed Non-Future Work Claims

in Class 6.

A Bond Issuer may have separate obligations, not arising under the Plan, to Bond-Backed
Claimants in respect of Allowed Reliance Claims that are Bond-Backed Claims, which, thus, may be
paid or settled by the applicable Settling Bond Issuer (and may be acquired by such Settling Bond
Issuer as part of any such payment or settlement).

6.6.3 Distribution Dates.

Distributions in the amounts provided under this Plan are payable to Holders of Allowed
Reliance Claims after the Effective Date as follows:
(a) Lehman Creditor Distribution Funding.
(i) Lehman Guaranteed Minimum Distribution.
Any Lehman Guaranteed Minimum Distribution due as to an Allowed Reliance Claim or
portion thereof that is not a Future Obligation shall be payable within thirty (30) days following such
Claim’s Allowance Determination Date;

(i) Lehman Distribution Enhancement.

(a) For each Allowed Reliance Claim or portion thereof
entitled to the Lehman Distribution Enhancement that is not a Future Obligation, an additional
thirty-nine percent (39%) of the Allowed Amount of such Claim shall be payable within thirty (30)
days following such Claim’s Allowance Determination Date. If the Classes 6/7 Claims Amount
does not exceed $23 million, each Allowed Reliance Claim or portion thereof entitled to the Lehman

Distribution Enhancement that is not a Future Obligation shall receive an additional ten percent
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(10%) of the Allowed Amount of such Claim, payable within thirty (30) days following the Classes
6/7 Allowance Determination Date; and

(b) Additionally, the following savings provision (the
“Class 6 Savings Provision”) shall be applicable to ensure that the actual dollar amount of the
Lehman Distribution Enhancement for Class 6 Allowed Claims is not actually less just because the
Classes 6/7 Claims Amount exceeds $23 million than if such amount does not exceed $23 million:

(1) Distribution and Timing: 1f the Classes 6/7

Claims Amount exceeds $23 million, then, within thirty (30) days following the Classes 6/7
Allowance Determination Date, Holders of Allowed Class 6 Claims or portions thereof entitled to
the Lehman Distribution Enhancement that are not Future Obligations shall receive, in addition to
the Distributions otherwise calculated under this Plan, an additional amount to be calculated as
described in this paragraph. The calculation of that additional amount assumes, for calculating
purposes, that no Claim or portion thereof is a Future Obligation and begins with the amount that
would be payable to Holders of Class 6 and Class 7 Allowed Claims included in the Classes 6/7
Claims Amount if (a) the Classes 6/7 Claims Amount, instead of exceeding $23 million, exactly
equaled $23 million, (b) all eligible Creditors elected to receive the Lehman Distribution
Enhancement, and (c) assuming, to the benefit of Holders of Class 6 Allowed Claims included in the
Classes 6/7 Claims Amount, that such $23 million includes all of the Class 6 Aggregate Claims
Amount (up to $23 million). From that hypothetical amount payable to Holders of Class 6 and 7
Allowed Claims is to be deducted the amounts that would be payable under the Plan to the Holders
of Class 6 and Class 7 Allowed Claims, before application of the Class 6 Savings Provision, with
respect to the actual Allowed Claims included in the Classes 6/7 Claims Amount, assuming that all
Holders thereof elected to receive the Lehman Distribution Enhancement. Such positive difference,
if any, shall be allocated Pro Rata among all Holders of Allowed Reliance Claims, regardless of
whether the Holder is entitled to the Lehman Distribution Enhancement, but such allocation, once
calculated, only shall be payable to Holders of Allowed Reliance Claims or portions thereof entitled

to the Lehman Distribution Enhancement that are not Future Obligations. In no event shall the
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Lehman Distribution Enhancement for a Holder of an Allowed Reliance Claim exceed forty-nine
percent (49%).
(i)  Examples:

(1) Absent the Class 6 Savings Provision, if
the Classes 6/7 Claims Amount exceeds $23 million, a Holder of a Class 6 Claim in the Allowed
Amount of $100,000 would be entitled to a forty percent (40%) Distribution of $40,000 from the
Lehman Creditor Distribution Funding, instead of a fifty percent (50%) Distribution of $50,000 if
the Classes 6/7 Claims Amount did not exceed $23 million. If the Class 7 Aggregate Claims
Amount was $7 million and the Class 6 Aggregate Claims Amount was $23,000,000, the Classes 6/7
Claims Amount would exceed $23 million, but would not exceed the $30 million threshold level,
which, if exceeded, gives the Lehman Creditors the right to withdraw their support for the Joint TD
Plan. Applying the Class 6 Savings Provision, the calculation begins with an amount of $11.5
million, representing 50% of the first (and here, only) $23 million of Class 6 Allowed Claims. From
the $11.5 million is to be deducted $9.55 million, which is the 40% that would be payable absent the
Class 6 Savings Provision for the applicable $23 million of Class 6 Allowed Claims ($9.2 million)
and 5% for the $7 million of Class 7 Allowed Claims ($350,000). The positive difference then
available to allocate is $1.95 million. With the subject Creditor holding a $100,000 Allowed Claim,
its Claim is 0.435%% of the Class 6 Aggregate Claims Amount of $23 million and the Creditor,
thus, would get approximately 0.435% of the $1.95 million, which amount equals $8,483 and
represents an additional 8.4% of the Creditor’s Claim. Thus, in addition to the 40% Distribution of
$40,000 payable absent the Class 6 Savings Provision to the Creditor in this example holding a
$100,000 Allowed Claim, the Class 6 Savings Provision would entitle this Creditor to another
$8,483 or approximately 8.4% of its Claim, bringing the total percentage Distribution for the
Creditor in this example to approximately 48.4%, instead of 40%.

(2) Assume the same facts as in the prior
example, except instead assume the Class 7 Aggregate Claims Amount was $1.3 million and the
Class 6 Aggregate Claims Amount was $28.7 million. Under this example, the Class 6 Savings
Provision would entitle the subject Creditor to no additional Distribution. The calculation, again,
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begins with an amount of $11.5 million, representing 50% of the first $23 million of Class 6
Allowed Claims. This time, from the $11.5 million is to be deducted $11,545,000, which is the 40%
that would be payable absent the Class 6 Savings Provision for the applicable $28.7 million of Class
6 Allowed Claims ($11,480,000) and 5% ($65,000) for the $1.3 million of Class 7 Allowed Claims.
Because there is no positive difference then available to allocate, the subject Creditor in this example
would receive no additional Distribution under the Class 6 Savings Provision and, therefore, the total
percentage Distribution for the Creditor in this example would be 40%.

(iii) Cost Saving Postponement.

If the aggregate amount of the payments from Lehman Creditor Distribution Funding payable
to Holders of Allowed Reliance Claims in respect of such Claims as of any date is less than $2
million in amount and such Distributions are payable to fewer than fifteen (15) different Holders in
number, to minimize administrative cost, the Trustee may postpone such payment up to a maximum
of sixty (60) additional days after the Distribution otherwise would have been payable; and

(b)  Residual Cash.

Any Distribution of Residual Cash for an Allowed Class 6 Claim or portion thereof that is
not a Future Obligation shall be payable at such times as determined in the sole discretion of the
Liquidating Trustee, considering, infer alia, the amount of sums available for Distribution and the
progress in the claims allowance process.

(©) Distributions as to a Future Obligation.

For an Allowed Class 6 Claim or portion thereof that is a Future Obligation, each
Distribution due under the Plan is payable by the later of: (a) the date determined as set forth
otherwise in the Plan for such a Distribution for an Allowed Class 6 Claim or portion thereof that is
not a Future Obligation; and (b) thirty (30) days following the date that (i) the Claim or portion
thereof is not a Future Obligation (e.g., the obligation becomes due, liquidated and non-contingent)
and (ii) the Creditor holding such Claim sends a notice of such change in status of such Claim or

portion thereof to the Lehman Proponents at the address set forth in Plan Section 17.6.
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6.6.4 Less Favorable Treatment for LLehman Creditors and Settling Bond

Issuer(s) by Consent.

(1) The Lehman Creditors have consented that, in lieu of the treatment provided

for other Allowed Claims in Class 6, for Allowed Reliance Claims of the Lehman Creditors, if any:

(1) the Lehman Creditors, as the Holders thereof, shall forego any
payment from the TD Plan Debtors’ Estates on account of such Claims, except as follows in the next
paragraph; and

(2) to the extent such Claims are Lehman-Owned Settling Bond Issuer-
Related Claims, each Lehman Creditor holding such a Claim, on account of such Claim, only shall
be entitled under the Plan to receive from the applicable TD Plan Debtor the Residual Cash of the
applicable TD Plan Debtor’s Estate Pro Rata with Holders of other Allowed Claims in the following
subclasses for such TD Plan Debtor: (i) Allowed Sr. Secured Mechanic’s Lien Claims that are
Lehman-Owned Settling Bond Issuer-Related Claims, (ii) other Allowed Reliance Claims (Class 6),
and (iii) Allowed General Unsecured Claims (Class 7).

(i1))  Based on its consent, each Settling Bond Issuer, in lieu of the treatment
provided for other Allowed Claims in Class 6, shall forego certain payments from the TD Plan
Debtors’ Estates for Allowed Reliance Claims that also are Settling Bond Issuer-Owned Non-Future
Work Claims, held by the applicable Settling Bond Issuer immediately prior to the Effective Date.
Based on its ongoing liability under Future Work Bonds, a Settling Bond Issuer will be a beneficiary
of the treatment of Settling Bond Issuer-Related Future Work Claims in Class 8. (See Plan Section
8.7.)

6.7 Treatment of Allowed General Unsecured Claims (Class 7).

The treatment of any Allowed General Unsecured Claims in Class 7 under the Plan shall be
as follows:

6.7.1 VYoting and Impairment.

Class 7 is Impaired under the Plan, and each Holder of an Allowed General Unsecured Claim

is entitled to vote on the Plan. The same Ballot will be provided to those Creditors believed by the
Proponents to hold General Unsecured Claims or Reliance Claims. A Creditor can vote its Claim as
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a General Unsecured Claim or, if eligible, may mark its Ballot to indicate that it contends it holds a
Reliance Claim.

6.7.2 Distributions.

(a) Lehman Creditor Distribution Funding.

(i) Lehman Guaranteed Minimum Distribution.
Each Holder of an Allowed General Unsecured Claim shall receive, on account of such
Claim, one percent (1%) of the Allowed Amount of such Claim, which amount is part of the Lehman
Guaranteed Minimum Distribution, arranged or provided by the Lehman Creditors.

(i) Lehman Distribution Enhancement.

A Holder of an Allowed General Unsecured Claim only will receive the Lehman Guaranteed
Minimum Distribution (one percent (1%) of the Allowed Amount of such Claim) plus the
Distribution of certain Residual Cash (described below) unless such Creditor properly and timely
elects to receive the Lehman Distribution Enhancement and to afford the Lehman Released Parties
the Creditor’s Assignment / Release for Lehman.

On the other hand, each Holder of a General Unsecured Claim, who elects to receive the
Lehman Distribution Enhancement and executes and delivers, in accordance with this Plan, a
Creditor’s Assignment/ Release for Lehman for the benefit of the Lehman Released Parties, as
consideration for such Creditor’s Assignment / Release for Lehman, shall, to the extent its General
Unsecured Claim is Allowed, have reserved the right to the following and thereby shall receive, on
account of such Allowed Claim, an additional four percent (4%) of the Allowed Amount of such
Claim, which amount is part of the Lehman Distribution Enhancement, arranged or provided by the
Lehman Creditors.

(b)  Distribution of Residual Cash.

Each Holder of an Allowed General Unsecured Claim, shall receive, on account of such
Claim, any Residual Cash in the applicable Estate, to be shared Pro Rata with Holders of other
Allowed Claims in the following subclasses for such TD Plan Debtor: (i) Allowed Sr. Secured
Mechanic’s Lien Claims (Class 3) that are Lehman-Owned Settling Bond Issuer-Related Claims, (ii)
Allowed Reliance Claims (Class 6), and (iii) other Allowed General Unsecured Claims (Class 7).
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(©) Distributions for Allowed Bond-Backed Non-Future Work Claims

in Class 7.

A Bond Issuer may have separate obligations, not arising under the Plan, to Bond-Backed
Claimants in respect of Allowed General Unsecured Claims that are Bond-Backed Claims, which,
thus, may be paid or settled by the applicable Settling Bond Issuer (and may be acquired as part of
any such payment or settlement).

6.7.3 Distribution Dates.

Distributions in the amounts provided under this Plan are payable to Holders of Allowed
General Unsecured Claims after the Effective Date as follows:

(a) Lehman Creditor Distribution Funding.

Any payments from Lehman Creditor Distribution Funding due as to an Allowed General
Unsecured Claim shall be payable promptly after the Effective Date and after the obligation is non-
contingent, liquidated and matured. More specifically, for each Allowed Class 7 Claim or portion
thereof that is not a Future Obligation, payment from the Lehman Creditor Distribution Funding is to
occur within thirty (30) days following such Claim’s Allowance Determination Date (provided that
if the aggregate amount of such Distributions payable as of such date is less than $2 million in
amount and such Distributions are payable to fewer than fifteen (15) different Holders in number, to
minimize administrative cost, the Trustee may postpone such payment up to sixty (60) additional
days after the Distribution otherwise would have been payable).

(b) Residual Cash.

Any Distribution of Residual Cash for an Allowed Class 7 Claim or portion thereof that is
not a Future Obligation shall be payable at such times as determined in the sole discretion of the
Liquidating Trustee, considering, infer alia, the amount of sums available for Distribution and the
progress in the claims allowance process.

6.7.4 Distributions as to a Future Obligation.

For an Allowed Class 7 Claim or portion thereof that is a Future Obligation, each
Distribution due under the Plan is payable by the later of: (a) the date determined as set forth
otherwise in the Plan for such a Distribution for an Allowed Class 7 Claim or portion thereof that is
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not a Future Obligation; and (b) thirty (30) days following the date that (i) the Claim or portion
thereof is not a Future Obligation (e.g., the obligation becomes due, liquidated and non-contingent)
and (ii) the Creditor holding such Claim sends a notice of such change in status of such Claim or
portion thereof to the Lehman Proponents at the address set forth in Plan Section 17.6.

6.7.5 Less Favorable Treatment for LLehman Creditors and Settling Bond

Issuer(s) by Consent.

(1) The Lehman Creditors have consented that, in lieu of the treatment provided for other
Allowed Claims in Class 7, for Allowed General Unsecured Claims of the Lehman Creditors:

(1) the Lehman Creditors, as the Holders thereof, shall forego any payment from
the TD Plan Debtors’ Estates on account of such Claims, except as follows in the next paragraph;
and

(2) to the extent such Claims are Lehman-Owned Settling Bond Issuer-Related
Claims, each Lehman Creditor holding such a Claim, on account of such Claim, only shall be
entitled under the Plan to receive from the applicable TD Plan Debtor the Residual Cash of the
applicable TD Plan Debtor’s Estate Pro Rata with Holders of other Allowed Claims in the following
subclasses for such TD Plan Debtor: (i) Allowed Sr. Secured Mechanic’s Lien Claims that are
Lehman-Owned Settling Bond Issuer-Related Claims, (ii) Allowed Reliance Claims (Class 6), and
(ii1) other Allowed General Unsecured Claims (Class 7).

(i1))  Based on its consent, each Settling Bond Issuer, in lieu of the treatment provided for
other Allowed Claims in Class 7, shall forego certain payments from the TD Plan Debtors’ Estates
for Allowed General Unsecured Claims that also are Settling Bond Issuer-Owned Non-Future Work
Claims, held by the applicable Settling Bond Issuer immediately prior to the Effective Date. Based
on its ongoing liability under Future Work Bonds, a Settling Bond Issuer will be a beneficiary of the
treatment of Settling Bond Issuer-Related Future Work Claims in Class 8. (See Plan Section 8.7.)

6.8 Treatment of Allowed Settling Bond Issuer-Related Future Work Claims (Class

8).
The treatment of any Allowed Settling Bond Issuer-Related Future Work Claims in Class 8
under the Plan shall be as follows:
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6.8.1 Voting and Impairment.

Class 8 is Impaired under the Plan, and the Holders of the Allowed Settling Bond Issuer-

Related Future Work Claims are entitled to vote on the Plan;

6.8.2 Distributions and Distribution Dates.

Allowed Settling Bond Issuer-Related Future Work Claims consist of Allowed Settling Bond
Issuer-Backed Future Work Claims and Allowed Settling Bond Issuer-Owned Future Work Claims.
Each Holder of an Allowed Settling Bond Issuer-Related Future Work Claim shall receive the
following on account of its Claim:

(1) The related Future Work obligations shall be performed, with no
penalties to be applicable (and, to the extent applicable, with the obligation reinstated as to any
maturity applicable prior to the applicable Petition Date);

(i1) The initial payment for the performance of the Future Work
obligations shall be the obligation of the applicable Settling Bond Issuer that issued a Future Work
Bond with respect to the subject Claim and shall not be an obligation of the Liquidating Trustee,
Lehman Nominee or any TD Plan Debtor’s Estate;

(ii1))  The Lehman Nominee that takes title to the Plan Project to which the
subject Claim relates shall cooperate in connection with the performance of such Future Work
obligations, contingent upon such payment by the applicable Settling Bond Issuer;

(iv)  As and to the extent provided in the applicable Settling Bond Issuer
Agreement (and subject to the terms and conditions thereof):

(1) A Lehman Related Party(ies) shall take an assignment from the
applicable Settling Bond Issuer of certain of such Settling Bond Issuer’s Claims against the
applicable TD Plan Debtor and Bond Obligors (unless such Claims are released); and

(2) In exchange therefor, the Lehman Nominee that takes title to
the Plan Project to which the subject Claim relates is to reimburse such Settling Bond Issuer agreed
amounts, e.g., for payments made by such Settling Bond Issuer under the applicable Future Work

Bonds; and
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v) Nonetheless, pursuant to the Bond Modification Discussions or
otherwise, the Holder of an Allowed Settling Bond Issuer-Backed Future Work Claim may agree to
forego performance or payment for certain Future Work, such as may occur specifically as to such
performance or payment of Future Work or through release of the applicable Future Work Bond.

6.9 Treatment of Allowed Interests (Class 9).

The treatment of any Allowed Interests in Class 9 under the Plan shall be as follows:
(a) Class 9 is Impaired under the Plan, and each Holder of an Allowed Interest is deemed

to reject the Plan and is not entitled to vote; and

(b) On the Effective Date, all such Allowed Interests shall be cancelled and each Holder
thereof shall not be entitled to, and shall not, retain or receive any property or interest in property on
account of its Interest.

VI
ACCEPTANCE OR REJECTION OF THE PLAN

7.1 Who May Vote to Accept/Reject the Plan.

Subject to the following, a Holder of a Claim or Interest has a right to vote for or against the
Plan if that Holder of the Claim or Interest has a Claim, which is (1) Allowed or Allowed for voting
purposes, (2) classified in an Impaired Class and (3) receives something under the Plan.

Allowed Claims in Classes 2, 6, 7 and 8 are classified as Impaired and receive or retain
property or rights under the Plan and, thus, Holders of Claims in such Classes are entitled to vote to
accept or reject the Plan.

7.2 Who Can Vote in More than One Class.

A Creditor whose Claim has been Allowed in part as a Secured Claim and in part as an
Unsecured Claim is entitled to accept or reject the Plan in both capacities by casting one Ballot for
the secured part of the Claim and another Ballot for the Unsecured Claim. Also, a Creditor may
otherwise hold Claims in more than one Class (such as a Holder of General Unsecured Claims (Class

7) and Reliance Claims (Class 6)), and may vote the Allowed Claims held in each Class.
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7.3 VYotes Necessary for a Class to Accept the Plan.

A Class of Claims is deemed to have accepted the Plan when more than one-half (1/2) in
number and at least two-thirds (2/3) in dollar amount of the Claims that actually voted, vote to
accept the Plan. A Class of interests is deemed to have accepted the Plan when Holders of at least
two-thirds (2/3) in amount of the interest-Holders of such Class which actually vote, vote to accept
the Plan.

7.4 Who Is Not Entitled to Vote.

The following four types of Claims are not entitled to vote: (1) Claims that have not been
Allowed; (2) Claims that, pursuant to Bankruptcy Code sections 507(a)(2), (a)(3) or (a)(8), are
entitled to priority; (3) Claims in Unimpaired Classes; and (4) Claims in Classes that do not receive
or retain any value under the Plan:

(a) Claims in Unimpaired Classes are not entitled to vote because such Classes
are deemed to have accepted the Plan.

Classes 1, 3, 4, and 5 are Unimpaired and thus Holders of Allowed Claims in those Classes
are not entitled to vote because they are deemed to have accepted the Plan under Bankruptcy Code §
1126(f).

(b) Claims entitled to priority pursuant to Bankruptcy Code section 507(a)(2), (3)
or (8) are not entitled to vote because voting is to determine class acceptance of a Plan under
Bankruptcy Code § 1129(a)(8) and such Claims are not to be placed in Classes (and, thus, are
unclassified) pursuant to Bankruptcy Code § 1123(a)(1). Instead, such Claims are required to
receive certain treatment specified under Bankruptcy Code §§ 1129(a)(9)(A) & (C).

Allowed Administrative Claims and Allowed Priority Tax Claims are unclassified Claims the
Holders of which are not entitled to vote.

(c) Claims in Classes that do not receive or retain any property under the Plan do
not vote because such Classes are deemed to have rejected the Plan.

Class 9 Interests are Impaired but Holders of such Interests receive and retain nothing under
the Plan in respect of such Interests and, accordingly, these Holders are not entitled to vote because
they are deemed to have voted to reject the Plan under Bankruptcy Code § 1126(f).
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EVEN IF A CLAIM IS OF THE TYPE DESCRIBED ABOVE, A CREDITOR MAY STILL
HAVE A RIGHT TO OBJECT TO THE CONFIRMATION OF THE PLAN.

1.5 Special Provisions for Listed Holders of Mechanic’s Lien Claims.

Although the subclasses of Class 3 are Unimpaired and any Holders of Allowed Sr. Secured
Mechanic’s Lien Claims are deemed to accept the Plan, the Lehman Proponents dispute the
“secured” status of such Claims because they assert that, with respect to each Plan Project, the
aggregate amount of the applicable Lehman Loans secured by Lehman Claim Liens on such Plan
Project exceeds the value of such Plan Project, such that there is no value in the junior Liens of the

Holders of Mechanic’s Lien Claims. Thus, each listed Holder of a Mechanic’s Lien Claim will be

provided a Ballot on which such Holder may elect to vote its Claims as General Unsecured Claims

or Reliance Claims, as applicable, in which event the Holder will be waiving contentions that its

interest in the collateral securing its Claim has any value and thus will be waiving contentions that it

holds a Secured Claim against the applicable Plan Project. By holding a General Unsecured Claim

or Reliance Claim at the time of voting, the Creditor will have the opportunity, as more fully set

forth herein, to elect to receive the Lehman Distribution Enhancement.

7.6 Special Provisions for Allowed General Unsecured Claims (Class 7) and Allowed

Reliance Claims (Class 6).

7.6.1 Voting Permitted Regardless of Election to Receive the Lehman

Distribution Enhancement.

Creditors voting a General Unsecured Claim (Class 7) or Reliance Claim (Class 6) may vote
for or against the Plan whether or not the Creditor elects to execute and deliver the Creditor’s
Assignment / Release for Lehman and receive the benefits of the Lehman Distribution Enhancement
(applicable only if the Claim is Allowed, Plan is Confirmed and Effective Date occurs).

7.6.2 “Reliance Claim” Status Must Be Asserted on a Ballot.

For any Creditor to vote its Claim as a Reliance Claim (Class 6), and have offered to it
the higher Distributions available therefor with respect to the Lehman Distribution
Enhancement, the Creditor must mark its Ballot to indicate that it contends it holds a Reliance
Claim.
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The features distinguishing General Unsecured Claims from Reliance Claims, as more fully
reflected in the definitions of each, are essentially that a Reliance Claim is a Claim (a) for New
Value, (b) voluntarily extended after the August 1, 2007 Reliance Date and prior to the applicable
November, 2008 Petition Date(s), and (c) timely of record as follows: either (1) filed by the Primary

Claims Bar Date or (2) filed late, but by March 25,2011 in accordance with a Final Order or (3)

listed on the filed Schedules by March 25, 2011 as Scheduled Claims, excluding (d) Insider_Claims

Settling Bond Issuer-Related Future Work Claims and Lehman Creditor Claims (other than Lehman-

Owned Settling Bond Issuer-Related Claims). The same Ballot will be provided to those Creditors
believed by the Proponents to hold General Unsecured Claims or Reliance Claims.

1.7 Receipt of No or Incorrect Ballots.

If a Creditor does not receive a Ballot or receives an incorrect Ballot, it may contact the
Proponents to receive the correct Ballot.

7.8 Acceptance of the Plan Contrasted With Confirmation.

Many requirements must be met before the Bankruptcy Court can confirm the Plan. Some of
the requirements include that the Plan must (a) be proposed in good faith, (b) be accepted in
accordance with the provisions of the Bankruptcy Code, (c) pay creditors at least as much as
creditors would receive in a Chapter 7 liquidation and (d) be feasible. Creditor acceptance of the
Plan is only a factor relating to eenfirmationConfirmation. Even if there are Impaired Classes that
do not accept the proposed Plan, the Court may nonetheless confirm the Plan if the non-accepting
Classes are treated in the manner required by the Bankruptcy Code and at least one Impaired Class
of Claims accepts the Plan. The process by which a plan may be confirmed and become binding on
non-accepting classes is commonly referred to as “cramdown.” The Bankruptcy Code allows the
Plan to be “crammed down” on non-accepting Classes of Claims or Interests if it meets all statutory
requirements except the voting requirements of Bankruptcy Code § 1129(a)(8) and if the Plan does
not “discriminate unfairly” and is “fair and equitable” with respect to each Impaired Class that has
not voted to accept the Plan, as set forth in 11 U.S.C. § 1129(b) and applicable case law. The
confirmed Plan binds the non-accepting Classes. The Proponents will ask the Bankruptcy Court to
confirm the Plan by cramdown on any Impaired Class if such Class does not vote to accept the Plan.
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The requirements described in the Plan may not be the only requirements for
eontirmationConfirmation. PERSONS OR ENTITIES CONCERNED WITH CONFIRMATION OF
THE PLAN SHOULD CONSULT WITH THEIR OWN ATTORNEYS BECAUSE THE LAW ON
CONFIRMING A PLAN OF REORGANIZATION IS VERY COMPLEX.

VIII
MEANS OF EXECUTION AND IMPLEMENTATION OF THE PLLAN

8.1 Introduction.

This section is intended to address how the Proponents intend to fund and to have
implemented the obligations to Creditors under the Plan. It thus provides information regarding
funding sources and mechanisms for the Plan obligations, management of the TD Plan Debtors’
Estates after the Effective Date and other material issues bearing upon the performance of the Plan.

8.2 The Liquidating Trustee.

The Estate of each TD Plan Debtor shall be managed after the Effective Date by the
Liquidating Trustee, who, except as otherwise provided in the Plan, shall oversee and effectuate the
Distributions to Creditors under the Plan, the liquidation of the Remaining Other Assets, and the sale
and transfer of the Plan Projects to the Lehman Nominees, and otherwise shall implement the Plan.
The Liquidating Trustee shall be the Trustee and, in his capacity as the Liquidating Trustee, shall be
an agent of each Estate and not a separate taxable entity therefrom. Compensation of the Liquidating
Trustee shall be reasonable hourly compensation payable from the TD Plan Debtors’ Estates after
prior notice to, inter alia, the Lehman Creditors, Trustee Debtors’ Committee members, and U.S.
Trustee and after order of the Bankruptcy Court. The Bankruptcy Court may, by order, replace the
Liquidating Trustee in its reasonable discretion. After the Effective Date, the Liquidating Trustee,
inter alia, will cooperate in granting, perfecting or reflecting perfection of any Liens acknowledged
or created or provided for under the Plan, will cooperate with the Lehman Proponents in the claims
process and prosecution, resolution or abandonment of any objections to Claims, and will resolve or

dismiss any Remaining Litigation Claims, all in accordance with the Plan.
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8.3 Plan as Consensual Arrangement Between Trustee and L.ehman Creditors.

The Trustee and Lehman Creditors have agreed to jointly propose the Plan. Under
the Plan, as more fully set forth below, the Trustee has negotiated for the Lehman Plan Funding to be
provided or arranged by the Lehman Creditors for the benefit of other Creditors. Also, under the
Plan, the Lehman Creditors, in turn, are to be conveyed the Plan Projects (through the Lehman
Nominees) and receive releases, as more fully set forth below, and the Liquidating Trustee is to
cooperate with any Lehman Related Party in connection with Bond Modification Discussions that
any Lehman Related Party desires to initiate. Unless waived by the Lehman Creditors in their sole
and absolute discretion, conditions precedent to entry of the Confirmation Order for this Plan, which
Confirmation Order will reflect the approval of the Plan by the Bankruptcy Court having jurisdiction
over the Cases after consideration of all applicable provisions of the Bankruptcy Code, or to the
occurrence of the Plan’s Effective Date are: (a) first, execution of a Settling Bond Issuer Agreement,
as summarized in Plan Section 8.7, by certain of the Lehman Related Parties and each Bond Issuer;
(b) second, approval of the role and obligations under the Plan of certain of the Lehman Creditors
and of each Settling Bond Issuer Agreement (or the material terms thereof) by the New York
Bankruptcy Court, due to its having jurisdiction over the New York Bankruptcy Cases of Lehman
Commercial, a Lehman Successor, and LBHI, which may be a party to the applicable Settling Bond
Issuer Agreement (as a guarantor of one or more applicable Lehman Nominee’s reimbursement
obligations thereunder) and may be a source of funding of the Lehman Plan Funding; (c) third,
eonfirmationConfirmation of the Plan as to all of the TD Plan Debtors; (d) fourth, the Lehman
Creditors not withdrawing the Plan prior to the Effective Date, which withdrawal may occur if-
etther: (1) the Lehman Creditors’ good faith estimate of the likely Classes 6/7 Claims Amount
exceeds $30 million®*; or (ii) the Lehman Creditors’ good faith estimate of the likely maximum
amount for the Lehman Plan Funding exceeds $55 million (plus the amount of any new Lehman
Administrative Loans made after August 10, 2010); or (iii) after the filing of the Plan, a material
ruling is issued or a material fact is newly discovered with respect to an alleged Litigation Claim

against any of the .ehman Released Parties or a material adverse change occurs with respect to an

* The Classes 6/7 Claims Amount, as defined, does not include the Allowed Amount of any Formerly Secured Claims.
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applicable TD Plan Debtor’s assets (e.g., a material asset is sold); (e) fifth, the Confirmation Order

must be a Final Order in form and substance reasonably satisfactory to the Lehman Creditors; and (f)
sixth, all agreements and instruments contemplated by the Plan have been executed and delivered
and all conditions to their effectiveness satisfied or waived.

8.4 Lehman Plan Funding.

Under the Plan, the Lehman Creditors have agreed to pay the Lehman Post-Confirmation
Expense Funding and the Lehman Creditor Distribution Funding. (In addition to providing the
Lehman Plan Funding, the Lehman Creditors also have agreed under this Plan to arrange, as
provided in Plan Article VI, for the applicable Lehman Nominees to cooperate in the performance of
Future Work that is the subject of an Allowed Settling Bond Issuer- Backed Future Work Claim and
to reimburse the agreed upon amount to the applicable Settling Bond Issuer for the Settling Bond
Issuer-Incurred Future Work Obligations arising under any Future Work Bond.)

@ Lehman Creditor Distribution Funding. The Lehman Creditors
have agreed under this Plan to fund, through permitting use of Cash Collateral or through new
transfers of Cash or through other arrangements, the Distributions that Plan Articles IV. and VI.
mandate for the following (i) Allowed Secured Real Property Tax Claims (Class 1), (i) Allowed
Administrative Claims, (iii) Allowed Priority Tax Claims, (iv) Allowed Priority Claims (Class 5), (v)
Allowed Sr. Secured Mechanic’s Lien Claims (Class 3), (vi) Allowed Other Secured Claims (Class
4) (only to the extent that the third alternative treatment set forth in Section 6.4.3(c) hereof is
selected), (vii) the Lehman Guaranteed Minimum Distribution and (viii) as applicable, the Lehman
Distribution Enhancement for Holders of Allowed General Unsecured Claims (Class 7) and Allowed
Reliance Claims (Class 6).

(1) Lehman Guaranteed Minimum Distribution. The Lehman
Creditors have agreed under this Plan to fund guaranteed, minimum recoveries, of one percent (1%)
of each Allowed General Unsecured Claim and one percent (1%) of each Allowed Reliance Claim,
regardless of whether the individual Creditor holding such Claim executes and delivers for the

benefit of the Lehman Released Parties the applicable Creditor’s Assignment / Release for Lehman.
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(i)  Lehman Distribution Enhancement. For Creditors holding
Allowed General Unsecured Claims and Allowed Reliance Claims who do execute and deliver for
the benefit of the Lehman Released Parties the applicable Creditor’s Assignment / Release for
Lehman, the Lehman Creditors have agreed to increase recoveries (a) to five percent (5%) of each
Allowed General Unsecured Claim and (b) to forty percent to fifty percent (40% to 50%) of each
Allowed Reliance Claim.
(b) Lehman Post-Confirmation Expense Funding.

Under this Plan, the Lehman Creditors have agreed to pay an amount (with such amount not
to exceed $500,000 and which shall not be payable for expenses to be incurred or payable or for
services to be rendered from or after two (2) years following the Effective Date) for Post-
Confirmation Expenses in the form of new Cash transfers or by a Lehman Creditor permitting the
use of Cash Collateral of a Lehman Creditor, each as loans payable by each benefitted TD Plan
Debtor’s Estate, provided that the recourse for such loans shall be limited to the applicable Estate’s
Net Cash Proceeds from Remaining Other Assets.

© Funding with Cash Collateral of a L.ehman Creditor.

On the Effective Date, the Liquidating Trustee shall use Cash Collateral for a Lehman
Secured Claim or a Lehman Administrative Loan first, to pay the Lehman Creditor Distribution
Funding (in the order set forth in the definition thereof) and then to pay the applicable Lehman
Creditor, unless it agrees that the Liquidating Trustee, instead, may hold such Cash Collateral in the
Plan Reserve for potential use for payment of Post-Confirmation Expenses.

(d) Funding with New Cash Payments from a [.ehman Related Party.

On the Effective Date, the Lehman Creditors shall cause to be paid to the Liquidating Trustee
from new Cash transfers sufficient amounts such that, when combined with Cash Collateral for
Lehman Secured Claims or Lehman Administrative Loans, the Liquidating Trustee is holding
sufficient funds to make the payments required under the Plan to be paid on the Effective Date from
Lehman Plan Funding. Thereafter, the Lehman Creditors will pay the Liquidating Trustee further

amounts at such times as the Trustee and Lehman Creditors reasonably determine are necessary to
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enable the Liquidating Trustee to make timely payments due under the Plan as Lehman Plan
Funding.
(e) Plan Reserve.

All Lehman Plan Funding provided by a Lehman Related Party shall be deposited in or held
in the Plan Reserve until utilized in accordance with the Plan. The applicable Lehman Creditor shall
report the Cash Collateral, while held in the Plan Reserve, as being owned by it for all applicable
federal, state and local income tax purposes. To enable the applicable Lehman Creditor to pay its
applicable federal, state and local income tax with respect to amounts in the Plan Reserve, the
Liquidating Trustee shall distribute to the applicable Lehman Creditor, or cause to be distributed,
forty five percent (45%) of all income and gain earned with respect to amounts in the Plan Reserve
no less than annually and prior to any such amounts being otherwise distributed pursuant to the Plan.

(6] Terms and Documentation of Lehman Plan Funding.

The Liquidating Trustee shall be obligated to repay to the applicable Lehman Related Party
any Lehman Plan Funding not utilized in accordance with the Plan. The Liquidating Trustee also
shall be obligated to repay all of the Lehman Post-Confirmation Expense Funding to the extent of
Net Cash Proceeds from Remaining Other Assets, based on such funding being a non-recourse loan
against Remaining Other Assets and their Net Cash Proceeds as indicated above. Repayments shall
be due immediately upon funds therefor becoming available. Repayment obligations shall be
secured by a Lien (or replacement Liens as to use of Cash Collateral) (1) of first priority in all funds
in the Plan Reserve and in any Post-Confirmation Account(s) until such funds have been utilized in
accordance with the Plan and (2) a Lien on any Remaining Other Assets, junior only to any other
valid and indefeasible Liens in the Remaining Other Assets. The Liquidating Trustee shall
reasonably execute all documents reasonably requested by a Lehman Creditor to evidence a loan or
use of Cash Collateral constituting Lehman Post-Confirmation Expense Funding and to evidence any
Liens or replacement Liens for the use of Cash Collateral, securing the Liquidating Trustee’s
repayment obligations, on terms and in a form reasonably requested by such Lehman Creditor, with

customary and reasonable provisions for interest, fees and expenses upon the loan(s).
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@ Post-Confirmation Expenses and Intercompany Loans.

Limited functions are required to implement the Plan after the Effective Date. The
Liquidating Trustee will need to distribute Cash to Creditors (most of which is being provided by the
Lehman Creditors), convey the Plan Projects to the Lehman Nominees, participate and cooperate
with the Lehman Creditors in the claim reconciliation and objection processes, and liquidate the
limited Remaining Other Assets. Post-Confirmation Expenses expected to be incurred include:

(a) Hourly compensation for the Trustee for the period following the Effective Date;

(b) Expenses for professional fees of the professionals for the Trustee following the
Effective Date;

(c) Quarterly U.S. Trustee fees for this government agency with responsibilities in
respect to bankruptcy cases following the Effective Date; and

(d) Additional obligations of the Liquidating Trustee (in such capacity) that arise on or
after the Effective Date consistent with the Plan.

All Post-Confirmation Expenses may be paid by the Liquidating Trustee from the Post-
Confirmation Account(s) upon ten (10) days’ prior written notice and opportunity to object provided
to the Lehman Creditors, but without further notice to any others, including Creditors or Holders of
Interests, or approval of the Bankruptcy Court. Any disputes concerning the payment of Post-
Confirmation Expenses shall be submitted to the Bankruptcy Court for resolution. To the extent
readily determinable, Post-Confirmation Expenses attributable to a particular TD Plan Debtor shall
be paid from that TD Plan Debtor’s Assets consistent with the provisions of the Plan. To the extent
of available Assets from each TD Plan Debtor, other Post-Confirmation Expenses shall be payable
by each TD Plan Debtor Pro Rata consistent with the Plan, provided that after a TD Plan Debtor’s
Available Cash or Assets are exhausted, the other TD Plan Debtors shall absorb such TD Plan
Debtor’s share of unpaid Post-Confirmation Expenses as provided in the Plan, which shall be Pro
Rata to the extent reasonably possible. To the extent one TD Plan Debtor advances funds on behalf
of another, the Liquidating Trustee shall book a receivable for the advancing TD Plan Debtor and a

payable for the borrowing TD Plan Debtor.
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8.5 Vesting of Assets in Estates of TD Plan Debtors Managed by Liquidating

Trustee.

Except as otherwise provided in the Plan or any agreement, instrument or other document
relating to the Plan, on and after the Effective Date, all property of each TD Plan Debtor’s Estate
shall vest in each respective Estate, free and clear of all Liens. Except as may be provided in the
Plan, on and after the Effective Date, the Liquidating Trustee may operate the business of each
Estate and may use, acquire or dispose of property and compromise or settle any Claims or Interests
without supervision or approval by the Bankruptcy Court and free of any restrictions of the
Bankruptcy Code or Bankruptcy Rules, other than those restrictions expressly imposed by the Plan
and the Confirmation Order. On motion to the Bankruptcy Court and consent of the Lehman
Creditors, the Liquidating Trustee may elect hereafter to abandon to the TD Plan Debtors’ Assets of
inconsequential value.

8.6 Disposition and Value of Assets

The Assets of the Estates of the TD Plan Debtors consist primarily of certain Projects (the
Plan Projects). There also may be some Cash (that is Cash Collateral for Lehman Secured Claims
and/or Lehman Administrative Loans) and certain Remaining Other Assets, including Remaining
Litigation Claims. (Remaining Litigation Claims possibly could result in affirmative recoveries for
the Estates or possibly could reduce the size of the Creditor Claims to share in Available Cash for
Distribution.)

8.6.1 Disposition and Value of the Plan Projects._

a. Pursuant to Bankruptcy Code section 1123(a) and the Plan, each Plan Project and all
easements and appurtenances thereto and all associated personal property and rights, including the
applicable TD Plan Debtor’s Estate’s right, title and interest in, to and under any development
agreements, plans, engineering reports, permits and community facilities district bonds, but
excluding subdivision improvement and monumentation agreements, shall be sold and conveyed by
virtue of the Confirmation Order to the applicable Lehman Nominee (to be identified for each Plan
Project by the Lehman Creditors by Filing a statement providing such identification) free and clear
of any Encumbrances (other than the Lehman Claim Liens and other Permitted Liens) with such
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Encumbrances (other than the Lehman Claim Liens and other Permitted Liens) not paid in
connection with the transaction to attach to the Lehman Creditor Distribution Funding to the extent
payment is due therefor pursuant to Plan Article I'V. or Plan Article VI. in the same priority and
subject to the same defenses and avoidability, if any, as before the closing of the transaction. After
conveyance of a Plan Project to a Lehman Nominee, the Lehman Nominee shall report the subject
Plan Project and related Assets as being owned by it for all applicable federal, state and local income
tax purposes.

b. To facilitate further conveyances of the Plan Projects, the recording of evidence of the
conveyances and the identification of specific Encumbrances from which a Plan Project is being sold
free and clear or specific Permitted Liens:

(1) Separate orders, consistent with this Plan, authorizing such
conveyances shall be issued by the Bankruptcy Court as reasonably requested by the Lehman
Creditors or applicable Lehman Nominee, which orders shall reflect the conveyance of the Plan
Projects free and clear of all Encumbrances (other than Lehman Claim Liens and other Permitted
Liens) in accordance with the Plan; and

2) Entry of the Confirmation Order, without more and thus automatically,
shall retroactively and prospectively authorize the Trustee or Liquidating Trustee to take all actions
that a Lehman Creditor or Lehman Nominee believes in good faith to be necessary or appropriate to
consummate the transactions contemplated by this Plan, which actions would include execution of
the grant deeds, assignments and other documents set forth in a supplemental exhibit to this Plan
(Plan Supplement) to be filed by the Lehman Proponents by October 18, 2011 and which
transactions would include conveyance of the Plan Projects to the Lehman Creditors or Lehman
Nominees as provided in the Plan; and

3) At no material cost to the Trustee or Liquidating Trustee, upon the
reasonable request of a Lehman Creditor or Lehman Nominee at any time and from time to time on
or after the Effective Date and through the closing of the TD Plan Debtors’ Cases, and
notwithstanding any prior knowledge of a Lehman Creditor or Lehman Nominee, the Trustee, prior
to the Effective Date, and Liquidating Trustee, from and after the Effective Date, shall, do, execute,
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acknowledge and deliver, and cause to be done, executed, acknowledged and delivered, all such
further reasonable acts, deeds, transfers, conveyances, assignments, powers of attorney or assurances
as may be required (i) to transfer, assign, convey and grant all of the Plan Projects to the applicable
Lehman Nominees in accordance with the terms of the Plan, (ii) for the acquiring Lehman Nominees
to record such transfers, assignments and conveyances of the Plan Projects in the applicable filing
offices of the applicable governmental entity or (iii) to otherwise implement the Plan.

C. The conveyances, free and clear of Encumbrances (other than Lehman Claim
Liens and other Permitted Liens), of the Plan Projects of the TD Plan Debtors to the Lehman
Creditors or Lehman Nominees under the Plan results in a deficiency owed to the Lehman Creditors
under the Lehman Loans (the “Lehman Creditor Deficiency Claims”). The Allowed General
Unsecured Claims of the Lehman Creditors and the Allowed Amount thereof with respect to such
Lehman Creditor Deficiency Claims shall be fixed for all purposes relevant to the Plan and
Disclosure Statement as to all TD Plan Debtors and Creditors at the amounts set forth in Plan Article
V., which determination is based, in part, on the values of the Plan Projects, which Plan Project

values are deemed for this purpose only, and for no other purpose whatsoever, to be the amounts of

the Lehman Creditors’ previously appraised values for the subject Plan Projects set forth in the
following table:
TD Plan Claims in Respect of Which Plan Projects Asset Value
Debtor Are Being Conveved
1 SunCal Oak | Allowed Claim of Lehman ALI or its Oak Knoll $48
Knoll assignee or successor against SunCal Oak Project Million

Knoll arising from the SunCal Oak
Knoll/SunCal Torrance Loan Agreement in
the Allowed Amount of $158,141,364.64
and as an Allowed Secured Claim against
the applicable Project in the amount of $48
million
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TD Plan
Debtor

Claims in Respect of Which Plan Projects

Are Being Conveyed

Asset

Value

SunCal
Torrance

Allowed Claim of Lehman ALI or its
assignee or successor against SunCal
Torrance arising from the SunCal Oak
Knoll/SunCal Torrance Agreement in the
Allowed Amount of $157,870,186.15 and as
an Allowed Secured Claim against the
applicable Project in the amount of $25
million

Del Amo
Project

$25 Million

Delta Coves

Allowed Claim of Lehman ALI or its
assignee or successor against Delta Coves
arising from the Delta Coves Loan
Agreement in the Allowed Amount of
$206,023,142.48 and as an Allowed Secured
Claim against the applicable Project in the
amount of $25.2 million

Delta Coves
Project

$25.2
Million

SunCal
Heartland

Allowed Claim of Lehman ALI or its
assignee or successor against SunCal

Heartland arising from the SunCal
Marblehead / SunCal Heartland Loan

Agreement in the Allowed Amount of
$354,325,126.15 and as an Allowed Secured
Claim against the applicable Project in the
amount of $7.9 million

Heart-land
Project

$7.9
Million

SunCal
Marblehead

Allowed Claim of Lehman ALI against
SunCal Marblehead arising from the SunCal
Marblehead / SunCal Heartland Loan
Agreement in the Allowed Amount of
$354,325,126.15 and as an Allowed Secured
Claim against the applicable Project in the
amount of $187.5 million

Marble-
head

Project

$187.5
Million

SunCal Oak
Valley

Allowed Claim of OVC Holdings or its
assignee or successor against SunCal Oak
Valley arising from the SunCal Oak Valley
Loan Agreement in the Allowed Amount of
$141,630,091.63 and as an Allowed Secured
Claim against the applicable Project in the
amount of $20.9 million

Oak Valley
Project

$20.9
Million
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TD Plan Claims in Respect of Which Plan Projects Asset Value

Debtor Are Being Conveyed
7 SunCal Allowed Claim of Northlake Holdings or its | North-lake | $23.9
Northlake assignee or successor against SunCal Project Million

Northlake arising from the Northlake Loan
Agreement in the Allowed Amount of
$123,654,776.88 and as an Allowed Secured
Claim against the applicable Project in the
amount of $23.9 million

8 SunCal PSV | Allowed Claim of Lehman ALI or its Palm $13.8
assignee or successor arising from the Springs Million
SunCal PSV Loan Agreement in the Village

Allowed Amount of $88,257,340.20 and as | Project
an Allowed Secured Claim against the
applicable Project in the amount of $13.8
million

8.6.2 Remaining Litication Claims, Net Cash Litigation R
Remaining Other Assets._

The Remaining Other Assets (other than Cash) shall be liquidated by the Liquidating Trustee,
and the Net Cash Proceeds therefrom shall be available for payment of Claims and Creditors in
accordance with the Plan. Pursuant to section 1123(b)(3) of the Bankruptcy Code and subject to the
compromises, waivers and releases provided in the Plan, the Liquidating Trustee shall retain all
Remaining Litigation Claims whether or not pending on the Effective Date. Unless a Litigation
Claim is expressly waived, relinquished, released, compromised or settled in the Plan or prior to the
Plan’s Effective Date in a Final Order, all rights with respect to such Litigation Claims are reserved
and the Liquidating Trustee may pursue such Remaining Litigation Claims. The Liquidating Trustee
shall not settle or abandon a Remaining Litigation Claim valued at greater than $100,000, if any,
without a Lehman Creditor’s consent; and the Lehman Creditors may pursue any Remaining
Litigation Claim for the applicable Estate or Estates that, upon request, the Liquidating Trustee does
not agree to pursue. Any disputes concerning the settlement or abandonment of a Remaining
Litigation Claim shall be submitted to the Bankruptcy Court for resolution on no less than ten (10)

days’ notice to the objecting party. All Net Cash Litigation Recoveries realized or obtained in
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respect of Remaining Litigation Claims of the Estates shall be promptly deposited into the Post-
Confirmation Account(s) or Plan Reserve, as appropriate. Except as otherwise provided in the Plan
and the Confirmation Order, the Net Cash Litigation Recoveries shall be free and clear of all

Encumbrances and shall only be expended in accordance with the provisions of the Plan.

8.7 Bond Claims and the Settling Bond Issuer Agreements.

8.7.1 Background._

Prior to the Petition Dates for the TD Plan Debtors, the Bond Issuers, at the request of certain
TD Plan Debtors, issued certain Project Bonds in connection with the development of the Plan
Projects owned by such TD Plan Debtors. These Project Bonds issued by the Bond Issuers for the
benefit of the TD Plan Debtors consist of either Payment Bonds or Performance Bonds (certain of
which Payment Bonds and Performance Bonds constitute Future Work Bonds), securing payment to
the applicable third party for work performed by such third party for or with respect to the applicable
Plan Project and/or for the performance of certain work by the applicable TD Plan Debtor .
Although the definitions herein are controlling, Payment Bonds might typically secure payment to
contractors and others who undertook construction work and Performance Bonds might typically
guarantee the performance of Bonded Work such as infrastructure improvements to a municipality
who has jurisdiction over the development of the applicable Plan Project and who may have
executed a development agreement providing for entitlements relating to such Plan Project.
Reimbursement to the Bond Issuer for any payments made under or any liabilities or obligations
incurred by such Bond Issuer with respect to the Project Bonds were guaranteed or indemnified by
the Bond Obligors.

Prepetition, Bond Issuers are believed to have paid and/or settled with some of the third party
beneficiaries of Project Bonds (and, in certain instances, received an assignment of the Claims held
by such third parties upon such payment or settlement). As a result, the Claims, if any, of a Bond
Issuer against the applicable TD Plan Debtor and relating to such Project Bonds would be non-

contingent.
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As of the applicable Petition Dates, various other third parties with Bond-Backed Claims
allege that they held unpaid or unsatisfied Claims secured by Project Bonds of the Bond Issuers.
The Claims, if any, of a Bond Issuer relating thereto would have been contingent.

After the Petition Dates, Bond Issuers are believed to have continued paying and/or settling
with Bond-Backed Claimants secured by Project Bonds and, in one instance, Arch has settled with a
Bond-Backed Claimant whose Claims are secured by Performance Bonds and may have begun
performance for the benefit of such Bond-Backed Claimant. To the extent such occurred, any Claim
of a Bond Issuer relating thereto may have become non-contingent. Still, there remain Bond-Backed
Claimants holding Bond-Backed Claims secured by Project Bonds (including Future Work Bonds)
that remain unpaid or unsatisfied. The Claims, ifany, of a Bond Issuer relating thereto are
contingent.

8.7.2 Settling Bond Issuer Agreement._

Absent a settlement with each of the Bond Issuers, each Allowed Bond Claim related to a
Future Work Bond® will be classified and treated under the Plan as either a Reliance Claim (Class 6)
or a General Unsecured Claim (Class 7), depending on which definition the Claim fits within. The
existence of such Claims in Classes 6 and 7 may affect the Classes 6/7 Claims Amount and the
conditions to entry of the Confirmation Order, Plan effectiveness and the occurrence of the Effective
Date related to the amounts of the Classes 6/7 Claims Amount and Lehman Plan Funding. Yet, one
or both Bond Issuers have contended that: (i) should a Bond Issuer be required to pay or perform
under a Project Bond because of a demand from a municipality that is the beneficiary of the Project
Bond, the costs for improving the subject Plan Project can be recovered upon sale or transfer of the
Plan Project from its subsequent owner; and (ii) absent consent of the applicable Bond Issuer, the
Project Bonds must be replaced on sale or transfer of each applicable Plan Project. Although the
Lehman Creditors dispute these contentions, to facilitate eenfirmatienConfirmation of the Plan,
certain of the Lehman Related Parties (including the Lehman Nominees taking title to Plan Projects

as to which there are related Bond-Backed Claims secured by Future Work Bonds) are prepared to

> Such Allowed Bond Claim would be “related” to a Future Work Bond either because such Claim is a Bond-Backed
Claim relating to the payment or performance of Future Work secured by a Future Work Bond or because such Claim is
a Bond Issuer Claim arising from the exposure and liability of the Bond Issuer under a Future Work Bond.
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enter into agreements with respect to certain matters relating to the Allowed Bond-Backed Claims
secured by Future Work Bonds.

Under each Settling Bond Issuer Agreement (which shall be subject to further terms and
provisions as may be agreed upon by the parties to a Settling Bond Issuer Agreement) and as part of
the Lehman Creditor Distribution Funding, the Lehman Nominee that takes title to a Plan Project for
which Future Work Bonds were issued and remain outstanding as of the Effective Date, in
consideration for an assignment of certain Allowed Claims from the applicable Settling Bond Issuer
as described below (or a release thereof), inter alia, will reimburse and or commit to reimburse such
Settling Bond Issuer for all or a portion of the Settling Bond Issuer-Incurred Future Work
Obligations arising in connection with the satisfaction of such Settling Bond Issuer’s obligations to
Bond-Backed Claimants under Future Work Bonds issued by such Settling Bond Issuer and related
to such Allowed Claims and may agree to other terms, including with respect to bond premiums,
replacement of bonds and others. Such reimbursement obligations of each applicable Lehman
Nominee will be collateralized or credit enhanced in one (and only one) of the following two
manners (subject to further terms and provisions as may be agreed upon by the parties to a Settling
Bond Issuer Agreement), as determined by the Lehman Creditors in their sole and absolute
discretion (the applicable type of collateral or credit enhancement being provided by any particular

Lehman Nominee being referred to herein as the “Future Work Obligation Collateral”): (a) a first

Lien deed of trust encumbering the applicable Plan Project owned by such Lehman Nominee and
securing the reimbursement obligations of such Lehman Nominee to the applicable Settling Bond
Issuer, or (b) a guarantee of such Lehman Nominee’s reimbursement obligations provided by LBHI,
which guarantee obligation of LBHI will be an administrative claim in the New York Bankruptcy
Cases. In turn, the applicable Settling Bond Issuer will agree that such Settling Bond Issuer, itself,
will not receive the full amount otherwise due under the Plan from the TD Plan Debtors’ Estates
with respect to the Settling Bond Issuer-Owned Claims or any other Claims it may have (provided
that, with respect to Settling Bond Issuer-Owned Future Work Claims, it will receive the applicable
cooperation and reimbursement from the applicable Lehman Nominees and the applicable Future
Work Obligation Collateral as described above). Further, although, in connection with the Plan, the
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Trustee already is agreeing to cooperate with Lehman Related Parties in the Bond Modification
Discussions, under each Settling Bond Issuer Agreement, the applicable Settling Bond Issuer also
would agree to cooperate with and assist, if and to the extent agreed to by the parties under the
applicable Settling Bond Issuer Agreement, the Lehman Related Parties in connection with the Bond
Modification Discussions.

Moreover, under each Settling Bond Issuer Agreement, as reflected in the Plan, the
applicable Settling Bond Issuer will agree to assign to the Lehman Creditors or another Lehman
Related Party (as determined by the Lehman Creditors) or otherwise release effective as of the
Effective Date, certain Settling Bond Issuer-Owned Claims held by the applicable Settling Bond
Issuer as of the Effective Date and certain Claims acquired by such Settling Bond Issuer thereafter,
as well as certain rights and claims that the Settling Bond Issuer may have against the Bond
Obligors. Upon assignment by the applicable Settling Bond Issuer of Settling Bond Issuer-Owned
Non-Future Work Claims to a Lehman Creditor or other Lehman Related Party under the Plan, such
Lehman Creditor or other Lehman Related Party shall be entitled to the proportional share of the
Residual Cash attributable to such Allowed Claim, as more fully set forth in this Plan. To the extent
that on or after the Effective Date, the applicable Settling Bond Issuer acquires claims that were to
be assigned or released if acquired on or before the Effective Date by the Settling Bond Issuer
Release for Lehman Released Parties, promptly thereafter, the applicable Settling Bond Issuer shall
execute an assignment / release for the benefit of the Trustee, Liquidating Trustee and Lehman
Released Parties.

Thus, whereas other Creditors are to receive the Lehman Distribution Enhancement with
respect to each Allowed General Unsecured Claim or Allowed Reliance Claim that they hold if they
execute and deliver the Creditor Assignment / Release for Lehman, under a Settling Bond Issuer
Agreement, the applicable Settling Bond Issuer is to receive treatment under the Plan providing less
for its Settling Bond Issuer-Owned Non-Future Work Claims and is to receive an agreed-upon
reimbursement essentially for all of the Settling Bond Issuer-Incurred Future Work Obligations

arising from Future Work Bonds relating to the Allowed Settling Bond Issuer-Related Future Work
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Claims with such Settling Bond Issuer agreeing to waive payment for any obligations which are not
required to be reimbursed pursuant to the terms of the applicable Settling Bond Issuer Agreement.

8.7.3 Bond Modification Discussions.

There may be discussions and efforts to approach and initiate discussions by Lehman Related
Parties, with various municipalities, utilities and governmental, quasi-governmental and other
entities that the Lehman Creditors or Lehman Nominees believe, in good faith, are beneficiaries
under certain of the Future Work Bonds (including Holders of Class 8 Settling Bond Issuer-Backed
Future Work Claims), regarding the development rights and entitlements relating to the Plan Projects
including (a) the implementation of any modifications to such development rights and entitlements
and/or to any development agreements, subdivision agreements, permits, approvals, consents or
other documents, instruments and agreements evidencing, effectuating or providing for such
development rights and entitlements, and (b) the reduction, release and/or substitution of any Future
Work Bonds issued for the benefit of any Plan Project and currently outstanding (“Bond

Modification Discussions™). Pursuant thereto or otherwise, agreement may be reached by all

applicable parties either (a) as to the timing, scope or other matters with respect to certain Future
Work or its performance or (b) to forego performance or payment for certain Future Work directly o
through release of the applicable Future Work Bond.

8.8 Releases for Lehman Released Parties.

In exchange for, infer alia, the Lehman Plan Funding, various releases are to be afforded for
the benefit of the Lehman Released Parties.

8.8.1 Creditors’ Assienments/ Releases for Lehman.

In exchange for the Lehman Distribution Enhancement, each Creditor who holds a Reliance

Claim or General Unsecured Claim and checks the appropriate box on its Ballot and / or timely

executes and delivers a separate, written assignment or assignment and release in accordance with

this Plan, whether or not the Creditor votes in favor of the Plan, automatically upon the occurrence
of the Effective Date, assigns to the applicable Lehman Creditor (or if multiple applicable Lehman

Creditors, to the Lehman Creditor holding the most senior Lien against the applicable Plan Project)

all rights, benefits and interests of the assigning Holder, including, without limitation, Proofs of
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Claim and Encumbrances (each a “Claim Right” and, collectively, the “Claim Rights™) with respect
to each of such Holder’s Reliance Claims, General Unsecured Claims, and, if any, Lehman Released
Claims held as of the Disclosure Hearing Date and as might arise after the Disclosure Hearing Date
as a result of an avoided transfer, with such assignment to be effective immediately upon the
Effective Date. Such assignments are to be effective to the greatest extent permitted by applicable
law and shall not require anything or any action for their effectiveness except as expressly provided
herein. To the extent any such assignment is not effective to assign all of any such Reliance Claim,
General Unsecured Claim or Lehman Released Claim or all of any such Claim Rights, each Holder

of the applicable Reliance Claim or General Unsecured Claim who, in exchange for the Lehman

Distribution Enhancement, checks the appropriate box on its Ballot and / or timely executes and

delivers a separate, written release or assignment and release in accordance with this Plan,

automatically upon the occurrence of the Effective Date, unconditionally, irrevocably and generally

releases, acquits and forever discharges, waives and relinquishes the Holder’s General Unsecured

Claims, Reliance Claims, Lehman Released Claims (including such Claims as might arise after the
Disclosure Hearing Date as a result of an avoided transfer) and Claim Rights with respect thereto
from and against the Trustee, the TD Plan Debtors and all Lehman Released Parties, including,
without limitation, the Lehman Nominees, with such release to be effective immediately after the
moment that the assignment was to become effective. Such releases are to be effective to the
greatest extent permitted by applicable law and shall not require anything or any action for their
effectiveness except as expressly provided herein. SUCH RELEASES INCLUDE AN EXPRESS,
INFORMED, KNOWING AND VOLUNTARY WAIVER AND RELINQUISHMENT TO
THE FULLEST EXTENT PERMITTED BY LAW OF RIGHTS UNDER SECTION 1542 OF
THE CALIFORNIA CIVIL CODE, WHICH READS AS FOLLOWS, AND UNDER ANY
SIMILAR OR COMPARABLE LAWS ANYWHERE IN THE WORLD:

A general release does not extend to claims which the creditor does not know or
suspect to exist in his favor at the time of executing the release, which if known
by him must have materially affected his settlement with the debtor.
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Each releasing Creditor, by the release, waives and relinquishes any right or benefit that such
Creditor has or may have under section 1542 of the California Civil Code or any similar provision of]
statutory or non-statutory law of California or any other jurisdiction to the fullest extent that such
releasing Creditor may lawfully waive such rights and benefits pertaining to the subject matter of the
release set forth above. In that regard, each such releasing Creditor, by the release, further
acknowledges that such Creditor is aware that such Creditor or the attorneys of such Creditor may
hereafter discover claims or facts in addition to or different from those which such Creditor or such
attorneys now know or believe to exist with respect to the subject matter of the release, and that it is
each such releasing Creditor’s intention fully, finally, and forever to settle and release the Holder’s
General Unsecured Claims, Reliance Claims, Lehman Released Claims (including such Claims as
might arise after the Disclosure Hearing Date as a result of an avoided transfer) and Claim Rights
with respect thereto from and against the Trustee, the TD Plan Debtors and all Lehman Released
Parties, including, without limitation, the Lehman Nominees. Through the release, each such
releasing Creditor is expressly acknowledging that it understands that, notwithstanding the discovery
or existence of any such additional or different claims or facts, the release shall be and remain in full
force and effect as a full and complete general release with respect to the Holder’s General
Unsecured Claims, Reliance Claims, Lehman Released Claims (including such Claims as might arise
after the Disclosure Hearing Date as a result of an avoided transfer) and Claim Rights with respect
thereto from and against the Trustee, the TD Plan Debtors and all Lehman Released Parties,
including, without limitation, the Lehman Nominees. Through the release, each such releasing
Creditor further acknowledges that no released Person has made any representation of any kind or
character whatsoever in order to induce the execution of the release other than the Disclosure
Statement for which certain released Persons are Proponents, subject to its disclaimers.

In each case, neither the assignment nor the release shall include for General Unsecured
Claims or Reliance Claims (including such Claims as might arise after the Disclosure Hearing Date
as a result of an avoided transfer) (1) a Creditor’s rights under this Plan to the Lehman Creditor

Distribution Funding and (2) the proportional share of Residual Cash attributable under the Plan to

the Claims so assigned or released. Moreover, for clarity, (A) neither the assignment nor the release
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shall preclude a Creditor holding an assigned or released Claim from opposing or responding
defensively to the Filing of an objection to such Claim or request for determination of such Claim’s
status as a Reliance Claim (nor preclude such Filing of an objection to the Claim or request for
determination of such Claim’s status as a Reliance Claim); (B) neither the assignment nor the release
includes any claim of a Creditor against a Bond Issuer arising under a Project Bond to the extent
such claim is severable from any and all of such Creditor’s General Unsecured Claims, Reliance
Claims, Lehman Released Claims and Claim Rights; and (C) neither the assignment nor the release
shall preclude a Creditor against which the Liquidating Trustee asserts a Remaining Litigation Claim
from opposing or responding defensively to such Remaining Litigation Claim, including assertion of
its Claims for offset, recoupment or setoff purposes (nor preclude the Liquidating Trustee from
asserting any Remaining Litigation Claims against such Creditor).

On or as soon as practicable after the Effective Date, the assigning and/or releasing Creditor
shall dismiss (with prejudice), all litigation pending against a Lehman Released Party with respect to
a Lehman Released Claim, with all parties to bear their own costs and professional fees. The
assigning and/or releasing Creditor also shall take all appropriate steps to withdraw, dismiss or
release any Encumbrances it may hold or have asserted against any of the Plan Projects or other
Assets of the TD Plan Debtors as a condition of receipt of its Distributions under the Plan.

If the Ballot is appropriately marked to indicate the Creditor’s election to receive the Lehman
Distribution Enhancement in exchange for the Creditor’s Assignment / Release for Lehman, the
Confirmation Order, without more, shall effectuate the assignment and / or release, waiver and
relinquishment described or referenced in this section for the Lehman Released Parties and / or
Trustee, in accordance herewith. Nonetheless, and regardless of whether the Ballot is appropriately
marked: (a) the Lehman Creditors may require the Creditor electing to receive the Lehman
Distribution Enhancement to execute and deliver to the Trustee, Liquidating Trustee or a Lehman
Released Party, a separate Creditor’s Assignment / Release for Lehman in a form determined by the
Lehman Released Party and reasonably consistent herewith; and (b) a condition subsequent to the

assignment and release shall be the disallowance ofall Claims of the Creditor electing to receive the
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Lehman Distribution Enhancement prior to the Creditor receiving any of the Lehman Distribution
Enhancement.

If such condition subsequent to a particular Creditor’s Assignment / Release for Lehman
shall occur: (i) the applicable Creditor’s Assignment / Release for Lehman shall be void and (i) if
such Creditor dismissed any litigation pending against a Lehman Released Party with respect to a
Lehman Released Claim with the dismissal reciting it was based on this Plan’s assignment and
release for such Lehman Released Party, then such the Lehman Released Party shall stipulate to
reinstatement of such litigation (subject to all applicable defenses, objections and other rights of the
applicable Lehman Released Party); provided that such voidance of the applicable Creditor’s
Assignment / Release for Lehman shall not limit or affect any other provision or effect of the Plan,
including, without limitation, such voidance of an applicable Creditor’s Assignment / Release for
Lehman shall not preserve or restore any Encumbrances from which a Plan Project is conveyed free
and clear under the Plan.

8.8.2 Plan Release for Lehman.

In exchange for the consideration represented by, inter alia, the Lehman Plan Funding, as of
the Effective Date, the Trustee and Estate of each TD Plan Debtor, on behalf of itself and its
Affiliates exclusive of other Debtors in these Cases, automatically upon the occurrence of the
Effective Date, shall be deemed to unconditionally, irrevocably and generally release, acquit and
forever discharge, waive and relinquish any and all Lehman Released Claims against each and every
Lehman Released Party.

THE RELEASE GIVEN ABOVE INCLUDES AN EXPRESS, INFORMED,
KNOWING AND VOLUNTARY WAIVER AND RELINQUISHMENT TO THE FULLEST
EXTENT PERMITTED BY LAW OF RIGHTS UNDER SECTION 1542 OF THE
CALIFORNIA CIVIL CODE, WHICH READS AS FOLLOWS, AND UNDER ANY
SIMILAR OR COMPARABLE LAWS ANYWHERE IN THE WORLD:

A general release does not extend to claims which the creditor does not know or
suspect to exist in his favor at the time of executing the release, which if known
by him must have materially affected his settlement with the debtor.
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Each such releasing Person, by the release, waives and relinquishes any right or benefit that
such Person has or may have under section 1542 of the California Civil Code or any similar
provision of statutory or non-statutory law of California or any other jurisdiction to the fullest extent
that such releasing Person may lawfully waive such rights and benefits pertaining to the subject
matter of the release set forth above. In that regard, each such releasing Person, by the release,
further acknowledges that such Person is aware that such Person or the attorneys of such Person may
hereafter discover claims or facts in addition to or different from those which such Person or such
attorneys now know or believe to exist with respect to the subject matter of the release, and that it is
each such releasing Person’s intention fully, finally, and forever to settle and release any and all
Lehman Released Claims against each and every Lehman Released Party. Through the release, each
such releasing Person is expressly acknowledging that it understands that, notwithstanding the
discovery or existence of any such additional or different claims or facts, the release shall be and
remain in full force and effect as a full and complete general release with respect to any and all
Lehman Released Claims against each and every Lehman Released Party. Through the release, each
such releasing Person further acknowledges that no released Person has made any representation of
any kind or character whatsoever in order to induce the execution of the release.

The Confirmation Order, without more, shall effectuate the release, waiver and
relinquishment described or referenced in this section for the Lehman Released Parties in accordance
herewith. Nonetheless, the Lehman Released Parties also shall be entitled to issuance of a separate
written release, waiver and relinquishment by the Liquidating Trustee in a form acceptable to the
Lehman Creditors and Liquidating Trustee or as reasonably proposed by the Lehman Creditors and
approved by the Bankruptcy Court at or after the hearing on Confirmation of the Plan.

8.8.3 Dismissal of Pending Litigation

On or as soon as practicable after the Effective Date, the Liquidating Trustee shall dismiss
(with prejudice), as to the Estates of all TD Plan Debtors, all litigation pending against a Lehman
Released Party on behalf of the Trustee or any TD Plan Debtor’s Estate, including, without
limitation, (a) the Liquidating Trustee shall dismiss any action seeking equitable subordination,
avoidance of fraudulent transfers or other relief against any Lehman Released Party, specifically the
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ES Action, (b) the Liquidating Trustee shall dismiss any appeals adverse to a Lehman Related Party,
including, without limitation, appeals seeking findings relating to the validity or allowance of Proofs
of Claim filed by any of the Lehman Related Parties, and (c) the Liquidating Trustee shall withdraw
any opposition to any appeals by Lehman Related Parties, with all parties to bear their own costs and
professional fees (except as expressly provided in the Plan for the Lehman Post-Confirmation
Expense Funding).

8.8.4 Process for Execution and Delivery of Creditor’s Assignments / Releases
for LLehman.

The releases contained in this Plan shall become effective on the Effective Date without
further notice or action of any Person or party. Although execution and delivery of a separate
writing reflecting releases contained herein may be required by the Lehman Creditors as more fully
set forth in this Plan, such requirement shall not affect or diminish the effectiveness of the releases
contained herein. As to a Holder of a General Unsecured Claim or Reliance Claim, its execution and
delivery of the Creditor Assignment / Release for Lehman herein shall occur and be deemed to occur
upon the delivery to the Trustee, Liquidating Trustee or any of the Lehman Related Parties of an
original, facsimile, electronic formatted or other written Ballot of such Holder marking the
appropriate box thereupon signifying its intent to accept the benefits of the Lehman Distribution
Enhancement and afford the Lehman Released Parties the benefit of the Creditor Assignment /
Release for Lehman herein. Disallowance in whole of such Creditor’s Claim(s) prior to receipt of
any Lehman Distribution Enhancement shall be a condition subsequent voiding such release.

The Trustee and/or Liquidating Trustee shall be entitled to utilize the following procedure to
determine which Creditors have appropriately marked their Ballots or otherwise provided the
Creditor’s Assignment/ Release for Lehman entitling it to the Lehman Distribution Enhancement.
The procedure may be modified by the Trustee and/or Liquidating Trustee with the consent of the
Lehman Creditors, which they may grant or withhold in their sole and absolute discretion:

(1) Within two (2) Business Days after the voting deadline, the Trustee shall

deliver to the appropriate Lehman Creditors or as they direct the duly executed original of each
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Ballot received by the Trustee by the voting deadline and each separately executed Creditor’s
Assignment / Release for Lehman,;

(2) Within fifteen (15) Business Days after receipt of all such Ballots and
Creditors’ Assignments / Releases for Lehman, the Lehman Creditors shall advise the Trustee or
Liquidating Trustee, as then in place, of any issues with respect to the form or propriety of the
execution or delivery of any such Ballots, the marking thereupon of the election to receive the
Lehman Distribution Enhancement in exchange for the Creditor’s Assignment/ Release for Lehman,
or any actual Creditors’ Assignments / Releases for Lehman;

3) Within ten (10) days after expiration of the time for the Lehman Creditors to
advise the Trustee or Liquidating Trustee of issues with respect to the form or propriety of the
execution and delivery of such items, if no issues are so raised, the form and propriety of such items
shall be deemed adequate to entitle the applicable Creditor to the applicable Lehman Distribution
Enhancement, as and to the extent set forth in the Plan and if and to the extent such Creditor holds an
Allowed Claim.

8.9 Entry of Final Decrees.

The Liquidating Trustee shall cause the entry of a final decree in the Case of each Estate of a
TD Plan Debtor at the earliest reasonable opportunity therefor. Such final decrees may be sought

and entered individually for each Case.

8.10 Dissolution of Trustee Debtors’ Committee and Discharge of Trustee and

Liquidating Trustee.

The Trustee, in his capacity as such, shall be discharged upon the Effective Date and his
bond may be exonerated. The Trustee Debtors’ Committee shall dissolve and its members shall be
released and discharged from all duties and obligations arising from or related to the Cases thirty
days following the Effective Date unless the Bankruptcy Court, for good cause shown, extends such
date. Except as may be necessary to file applications pursuant to Plan Section 4.1, the Professionals
retained by the Trustee shall not be entitled to compensation or reimbursement of expenses for any
services rendered after the discharge of the Trustee and the Professionals retained by the Trustee
Debtors’ Committee shall not be entitled to compensation or reimbursement of expenses for any
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services rendered after the dissolution of the Trustee Debtors” Committee. (The Liquidating Trustee
may employ Professionals after the Effective Date.) The Liquidating Trustee shall be discharged
upon consummation of the Plan and the entry of a final decree in each Case or as otherwise ordered
by the Bankruptcy Court.
IX
DISTRIBUTIONS

9.1 Distribution Agent.

The Liquidating Trustee shall serve as the Distribution Agent for Distributions due under the
Plan. The Distribution Agent may employ one or more subagents on such terms and conditions as it
may agree in his discretion and pay such subagent as a Post-Confirmation Expense from the Post-
Confirmation Account(s). The Distribution Agent shall not be required to provide any bond in
connection with the making of any Distributions pursuant to the Plan.

9.2 Distributions.

9.2.1 Dates of Distributions.

Any Distribution required to be made on the Effective Date shall be deemed timely if made
as soon as practicable after such date and, in any event, within thirty (30) days after such date. Any
Distribution required to be made upon a Disputed Claim becoming an Allowed Claim and no longer
being a Disputed Claim shall be deemed timely if made as soon as practicable thereafter. To
minimize the need to estimate certain contingent or unliquidated Claims and the expense thereof, the
treatment sections of the Plan provide as to certain Claims that Distributions as to Future Obligations
first are to be made only after the Claim or portion of the Claim is no longer a Future Obligation.

9.2.2 Limitation on Liability.

Notwithstanding contrary provisions of non-bankruptcy law, except as expressly set forth
otherwise in the Plan, neither the Lehman Related Parties, the Lehman Nominees, the Liquidating
Trustee, the Trustee Debtors” Committee, their Affiliates, nor any of their employees, members,
officers, directors, agents, attorneys, representatives, consultants, asset managers or other
professionals shall be liable for: (i) any debts arising under the Plan; (ii) any acts or omissions or the
damages therefrom (except for damages proximately caused by gross negligence or intentional
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misconduct of such Person) in connection with implementing the Distribution provisions of the Plan
and the making or withholding of Distributions pursuant to the Plan, including, without limitation,
such Person shall not be liable as to the order of payment of any such Distributions which order of
payment is not expressly set forth in the Plan; or (iii) any change in the value of Distributions made
pursuant to the Plan resulting from any delays in making such Distributions in accordance with the
Plan's terms (including but not limited to any delays caused by the resolution of Disputed Claims).

9.3 Old Instruments and Securities.

9.3.1 Surrender and Cancellation of Instruments and Securities.

As a condition to receiving any Distribution pursuant to the Plan in respect of a Claim, each
Person holding any note or other instrument or security evidencing such Claim must surrender such
instrument or security to the Distribution Agent, if requested.

9.3.2 Cancellation of Liens.

Except as otherwise provided in the Plan, any Lien against any Assets of any TD Plan
Debtors, including any Plan Project, shall be deemed released and discharged, and the Person
holding such Lien shall be authorized and directed to release any collateral or other property secured
or allegedly secured by such Lien (including, without limitation, any Cash Collateral) held by such
Person and to take such actions as may be requested by the Liquidating Trustee (or applicable
Lehman Nominee as to a Plan Project) to evidence the release of such Lien, including, without
limitation, the execution, delivery and Filing or recording of such releases as may be requested by
the Liquidating Trustee (or applicable Lehman Nominee as to a Plan Project).

94  DeMinrmis Distributions and Fractional Shares.

No Cash payment of less than ten dollars ($10) shall be made by the Liquidating Trustee to
any Holder of Claims unless a request therefor is made in writing to the Liquidating Trustee.
Whenever payment of a fraction of a cent would otherwise be called for, the actual payment shall
reflect a rounding down of such fraction to the nearest whole cent. Any Cash or other property that is
not distributed as a consequence of this section shall, after the last Distribution on account of

Allowed Claims in the applicable Class, be treated as “Unclaimed Property” under the Plan.

DOCS_LA:221216.34221210.37 52063-001 80




PACHULSKI STANG ZIEHL. & JONES LLP

ATTORNEYS AT LAW
1.0oS ANGELES, CALIFORNIA

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

9.5 Delivery of Distributions.

Except as provided in the Plan with respect to Unclaimed Property, Distributions to Holders
of Allowed Claims and Allowed Administrative Claims shall be distributed by mail as follows: (1)
with respect to each Holder of an Allowed Claim that has filed a Proof of Claim, at the address for
such Holder as maintained by the Liquidating Trustee; (2) with respect to each Holder of an Allowed
Claim that has not filed a Proof of Claim, at the address reflected on the Schedules filed by the TD

Plan Debtors, provided, however, that if the TD Plan Debtors or the Liquidating Trustee has received|

a written notice of a change of address for such Holder, the address set forth in such notice shall be
used; or (3) with respect to each Holder of an Allowed Administrative Claim, at such address as the
Holder may specify in writing.

9.6 Unclaimed Property.

If either (1) the Distribution of Cash to the Holder of any Allowed Claim is returned to the
Liquidating Trustee (e.g., as undeliverable) and the check or other similar instrument or Distribution
remains unclaimed for one hundred twenty (120) days from sending or (2) the check or other similar
instrument used for the Distribution to the Holder of any Allowed Claim remains uncashed for one
hundred twenty (120) days from sending; or (3) the Liquidating Trustee does not have an address for
a Holder of any Allowed Claim on the date such Distribution first could have been made under the
Plan and for one hundred twenty (120) days thereafter, then such applicable Distribution shall be
Unclaimed Property under the Plan and the Liquidating Trustee shall be relieved of making such
Distribution or any further Distribution to such Holder of such Allowed Claim unless and until the
Liquidating Trustee is notified in writing of the then current address of such Holder of an Allowed
Claim. Subject to the remainder of this section and the following section, Unclaimed Property shall
remain in the possession of the Liquidating Trustee pursuant to this section, and shall be set aside
and (in the case of Cash) held in a segregated, interest bearing account to be maintained by the
Distribution Agent until such time as the subject Distribution becomes deliverable. Nothing
contained in the Plan shall require the Liquidating Trustee or any other Person to attempt to locate

the Holder of an Allowed Claim as to which there is Unclaimed Property.
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9.7 Disposition of Unclaimed Property.

If the Person entitled thereto notifies the Liquidating Trustee of such Person's Claim to a
Distribution of Unclaimed Property within ninety (90) days following such Person's initial
Distribution Date, the Unclaimed Property distributable to such Person, together with any interest or
dividends earned thereon, shall be paid or distributed to such Person as soon as practicable. Any
Holder of an Allowed Claim that does not assert a Claim in writing for Unclaimed Property held by
the Liquidating Trustee within ninety (90) days after the Holders’ initial Distribution Date shall no
longer have any Claim to or Interest in such Unclaimed Property, and shall be forever barred from
receiving any Distributions under the Plan or otherwise from the Liquidating Trustee. In such cases,
any property held for Distribution on account of such Claims shall become Available Cash and
deposited into the Post-Confirmation Account of the TD Plan Debtor’s Estate against which the
applicable Allowed Claim was asserted.

X
OBJECTIONS TO CLAIMS AND DISPUTED CLAIMS

10.1 Standing for Objections to Claims.

The Liquidating Trustee and Lehman Creditors may file and resolve for the Estates
objections to Claims and requests for the determination of Claims’ status as Reliance Claims, may
do so jointly or separately, and shall have the exclusive right to do so, except that only the
Liquidating Trustee shall have such rights as to any particular Claim for which a disabling conflict
exists that precludes all of the Lehman Creditors from performing such functions as determined
either by the Lehman Creditors or by the Bankruptcy Court. The Liquidating Trustee shall cooperate
in Filing objections and taking action with respect to Claims identified for objection or action by the
Lehman Creditors in good faith, except that the Liquidating Trustee need not object to a Claim or to
a Claim’s asserted status as a Reliance Claim that he reasonably believes is valid. Any objection to a
Claim or any objection to a Claim’s status as a Reliance Claim, shall be filed with the Bankruptcy
Court and served on the Person holding such Claim on or before the applicable Claims Objection
Deadline, expeetexcept as may be expressly provided otherwise as to any particular Claims in the
Plan.

DOCS_LA:221216.34221210.37 52063-001 82




PACHULSKI STANG ZIEHL. & JONES LLP

ATTORNEYS AT LAW
1.0oS ANGELES, CALIFORNIA

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

10.2 Treatment of Disputed Claims.

10.2.1 No Distribution Pending Allowance.

If any portion of a Claim is a Disputed Claim or has no Allowed Amount, no payment or
Distribution provided for under the Plan shall be made on account of such Claim unless expressly
provided hereunder or unless and until such Claim becomes an Allowed Claim and has an Allowed
Amount. Except as expressly provided in the Plan, Holders of Disputed Claims, pending their
allowance, shall forbear from enforcement of the rights entitled to them under the Plan for their
Claims were they Allowed Claims; provided that if the Claim is a Secured Claim, the Creditor may
seek adequate protection for its Claim from the Bankruptcy Court. A Claim that has not been
Allowed by a Final Order of the Bankruptcy Court and as to which the objection deadline has not
passed, including as to its status as a Reliance Claim, may be treated by the Liquidating Trustee as a
Disputed Claim and, absent the agreement of the Lehman Creditors, the Liquidating Trustee shall so
treat any such Secured Claim not expressly Allowed under the Plan and any Reliance Claim to
which a payment otherwise would be due from Lehman Creditor Distribution Funding.

10.2.2 Distribution After Allowance.

On the next Distribution Date following the date on which a Disputed Claim becomes an
Allowed Claim and is no longer a Disputed Claim, the Distribution Agent shall distribute to the
Person holding such Claim any Cash that would have been distributable to such Person if on the
initial Distribution Date such Claim had been an Allowed Claim and not a Disputed Claim.

10.2.3 Reserves for Disputed Claims.

In the event that Disputed Claims are pending, the Liquidating Trustee shall establish
reasonable reserves, including the Plan Reserve for such Disputed Claims. The Distribution Agent
may move the Bankruptcy Court for approval of its determination to reserve certain amounts.

10.2.4 Certain Disputed Cure Amounts for Secured Real Property Tax Claims.

Alternative treatment provisions are provided in the Plan for Allowed Secured Real Property
Tax Claims. One such treatment is Section 1124(2) Unimpariment. In connection with Section
1124(2) Unimpairment (the lump sum cure payment), the lump sum payment payable on the
Effective Date to each Holder of an Allowed Secured Real Property Tax Claim excludes penalties.
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To the extent that any Holder of an Allowed Secured Real Property Tax Claim contends that its
damages incurred after the Default Date in reasonable reliance on timely receipt of the tax (in
accordance with Bankruptcy Code §§ 365(b)(2)(D), 1123(a)(5)(G) & 1124(2)) exceed the amounts
payable under the Plan’s Section 1124(2) Unimpairment treatment, such Holder’s rights will be fully
preserved and such Holder will receive the excess (the “Additional Damages or Additional Interest’)
as follows:

(1) Such Holder must specify the amount and
components of such Additional Damages or Additional Interest and their nature (e.g., as interest,
fees or other charges) in a statement (“Additional Damages Statement”) that is served on the
Lehman Proponents and filed with the Bankruptcy Court by the deadline established by the
Bankruptcy Court for objecting to Confirmation. Ifthe Holder’s proof of claim contains all such
information, reference in the Additional Damages Statement to the proof of claim would be
adequate. Such Additional Damages Statement need not include case law or legal argument. Thus,
the Additional Damages Statement should be simpler to file than an objection to the Plan.

(i1))  If Confirmation of the Plan occurs, the
Liquidating Trustee shall deposit into the Plan Reserve the amount of the Additional Damages or
Additional Interest for each Holder of an Allowed Secured Real Property Tax Claim that timely files
an Additional Damages Statement.

(ii1))  Such Holder shall have until thirty days
following the Confirmation Date to file a motion with the Bankruptcy Court, with all appropriate

evidence and legal argument, as to why the Additional Damages or Additional Interest are due (the

3

‘Damages Motion”).

(iv)  Promptly after entry of a Final Order granting the
Damages Motion, the Liquidating Trustee shall pay to such Holder the Additional Damages or
Additional Interest or such portion thereof as the Bankruptcy Court may award, plus all or any
interest earned thereupon in the Plan Reserve. If no Damages Motion is timely filed, if a Damages
Motion is withdrawn or to the extent a Damages Motion is denied by Final Order, the Liquidating
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Trustee shall remove from the Plan Reserve the amount (or the applicable portion) of the Additional
Damages or Additional Interest, plus any interest earned thereupon in the Plan Reserve, and pay
such amounts to the Lehman Creditors (whether as Lehman Plan Funding not utilized in accordance
with the Plan or in repayment of Lehman Plan Funding, to the extent thereof).
XI
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

11.1 Identification of Executory Contracts and Unexpired Leases.

The Lehman Proponents may file and/or amend or modify on or prior to the Confirmation

Date an Exhibit “A” to the Plan containing, infer alia, a list of contracts and leases—Fhe-

under the Plan. The Lehman Proponents may add any executory contract or unexpired leases to this
exhibit or delete any contract or lease therefrom up to and including the Confirmation Date.

11.2 Executory Contracts Being Assumed or Assumed and Assigned.

In accordance with the provisions and requirements of Sections 365 and 1123 of the
Bankruptcy Code, any executory contracts and unexpired leases of the TD Plan Debtors’ Estates
listed on Exhibit “A” to the Plan, as is or as amended prior to the Confirmation Date, in a manner

that expressly indicates that such contract or lease is to be assumed or assumed and assigned shall be

so assumed or assumed and assigned automatically as of the Effective Date, and-theprovided that, if

assignment thereof. The cure amount therefor shall be paid promptly thereafter as an Administrative
Claim under the Plan. (Such assumption or assumption and assignment shall be in addition to all

executory contracts and unexpired leases that have been previously assumed by the Trustee by order

of the Bankruptcy Court.)
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The Proponents shall provide notice of any amendments to Exhibit “A” to any party with a
lease or contract to be assumed under the Plan and to the Trustee Debtors’ Committee_.and Exhibit

“A” shall indicate the proposed assignee for any contract or lease proposed to be assigned.

To the extent applicable, all executory contracts or unexpired leases of TD Plan Debtors or
their Estates assumed or assumed and assigned pursuant to the Plan shall be deemed modified such
that the transactions contemplated by the Plan shall not be a "sale", "transfer", "conveyance",
"assignment", "change of control" or words of similar meaning (collectively, a “transfer’”), however
such transfer may be defined in the relevant executory contract or unexpired lease, and any
precondition to a transfer (including without limitation any notice or required consent) under any
such contract or lease shall be deemed satisfied by Confirmation of the Plan.

Each executory contract and unexpired lease assumed or assumed and assigned pursuant the
Plan (or pursuant to other Bankruptcy Court order) shall remain in full force and effect and be fully
enforceable by the applicable TD Plan Debtors’ Estate or assignee in accordance with its terms,
except as modified by the provisions of the Plan, or any order of the Bankruptcy Court authorizing
and providing for its assumption or applicable law.

11.3 Cure Rights.

Any monetary cure amounts by which each executory contract and unexpired lease to be
assumed pursuant to the Plan is in default shall be satisfied, pursuant to Section 365(b)(1) of the
Bankruptcy Code, by payment of the cure amount in Cash by the later of (a) the EffeetiveDatedate
of assumption or assumption and assignment (or as soon as practicable thereafter), (b) as due in the
ordinary course of business or (¢) on such other terms as the parties to such executory contracts or
unexpired leases may otherwise agree. In the event of a dispute regarding: (i) the amount of any
cure payments, (ii) the ability of the Trustee or any assignee to provide “adequate assurance of future
performance” (within the meaning of Section 365 of the Bankruptcy Code) under the contract or
lease to be assumed or assigned, or (iii) any other matter pertaining to assumption, the cure payments
required by Section 365(b)(1) of the Bankruptcy Code shall be made following the entry of a Final
Order resolving the dispute-and-approving-the-assumptionr. The Proponents may list cure amounts
for executory contracts and unexpired leases on Exhibit “A.” The failure of any non-Debtor party
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to an executory contract or unexpired lease to file and serve an objection to the cure amount listed on

Exhibit “A” for such party’s contract or lease by the deadline for objecting to the Plan shall be
deemed consent to such cure amount-previded;-howeverthatprierto-entry-of-aFinal-Order-

autherized-te-rejeet-any.and, if such objection is filed or the Bankruptcy Court determines that a
higher cure amount is owing, an Order shall be issued rejecting such executory contract or unexpired
lease to the extent the Lehman Proponents eenelude-that-the-amount-of-the-eure-ebligation-as-

lease-unfavorableso request.

11.4 Executory Contracts Being Rejected.

Any executory contracts and unexpired leases of the TD Plan Debtors’ Estates listed on
Exhibit “A” to the Plan, as is or as amended prior to the Confirmation Date, in a manner that
indicates such contract or lease is to be rejected shall be so rejected as of the Confirmation Date.
Additionally, there shall be rejected as of the Confirmation Date all executory contracts and
unexpired leases of the TD Plan Debtors’ Estates not listed on Exhibit “A” to the Plan, as is or as
amended prior to the Confirmation Date, provided that such contracts or leases: (a) have not
previously expired or terminated pursuant to their own terms, (b) were not previously rejected_or
assumed, and (c) are not the subject of any pending motion, including to assume, to assume on
modified terms, to reject or to make any other disposition filed by the Trustee on or before the
Confirmation Date. Further, all executory contracts and unexpired leases of the TD Plan Debtors’
Estates that are listed on Exhibit “A” to the Plan for assumption or assumption and assignment that
are not assumed or assumed and assigned within the deadlines set forth in the Plan are rejected as

ided in any Final Order and, if not first so rej hall be automatically rejected after suehthe

deadline for assumption or assumption and assignment has expired.

11.5 Retention of Property Rights by .ehman Nominees or Liquidating Trustee.

To the extent that a matter that provides the TD Plan Debtors or their Estates with property
rights does not constitute an executory contract or unexpired lease, or the TD Plan Debtors have

obtained property rights under the executed portion of an executory contract or unexpired lease,
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rejection shall not constitute an abandonment by the TD Plan Debtors, the Lehman Nominees or the
Liquidating Trustee of any such property rights.

11.6 Continuing Obligations

Continuing obligations of third parties to the TD Plan Debtors or Trustee under insurance
policies, contracts, or leases that have otherwise ceased to be executory or have otherwise expired on
or prior to the Effective Date, including, without limitation, continuing obligations to pay insured
claims, to defend against and process claims, to refund premiums or overpayments, to provide
indemnification, contribution or reimbursement, to grant rights of first refusal, to maintain
confidentiality, or to honor releases, shall continue and shall be binding on such third parties
notwithstanding any provision to the contrary in the Plan to the extent no obligations to such third
party must be cured or assumed as a condition thereto by the TD Plan Debtors, their Estates or their
assignees under or pursuant to the Plan, unless otherwise specifically terminated by the Trustee or by
order of Bankruptcy Court. The deemed rejection provided by the Plan is of executory contracts and
unexpired leases and thus shall not apply to any such continuing obligations.

11.7 Bar Date for Rejection Damages.

Any Claim arising out of the rejection of an executory contract or unexpired lease shall be
forever barred and shall not be enforceable against the TD Plan Debtors;-their” Estates, the
Liquidating Trustee, theirAffiliates;theirthe Lehman Creditors, the Lehman Nominees, any
assignees or other successors, or their properties, and shall not be entitled to any Distribution under
the Plan, unless a Proof of Claim for such Claim is timely filed and served. For rejections occurring
prior to Confirmation, such Claims must have been filed by the later of March 31, 2009 or thirty (30)
days following the date of entry of the order of the Bankruptcy Court approving rejection. For
Claims related to executory contracts or unexpired leases not listed on Exhibit “A” to the Plan that
are rejected under the Plan, such Claim must have been filed and served on the Trustee (if before the
Effective Date) or the Liquidating Trustee and Lehman Creditors (if after the Effective Date) within
thirty (30) days after the Confirmation Date. For Claims related to executory contracts or unexpired
leases listed_for rejection on Exhibit “A” to the Plan that are rejected under or in accordance with
the Plan, such Claim must have been filed and served on the Liquidating Trustee and Lehman
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Creditors withinby the laterearlier of: (a) thirty (30) days after service upon the non-debtor party to

the contract or lease of any notice of the rejection of the contract or lease, including service of the
Plan and its Exhibit “A” if the contract or lease is listed for rejection thereupon; and (b) thirty (30)
days after the Confirmation Date. For Claims related to executory contracts or unexpired leases
listed for assumption or assumption and assignment on Exhibit “A” to the Plan that are rejected
under or in accordance with the Plan, such Claim must have been filed and served on the Liquidating
Trustee and [.ehman Creditors by the earlier of: (a) thirty (30) days after service upon the non-
debtor party to the contract or lease of any notice of the rejection of the contract or lease or order
specifically providing for rejection of such contract or lease; and (b) sixty (60) days after the date

nder the Plan me or me an ign such contr rl has expir
XI1

EFFECT OF CONFIRMATION OF THE PLAN:

AND PLAN INJUNCTION

Except as otherwise expressly provided in the Plan, the documents executed pursuant to the

Plan, or the Confirmation Order, on and after the Effective Date, all Persons who have held,

currently hold, or may hold a debt, Claim, or Interest against a TD Plan Debtor (including but not

limited to States and other governmental units, and any State official, employee, or other entity
acting in an individual or official capacity on behalf of any State or other governmental units, other
than as to matters excepted from the automatic stay by Bankruptcy Code § 362(b)(4), including,
without limitation, the commencement or continuation of an action or proceeding by a governmental
unit to enforce such governmental unit’s police and regulatory power, including (a) the enforcement
of a judgment other than a monetary judgment, obtained in an action or proceeding by the
governmental unit to enforce such governmental unit’s police or regulatory power and (b) certain
remediation sought by the City of Oakland with respect to the Oak Knoll Project to the extent any

subsequent owner thereof would be liable therefor under applicable non-bankruptcy law) shall be

permanently enjoined from:
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(a) taking any of the following actions on account of any such debt, Claim, or Interest:®

(1) commencing or continuing in any manner any action or other proceeding
against the Liquidating Trustee or the Lehman Released Parties (or the successors or property of
either of them);

(2) enforcing, attaching, executing, collecting, or recovering in any manner any
judgment, award, decree, or order against the Liquidating Trustee or the Lehman Released Parties
(or the successors or property of either of them);

3) creating, perfecting, or enforcing any Lien or encumbrance against the
Liquidating Trustee or the Lehman Released Parties (or the successors or property of either of them);
and

4) asserting any set off, right of subrogation, or recoupment of any kind against
any obligation due to the Liquidating Trustee or the Lehman Released Parties (or the successors or
property of either of them); and

(b) challenging the Distributions to be effected by the Plan or the classification of Claims

or Interests set forth in the Plan, except as expressly provided in and permitted by the Plan.

Any Person injured by any willful violation of such injunction shall recover actual damages,
including costs and attorneys’ fees, and, in appropriate circumstances, may recover punitive
damages from the willful violator.

XIII
LIMITATION OF LIABILITY

13.1 No Liability for Solicitation or Participation.

As specified in section 1125(e) of the Bankruptcy Code, entities that solicit acceptances or
rejections of the Plan and/or that participate in the offer, issuance, sale, or purchase of securities
offered or sold under the Plan, in good faith and in compliance with the applicable provisions of the

Bankruptcy Code, shall not be liable, on account of such solicitation or participation, for violation of

® An action on “account of any such debt, Claim or Interest” does not include an action against the Liquidating Trustee
or Lehman Released Parties (or the successors or property of either of them) (a “Target”) based upon an independent
obligation of such Target (such as, by example, a written guaranty of such Target or an obligation of such Target arising
under law based on the Target’s current ownership of real property) so long as the obligation is not alleged to arise based
upon the Target’s p ost-petition involvement in these Cases or with the Plan.
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any applicable law, rule, or regulation governing the solicitation of acceptances or rejections of the
Plan or the offer, issuance, sale, or purchase of securities.

13.2 Limitation of Liability.

Notwithstanding contrary provisions of non-bankruptcy law, except as expressly set forth
otherwise in the Plan, neither the Lehman Related Parties, the Lehman Nominees, the Liquidating
Trustee, the Trustee Debtors’ Committee, their respective Affiliates, nor any of their employees,
Professionals, staff, members, officers, directors, agents, attorneys, representatives, consultants, asset
managers or other professionals shall have any liability to any Holder of any Claim or Interest or any
other Person for any act or omission in connection with or arising out of the negotiation, preparation
and pursuit of eenfirmatienConfirmation of the Plan, the Disclosure Statement, the consummation of]
the Plan, the administration of the Plan, the Cases or the property to be distributed under the Plan, or
any contract, instrument, document or other agreement entered into pursuant thereto through and
including the Effective Date, except: (a) the Liquidating Trustee, in such capacity, shall be liable
contractually for the performance of obligations assumed or imposed under or by the Plan; (b) for
liability for damages proximately caused by (i) intentional misconduct as finally determined by a
Final Order of the Bankruptcy Court and (ii) gross negligence in connection with implementing the
Distribution provisions of the Plan and the making or withholding of Distributions pursuant to the
Plan, other than liability resulting from the order of payment of any such Distributions which order
of payment is not expressly set forth in the Plan. Each of the Liquidating Trustee, his Professionals
and staff, and Lehman Related Parties shall be entitled to rely, in every respect, upon the advice of
counsel with respect to their duties and responsibilities under or with respect to the Plan.

X1V
CONDITIONS TO CONFIRMATION AND

EFFECTIVENESS OF THE PLAN

14.1 Conditions Precedent to Entry of the Confirmation Order.

Unless waived by the Lehman Creditors in their sole and absolute discretion, conditions

precedent to entry of the Confirmation Order, which will reflect the approval of the Plan by the

Bankruptcy Court having jurisdiction over the Cases after consideration of all applicable provisions
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of the Bankruptcy Code, are: (a) first, execution of a Settling Bond Issuer Agreement, as
summarized in Plan Section 8.7, by certain of the Lehman Related Parties and each Bond Issuer; and
(b) second, approval of the role and obligations under the Plan of certain of the Lehman Creditors
and each Settling Bond Issuer Agreement (or the material terms thereof) by the New York
Bankruptcy Court, due to its having jurisdiction over the New York Bankruptcy Cases of Lehman
Commercial, a Lehman Successor, and LBHI, which may be a party to the Settling Bond Issuer
Agreements and may be a source of funding of the Lehman Plan Funding.

14.2 Conditions Precedent to Plan Effectiveness.

The following shall be conditions precedent to the effectiveness of the Plan and the

occurrence of the Effective Date.

(a)  The Confirmation Order shall be a Final Order in form and substance
reasonably satisfactory to the Lehman Creditors; and

(b)  Unless waived by the Lehman Creditors and Trustee, all agreements and
instruments contemplated by, or to be entered into pursuant to, the Plan, including, without
limitation, each of the documents necessary for consummation of the Plan, shall have been duly and
validly executed and delivered by the parties thereto and all conditions to their effectiveness shall
have been satisfied or waived other than the occurrence of the Effective Date.

14.3 Conditions Precedent to Entry of the Confirmation Order and to Plan

Effectiveness
Fwe-otherOther conditions precedent to entry of the Confirmation Order, the effectiveness of
the Plan and the occurrence of the Effective Date are:
(a) theThe Lehman Creditors not withdrawing the Plan prior to the Effective
Date, which withdrawal may occur if either:
1) The Lehman Creditors’ good faith estimate of the likely Classes 6/7

Claims Amount exceeds $30 million’; or

7 The Classes 6/7 Claims Amount, as defined, does not include the Allowed Amount of any Formerly Secured Claims.
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(2)  The Lehman Creditors’ good faith estimate of the likely maximum

amount for the Lehman Plan Funding exceeds $55 million (plus the amount of any new

Lehman Administrative Loans made after August 10, 2010)-; or

(3) After the filing of the Plan, a material ruling is issued or a material fact
is newly discovered with respect to an alleged Litigation Claim against any of the L.ehman Released

Parties or any material adverse change occurs with respect to an applicable TD Plan Debtor’s assets;

and
(b) Unless waived by the Lehman Creditors as to one or more TD Plan Debtors,

Confirmation of the Plan as to all of the TD Plan Debtors.

Lehman Creditors shall file a notice thereof with the Bankruptcy Court.
XV

RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order or the occurrence of the Effective Date,
the Bankruptcy Court shall not be limited under the Plan and the Bankruptcy Court shall retain
jurisdiction over the Cases of the TD Plan Debtors and any of the proceedings related to the Cases of
the TD Plan Debtors pursuant to Bankruptcy Code § 1142 and 28 U.S.C. § 1334 to the fullest extent
permitted by the Bankruptcy Code and other applicable law.

XVI
MODIFICATION OR WITHDRAWAL OF PLAN

16.1 Modification of Plan.

At any time prior to eenfirmationConfirmation of the Plan, the Lehman Creditors may
supplement, amend, modify or restate the Plan. After eenfirmatienConfirmation of the Plan, the
Lehman Creditors or Liquidating Trustee with the consent of the Lehman Creditors may (x) apply to

the Bankruptcy Court, pursuant to section 1127 of the Bankruptcy Code, to modify the Plan; and (y)
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apply to the Bankruptcy Court to remedy defects or omissions in the Plan or to reconcile
inconsistencies in the Plan.

16.2 Nonconsensual Confirmation.

In the event that any Impaired Class of Claims or Interests shall fail to accept the Plan in
accordance with section 1129(a)(8) of the Bankruptcy Code, Lehman Creditors (i) may request that
the Bankruptcy Court confirm the Plan in accordance with section 1129(b) of the Bankruptcy Code,
and in accordance with the Plan, and (ii) may modify the Plan in accordance with section 1127(a) of
the Bankruptcy Code.

XVII
MISCELLANEOUS

17.1 Changes in Rates Subject to Regulatory Commission Approval.

The TD Plan Debtors are not subject to governmental regulatory commission approval of
their rates.

17.2 Pavment of Statutory Fees.

All quarterly fees due and payable to the Office of the United States Trustee pursuant to
section 1930(a)(6) of Title 28 of the United States Code with respect to the TD Plan Debtors shall be
paid in full on or before the Effective Date, or, to the extent such quarterly fees are disputed, an
adequate reserve shall have been established and set aside for payment in full thereof, as required by
section 1129(a)(12) of the Bankruptcy Code. The Liquidating Trustee shall remain responsible for
timely payment of quarterly fees due and payable after the Effective Date with respect to the TD
Plan Debtors until each applicable TD Plan Debtor’s Case is closed, to the extent required by section
1930(a)(6) of Title 28 of the United States Code.

17.3 Pavment Dates.

Whenever any payment or Distribution to be made under the Plan shall be due on a day other
than a Business Day, such payment or Distribution shall instead be made, without interest, on the

immediately following Business Day.
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17.4 Headings.

The headings used in the Joint TD Disclosure Statement and in the Plan are inserted for
convenience only and neither constitutes a portion of the Joint TD Disclosure Statement or the Plan
nor in any manner affect the construction of the provisions of the Joint TD Disclosure Statement or
the Plan.

17.5 Other Documents and Actions.

The Trustee and Liquidating Trustee may execute such other documents and take such other
actions as may be necessary or appropriate to effectuate the transactions contemplated under the
Plan.

17.6 Notices.

All notices and requests in connection with the Joint TD Disclosure Statement and the Plan
shall be in writing and shall be hand delivered or sent by mail addressed to:

For the Lehman Creditors:

Edward Soto, Esq.

Nellie P. Camerik, Esq.

Weil, Gotshal & Manges LLP
1395 Brickell Avenue

Suite 1200

Miami, FL 33131

and

Alfredo R. Perez, Esq.
Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153-0119

With copies to:

Dean A. Ziehl, Esq.

Pachulski Stang Ziehl & Jones LLP
10100 Santa Monica Blvd., 11" FL
Los Angeles, CA 90067

For the Trustee and Liquidating Trustee:

William N. Lobel (CA Bar No. 93202)
Mike D. Neue (CA Bar No. 179303)
THE LOBEL FIRM, LLP

840 Newport Center Drive, Suite 750
Newport Beach, California 92660
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All notices and requests to any Person holding of record any Claim or Interest shall be sent to
them at their last known address or to the last known address of their attorney of record. Any such
Person may designate in writing any other address for purposes of this section, which designation
will be effective on receipt.

17.7 Governing Law.

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code
and Bankruptcy Rules), the laws of the State of New York (without reference to its conflict of law
rules) shall govern the construction and implementation of the Plan and any agreements, documents,
and instruments executed in connection with the Plan, unless otherwise specifically provided in such
agreements, documents, or instruments.

17.8 Binding Effect.

This Plan and all rights, duties and obligations thereunder shall be binding upon and inure to
the benefit of the Lehman Creditors, the TD Plan Debtors, the Liquidating Trustee, Holders of
Claims, Holders of Interests, and their respective successors and assigns.

17.9 Successors and Assigns.

The rights, benefits, and obligations of any Person named or referred to in the Plan shall be
binding on, and shall inure to the benefit of, the heirs, executors, administrators, successors, and
assigns of such Person.

17.10 Severability of Plan Provisions.

If, prior to the Confirmation Date, any term or provision of the Plan is held by the
Bankruptcy Court to be illegal, impermissible, invalid, void or unenforceable, or otherwise to
constitute grounds for denying eenfirmationConfirmation of the Plan, the Bankruptcy Court shall,
with the consent of the Lehman Proponents, have the power to interpret, modify or delete such term
or provision (or portions thereof) to make it valid or enforceable to the maximum extent practicable,
consistent with the original purpose of the term or provision held to be invalid, void or
unenforceable, and such term or provision shall then be operative as interpreted, modified or deleted.

Notwithstanding any such interpretation, modification or deletion, the remainder of the terms and
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provisions of the Plan shall in no way be affected, impaired or invalidated by such interpretation,
modification or deletion.

17.11 No Waiver.

The failure of the TD Plan Debtors, Liquidating Trustee, Trustee Debtors’ Committee or
Lehman Creditors or any other Person to object to any Claim for purposes of voting shall not be
deemed a waiver of the Trustee Debtors’ Committee’s, the TD Plan Debtors’, the Liquidating
Trustee’s or the Lehman Creditors’ right to object to or examine such Claim, in whole or in part.

17.12 Inconsistencies.

In the event the terms or provisions of the Joint TD Disclosure Statement are inconsistent
with the terms and provisions of the Plan or documents executed in connection with the Plan, the
terms of the Plan shall control.

17.13 Exemption from Certain Transfer Taxes and Recording Fees.

Pursuant to section 1146(a) of the Bankruptcy Code, any transfers from a TD Plan Debtor or
its Estate to the Liquidating Trustee, the Lehman Nominees or to any other Person pursuant to the
Plan, or any agreement regarding the transfer of title to or ownership of any of the TD Plan Debtors'
real or personal property or of any other interest in such property (including, without limitation, a
security interest), including, without limitation, transfers or sales pursuant to the Confirmation Order
or any Sale Order will not be subject to any document recording tax, stamp tax, conveyance fee,
intangibles or similar tax, mortgage tax, stamp act, real estate transfer tax, mortgage recording tax,
Uniform Commercial Code filing or recording fee, or other similar tax or governmental assessment,
and the Confirmation Order will direct the appropriate state or local governmental officials or agents
to forego the collection of any such tax or governmental assessment and to accept for filing and
recordation any of the foregoing instruments or other documents without the payment of any such
tax or governmental assessment.

17.14 Post-Confirmation Status Report.

By the earlier of 180 days following the entry of the Confirmation Order a status report shall
be filed with the Court explaining what progress has been made toward consummation of the
confirmed Plan, which report shall be filed by the Liquidating Trustee, if the Effective Date occurs
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within 120 days following the entry of the Confirmation Order and, otherwise, by the Lehman
Creditors. The status report shall be served on the United States Trustee, the list of twenty largest
unsecured ereditersCreditors filed by the TD Plan Debtors or Trustee for the jointly administered
Cases of the Debtors, the Lehman Creditors, the Liquidating Trustee and those parties who have
requested special notice. Unless otherwise ordered, further status reports shall be filed every 180
days and served on the same entities.

17.15 Post-Confirmation Conversion/Dismissal.

A erediterCreditor or party in interest may bring a motion to convert or dismiss any Case of a

TD Plan Debtor under § 1112(b), after the Plan is confirmed, if there is a default in performing the
Plan, subject to the right of any party in interest to object to such motion. If the Court orders any of
the Cases converted to Chapter 7 after the Plan is confirmed, then all property that had been property
of the chapter 11 Estate, and that has not been disbursed pursuant to the Plan, will revest in the
Chapter 7 estate. The automatic stay will be reimposed upon the revested property, but only to the
extent that relief from stay was not previously authorized by the Court during this case.

17.16 Final Decree.

Once a TD Plan Debtor’s Estate has been fully administered, as referred to in Bankruptcy
Rule 3022, the Liquidating Trustee, or other party as the Bankruptcy Court shall designate in the
Confirmation Order, shall file a motion with the Bankruptcy Court to obtain a final decree to close

the Case of such TD Plan Debtor.
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Dated: June26;July 15, 2011
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PACHULSKI STANG ZIEHL & JONES LLP

By

/s/ Robert B. Orgel

Dean A. Ziehl (CA Bar No. 84529)
E-mail: dziehl@pszjlaw.com

Robert B. Orgel (CA Bar No. 101875)
E-mail: rorgel@pszjlaw.com

Attorneys for Lehman Commercial Paper
Inc., Lehman ALI, Inc., Northlake
Holdings LLC and OVC Holdings LLC

THE LOBEL FIRM, LLP

By

99

William N. Lobel (CA Bar No. 93202)
Mike D. Neue (CA Bar No. 179303)

General Insolvency Counsel for Steven M.
Speier, the Chapter 11 Trustee for the
Trustee Debtors
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EXHIBIT “B”

List of Projects, Their Owners and Descriptions

NAME OF PROJECT

AND ITS OWNER

1. Delta Coves Project; Delta Coves (Trustee
Debtor)

2. Heartland Project; SunCal Heartland
(Trustee Debtor)

3. Marblehead Project; SunCal Marblehead
(Trustee Debtor)

4. Northlake Project; SunCal Northlake
(Trustee Debtor)

DOCS_LA:224210:34221210.37 52063-001

DESCRIPTION

Delta Coves owns the Delta Coves Project
consisting of a 310-acre site which is located
on Bethel Island within Contra Costa County.
The Delta Coves Project is expected to consist
of 494 waterfront residential lots, some of
which will be condominiums/townhomes and
some of which will contain private boat docks.
The Delta Coves Project is expected to include
an interior lagoon that will provide direct
boating access to San Joaquin River Delta.

SunCal Heartland owns the Heartland Project
consisting of a 417 acre site located in
Riverside County, California. The Heartland
Project is expected to consist of 983 units.

SunCal Marblehead owns the Marblehead
Project, consisting of a 247-acre site and is
expected to consist of 308 units in San
Clemente, California. The development is
expected to offer canyon and ocean views from
a number of lots throughout the Marblehead
Project. (SunCal Marblehead also owns
personal property in the approximate amount
of $1,176,584 in the form of cash.)

SunCal Northlake owns the Northlake Project,
consisting of a 1,564-acre site which is located
in Castaic, California, north of Valencia,
approximately 45 miles north of downtown
Los Angeles and 10 miles north of the San
Fernando Valley. The Northlake Project is
expected to consist of 3,417 units. (SunCal
Northlake also owns personal property in the
amount of $967,728 in the form of cash.)
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NAME OF PROJECT

AND ITS OWNER
5. Oak Valley Project; SunCal Oak Valley
(Trustee Debtor)

6. Palm Springs Village Project; SunCal PSV
(Trustee Debtor)

7. Del Amo Project; SunCal Torrance
(Trustee Debtor)

8. Oak Knoll Project; SunCal Oak Knoll
(Trustee Debtor)

DOCS_LA:224210:34221210.37 52063-001

DESCRIPTION

SunCal Oak Valley owns the Oak Valley
Project consisting of a 985-acre site which is
located in Riverside County, California. The
Oak Valley Project consists primarily of
residential property and is expected to also
include two commercial sites, one school site
and several parks. The Oak Valley Project is
expected to consist of 3,417 units.

SunCal PSV owns the Palm Springs Village
Project, consisting of a 309-acre site which is
located in the City of Palm Springs, California.
The current proposed development consists of
752 single family units, 398 multi-family units,
an 18-hole executive golf course, a driving
range, a golf clubhouse and recreational
facilities.

SunCal Torrance owns the Del Amo Project,
consisting of a 14-acre site which is located in
the City of Torrance in Los Angeles County,
California. The site is currently a section of the
Del Amo Fashion Center complex, a 3 million
square feet retail mall. The Del Amo Project is
expected to consist of 365 units.

SunCal Oak Knoll owns the Oak Knoll Project,
consisting of a 172.5-acre site which is located
in the City of Oakland, California. The Oak
Knoll Project is expected to be a diverse
master planned community that includes 960
residential units, including single family
homes, town homes and apartments. The Oak
Knoll Project is also expected to consist of six
restaurant spaces, along with a grocery anchor.




EXHIBIT “C”

Easements. Covenants. Conditions, Restrictions and Other Matters of Record Affecting
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Claim Status That Will Not Be Contested, Subject To Applicable Conditions
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I:XIIII;I I “I:”

Definitions

1. Acquisitions. SCC Acquisitions, Inc., a California corporation, and an indirect
parent of each of the Debtors, but not a Debtor in any of the Cases.

2. Acton Estates. Acton Estates, LLC, a Delaware limited liability, a Voluntary Debtor

in these Cases.

3. Administrative Claim. Any Claim against a TD Plan Debtor or Estate thereof,
incurred after the applicable Petition Date for the applicable TD Plan Debtor but before the
CenfirmatienEffective Date, for any cost or expense of administration of the Case of the applicable
TD Plan Debtor, which Claim is entitled to priority under section 507(a)(2) or (3) of the Bankruptcy
Code, including, without limitation, any fee or charge assessed against an Estate of a TD Plan
Debtor under section 1930 of Title 28 of the United States Code.

4. Administrative Claim Bar Date. The General Administrative Claim Bar Date and
the Administrative Tax Claim Bar Date.

S. Administrative Tax Claim A request for payment of an Administrative Claim by a
governmental unit for Taxes (or for interest or penalties related to such Taxes) for any tax year or
period, all or any portion of which occurs or falls within the period from and including the applicable]
Petition Date through and including the Effective Date.

6. Administrative Tax Claim Bar Date The earlier of (a) any bar date otherwise
established by the Bankruptcy Court or (b) on or before the later of (i) sixty (60) days following the
Effective Date; and (ii) 180 days following the filing of the tax return for such taxes for such tax
year or period with the applicable governmental unit.

A Affiliate As to any Person, any other Person that directly or indirectly owns or
controls, is owned or controlled by, or is under common ownership or control with, such Person. The
term "control" (including, with correlative meanings, the terms "controlled by" and "under common
control with"), as applied to any Person, means the possession, direct or indirect, of the power to

direct or cause the direction of the management and policies of such Person, whether through the
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ownership of voting securities or other equity ownership interest, by contract or otherwise; provided
that as to any Lehman Related Party, the term “Affiliate” does not include any Debtor.

8. Allowance Determination Date As to a Claim, the earliest of the following dates
after the Effective Date: (a) the first Business Day as of which the Claim is Allowed by a Final
Order; (b) the first Business Day as of which both the Claim is Allowed and the last day to timely
object to the Claim has passed; and (c) the date, selected in the sole and unfettered discretion of the
Lehman Creditors, as the first Business Day as of which they have determined that they will not
object to the subject Claim and thus are prepared to treat it as Allowed.

9. Allowed This term is used both separately and in conjunction with other defined
terms in the Plan (e.g., Allowed General Unsecured Claims) and means:

a. with respect to any Administrative Claim: (1) if the Claim is based
upon a Fee Application, an unsecured Claim in the amount of such Fee Application that has been
approved by a Final Order of the Bankruptcy Court; or (2) if the Claim is based upon any
indebtedness or obligation incurred in the ordinary course of business of the TD Plan Debtors and is
not otherwise subject to an Administrative Claim Bar Date, in the amount of such Claim and with a

status as secured or unsecured as each are asserted by such erediterCreditor and not disputed by the

Liquidating Trustee or the Lehman Creditors, failing which, the amount and secured or unsecured
status thereof as fixed by a Final Order of the Bankruptcy Court; or (3) if the Holder of such Claim
was required to file and has filed proof thereof with the Bankruptcy Court prior to an Administrative
Claim Bar Date, (i) in the amount and with the status as secured or unsecured and in the statutory
priority as stated in such proof of Administrative Claim if no objection to such proof of
Administrative Claim is interposed within the applicable period of time, if any, fixed by the
Bankruptcy Code, the Bankruptcy Rules, the Bankruptcy Court or the Plan, or (ii) in the amount and
with the status as secured or unsecured and in the statutory priority as fixed by Final Order of the
Bankruptcy Court if an objection to such proof was interposed within any applicable period of time
so fixed; or (4) if such Claim is contingent or unliquidated, in the estimated amount and with the
status as secured or unsecured and in the statutory priority as fixed by Final Order of the Bankruptcy

Court; or (5) in the amount of zero, if the Holder of such Claim was required to file and has not filed
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proof thereof with the Bankruptcy Court prior to an Administrative Claim Bar Date, in which event
no Distribution shall be made on account of such Claim; and

b. with respect to any Claim which is not an Administrative Claim: (1) if
no objection to such Claim was interposed by the Claims Objection Deadline, (1) if the Holder of
such Claim did not file proof thereof with the Bankruptcy Court on or before the applicable Claims
Bar Date, if a Scheduled Claim, in the amount thereof, with the status as secured or unsecured
thereof and with the statutory priority thereof and (ii) if the Holder of such Claim has filed a Proof of]
Claim therefor with the Bankruptcy Court on or before the applicable Claims Bar Date, in the
amount and with the status as secured or unsecured and in the statutory priority as stated in such
Proofs of Claim; or (2) if an objection to such Claim was interposed by the Claims Objection
Deadline, in the amount or any estimated amount for purposes of allowance and with the status as
secured or unsecured and in the statutory priority thereof as fixed by Final Order of the Bankruptcy
Court; or (3) if the Holder of such Claim did not file proof thereof with the Bankruptcy Court on or
before the applicable Claims Bar Date, the Claim is not a Scheduled Claim, and the Claim is not
deemed Allowed under the terms of this Plan, in the amount of zero and no Distribution shall be
made on account of such Claim; and

C. with respect to a Claim’s status as a Reliance Claim, (1) with such
status if it is alleged on the Holder’s Ballot in the manner provided therefor and if no objection
thereto is interposed by the Claims Objection Deadline, or (2) with such status if it is alleged by the
Liquidating Trustee and either (i) the Lehman Creditors consent or (ii) no objection thereto is filed
by the later of the Claims Objection Deadline or seventy-five (75) days after notice thereof to the
Trustee Debtors’ Committee, if surviving, and the Lehman Creditors or (3) as fixed by Final Order
of the Bankruptcy Court; and

d. with respect to any Interest, (1) if no objection to such Interest was
interposed within the applicable period of time fixed by the Bankruptcy Code, the Bankruptcy Rules,
the Plan or the Bankruptcy Court, (i) if the Holder of such Interest did not file proof thereof with the
Bankruptcy Court within the applicable period of time fixed by the Bankruptcy Code, the

Bankruptcy Rules, the Plan or the Bankruptcy Court, in the number, amount or percentage of such

DOCS_LA:22421406:34221210.37 52063-001 5




PACHULSKI STANG ZIEHL. & JONES LLP

ATTORNEYS AT LAW
1.0S ANGELES, CALIFORNIA

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Interest and with the nature thereof as listed in the TD Plan Debtors’ Schedules if listed as neither
disputed, contingent or unliquidated and (ii) if the Holder of such Interest has filed a Proof of
Interest therefor with the Bankruptcy Court within the applicable period of time fixed by the
Bankruptcy Code, the Bankruptcy Rules, the Plan or the Bankruptcy Court, in the number, amount
or percentage of such Interest and with the nature thereof as stated in such Proof of Interest, or (2) if
an objection to such proof was interposed within the applicable period of time fixed by the
Bankruptcy Code, the Bankruptcy Rules, the Plan or the Bankruptcy Court, in the number, amount
or percentage of such Interest and nature thereof as fixed by Final Order of the Bankruptcy Court;
but

e. with respect to any Administrative Claim, Claim or Interest, the term
“Allowed” does not signify whether or not such Administrative Claim, Claim or Interest has been
subordinated to another Administrative Claim, Claim or Interest or is entitled to the benefits of such

subordination.

10. Allowed Amount The amount in which a Claim or Interest is Allowed. (If the
source of allowance of a Claim (e.g., a proof of claim) does not specify its amount, there is no
Allowed Amount, unless determined by agreement of the payor under the Plan and Holder, by the
Bankruptcy Court or by another court of competent jurisdiction.)

11.  Arch Arch Insurance Company or an Affiliate thereof.

12.  Asset Any asset that is property of a TD Plan Debtor pursuant to Bankruptcy Code
section 541.

13.  Available Cash Cash held by each TD Plan Debtor as of the Effective Date other
than Cash Collateral.

14. Avoidance Actions All claims and defenses to Claims accruing to the Trustee, TD
Plan Debtors or their Estates under Bankruptcy Code sections 502(d), 506(c), 506(d), 510(c), 541,
542, 544, 545, 547, 548, 549, 550, 551 or 553.

15.  Ballot The ballot to vote to accept or reject the Plan.

16. Bankruptcy Code The Bankruptcy Reform Act of 1978, as amended, as set forth in

Title 11 of the United States Code, 11 U.S.C. §§ 101 et seq., as applicable to the Cases.

DOCS_LA:22421406:34221210.37 52063-001 6




PACHULSKI STANG ZIEHL. & JONES LLP

ATTORNEYS AT LAW
1.0S ANGELES, CALIFORNIA

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

17.  Bankruptcy Court The United States Bankruptcy Court for the Central District of
California, having jurisdiction over the Cases of the TD Plan Debtors and, to the extent of any
withdrawal of the reference made pursuant to section 157 of Title 28 of the United States Code, the
United States District Court for the Central District of California; or, in the event such courts cease
to exercise jurisdiction over the Cases of the TD Plan Debtors, such court or unit thereof that
exercises jurisdiction over the Cases of the TD Plan Debtors in lieu thereof.

18. Bankruptcy Rules Collectively, as now in effect or hereafter amended and as
applicable to the Cases, (i) the Federal Rules of Bankruptcy Procedure, and (i1) the Local
Bankruptcy Rules and General Orders applicable to cases pending before the Bankruptcy Court.

19. Bond-Backed Claim A Claim or portion of a Claim against a TD Plan Debtor, the
payment of which is or was at any time secured by a Project Bond. Bond-Backed Claims are further
characterized as either Bond-Backed Non-Future Work Claims or Bond-Backed Future Work
Claims.

20. Bond-Backed Claimant Holder(s) of a Bond-Backed Claim other than a Bond

Issuer.

21. Bond-Backed Future Work Claim A Bond-Backed Claim secured by a Future

Work Bond.
22. Bond-Backed Non-Future Work Claim A Bond-Backed Claim secured by a

Project Bond other than a Future Work Bond, but excluding any Settling Bond Issuer-Owned Non-

Future Work Claims.

23. Bond Claim A Bond-Backed Claim or a Bond Issuer Claim.

24. Bond Issuer Bond Safeguard or Arch, each in its capacity as an issuer and surety

under a Project Bond.

25. Bond Issuer Claim A Claim against a TD Plan Debtor held by a Bond Issuer (either

directly (including by assignment) or through rights of subrogation), and including a liquidated
Claim and a contingent Claim, and arising from, under or in connection with the Bond Issuer’s

issuance and maintenance of a Project Bond.
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26. Bond Modification Discussions Discussions, including efforts to approach and
initiate discussions, with various municipalities, utilities and governmental, quasi-governmental and
other entities that the Lehman Creditors or Lehman Nominees believe, in good faith, are
beneficiaries under certain of the Future Work Bonds, regarding the development rights and
entitlements relating to the Plan Projects including (a) the implementation of any modifications to
such development rights and entitlements and/or to any development agreements, subdivision
agreements, permits, approvals, consents or other documents, instruments and agreements
evidencing, effectuating or providing for such development rights and entitlements, and (b) the
reduction, release and/or substitution of any Future Work Bonds issued for the benefit of any Plan
Project and currently outstanding.

27. Bond Obligations The obligations of the Bond Obligors to indemnify the Bond
Issuers for any payments made or any performance obligations undertaken by the Bond Issuers
under their respective Project Bonds.

28. Bond Obligors Obligors (other than TD Plan Debtors) who are liable to a Bond
Issuer for any payments made or any performance undertaken by such Bond Issuer under its
respective Project Bonds. The Bond Issuers assert that the Bond Obligors under their respective
Project Bonds include Acquisitions and Elieff.

29. Bond Safeguard Bond Safeguard Insurance Company, Lexon Insurance Company

or an Affiliate thereof.

30. Bonded Work Any work or improvements, the payment, performance and/or
completion of which is secured by one or more Project Bonds. Bonded Work is further characterized

as either Future Work or Non-Future Work.

31. Business Day Any day, other than a Saturday, a Sunday or a "legal holiday," as
defined in Bankruptcy Rule 9006(a); provided that with reference to the date on which something is
to be filed, it shall not include a day on which the applicable court is inaccessible for the purpose of
Filing such paper.

32.  Case The chapter 11 case pending before the Bankruptcy Court of a Debtor.
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33. Cash Currency of the United States of America and cash equivalents, including, but
not limited to, bank deposits, immediately available or cleared checks, drafts, wire transfers and
other similar forms of payment.

34. Cash Collateral This term is used in reference to certain Assets of a TD Plan
Debtor’s Estate with the same meaning as set forth in Bankruptcy Code section 363(a).

35. Claim A claim — as Bankmptcy Code section 101(5) defines the term "claim"—
against any TD Plan Debtor or any TD Plan Debtor's property, including, without limitation (a) any
right to payment from any of the TD Plan Debtors, whether or not such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, or unsecured and (b) any right to an equitable remedy for breach of performance
if such breach gives rise to a right of payment from any of the TD Plan Debtors, whether or not such
right to an equitable remedy is reduced to judgment, liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured or unsecured.

36. Claim Right The rights, benefits and interests of a Holder with respect to a Claim
including, without limitation, Proofs of Claim and Encumbrances securing such Claim.

37. Claims Bar Date The Primary Claims Bar Date or Supplemental Claims Bar Date,
as applicable.

38. Claims Objection Deadline For a Claim other than an Administrative Claim and
except as otherwise set forth in the Plan, the first Business Day following the one hundred and
twentieth (120th) day after the later of (a) the Effective Date and (b) the applicable bar date for the
Claim; provided that: (a) upon application to the Bankruptcy Court, the Liquidating Trustee or
Lehman Creditors may obtain an extension of any such deadline for up to sixty (60) days for cause
shown; and (b) any deadline may be extended by agreement of the potential target of the objection
and the Liquidating Trustee or a Lehman Creditor.

39. Class Each group of Claims or Interests classified in Article V. of the Plan pursuant
to sections 1122 and 1123 of the Bankruptcy Code.

40.  Class 6 Aggregate Claims Amount The aggregate Allowed Amount of all Claims

in Class 6, exclusive of Formerly Secured Claims.
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41.  Class 6 Savings Provision The provision set forth in Plan Section , 6.6.3(a)(ii)(b)
ensuring that the actual dollar amount of the Lehman Distribution Enhancement for Class 6 Allowed
Claims is not actually less just because the Classes 6/7 Claims Amount exceeds $23 million than if
the Classes 6/7 Claims Amount does not exceed $23 million.

42.  Class 7 Aggregate Claims Amount The aggregate Allowed Amount of all Claims
in Class 7, exclusive of Formerly Secured Claims and Lehman Creditor Deficiency Claims.

43.  Classes 6/7 Claims Amount The aggregate Allowed Amount of all Claims in

Classes 6 and 7, exclusive of Formerly Secured Claims and Lehman Creditor Deficiency Claims.

44. Classes 6/7 Allowance Determination Date The first date, as determined by the
Liquidating Trustee in his good faith discretion, as of which the Liquidating Trustee determines that,
with respect to each General Unsecured Claim and each Reliance Claim, the Allowance
Determination Date has occurred or the Claim has been determined by a Final Order or this Plan not
to be susceptible of being an Allowed Claim.

45.  Confirmation As to a particular TD Plan Debtor, the confirming of the Plan in
accordance with the provisions of chapter 11 of the Bankruptcy Code.

46. Confirmation Date The date on which the Confirmation Order is entered in the
Bankruptcy Court's docket.

47.  Confirmation Order The order entered by the Bankruptcy Court approving
Confirmation.

48.  Creditor Any Person who is or asserts to be the Holder of a Claim against any TD
Plan Debtor that arose or accrued or is deemed to have arisen or accrued or to have matured, or
otherwise become due, owing, and payable on or before the applicable TD Plan Debtor’s
Confirmation Date, including, without limitation, Claims asserted to be of the kind specified in
sections 502(g), 502(h) or 502(i) of the Bankruptcy Code.

49.  Creditor’s Assignment / Release for L,ehman The assignment of Claims and / or
release of Creditors for the benefit of the Lehman Released Parties as more fully set forth in Section
8.8.1 of the Plan.

50. Danske Bank Danske Bank A/S London Branch.
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51. Debtor A Voluntary Debtor or Trustee Debtor.

52. Del Amo Project The Project owned by SunCal Torrance, located in the City of
Torrance, California, as more particularly described in Exhibit “B” to the Plan.

53. Del Rio North Orange Del Rio Land, LLC, a Delaware limited liability company, a
Voluntary Debtor in these Cases.

54. Delta Coves Delta Coves Venture, LLC, a Delaware limited liability company, a
Trustee Debtor in these Cases, and the owner of the Delta Coves Project.

55. Delta Coves Loan Agreement That certain Amended and Restated Loan
Agreement, dated as of April 20, 2007, by and between Delta Coves, as borrower, and Lehman ALI,
as agent and lender, pursuant to which the lenders thereunder made a loan to the borrower in the
maximum aggregate principal amount of approximately $236,000,000. The loan made pursuant to
and/or evidenced by the Delta Coves Loan Agreement is secured by a first priority deed of trust on
the Delta Coves Project. The outstanding balance of the loan under the Delta Coves Loan Agreement

was not less than $206,023,142.48 as of the applicable Petition Date.

56.  Delta Coves Project The Project owned by Delta Coves, located in Bethel Island in

Contra Costa County, California, as more particularly described in Exhibit “B” to the Plan.
57.  Disclosure Hearing Date The last day of the hearing on approval of the Disclosure
Statement, which hearing commences prior to the time of entry of the order approving the Disclosure

Statement.

58. Disclosure Statement  The Joint TD Disclosure Statement.

59. Disputed Claim All or any part of a Claim that is not Allowed, including, without
limitation, all or part of a Claim as to which any one of the following applies: (i) no Proof of Claim
has been filed with respect to such Claim and it is not deemed Allowed under the Plan, and either (a)
the Claim is not listed in the Schedules or (b) the Claim is listed in the Schedules as unliquidated,
disputed, contingent, unknown or in a zero amount, (ii) the liability for, amount, priority or status of
the Claim as secured, status as unsecured or status as a Reliance Claim (a) is the subject of a pending

proceeding, whether arbitration, mediation, litigation, adversary proceeding or otherwise; (b) is

subject to offset based upon a filed judgment, filed order, filed stipulation or express provision in an
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executed agreement that was filed or executed, as appropriate, after the alleged right to offset arose;
(c) is the subject of a timely objection; or (d) is the subject of a request for estimation made in
accordance with the Bankruptcy Code, the Bankruptcy Rules, any applicable order of the
Bankruptcy Court or the Plan, in each case that is filed on or before the Claims Objection Deadline,
provided that any such proceeding, objection, or request for estimation has not been dismissed,
withdrawn or determined by a Final Order; or (iii) the Claim is otherwise treated as a "Disputed
Claim" pursuant to the Plan.

60. Distribution A payment to a Holder of an Allowed Claim or Allowed Interest that is
provided for under the Plan.

61.  Distribution Agent The Liquidating Trustee.

62.  Distribution Date With respect to any Allowed Claim or Allowed Interest, the date
on which a Distribution is required to be made under the Plan or as soon as practicable thereafter.

63.  Effective Date A date selected by agreement of the Trustee and Lehman Creditors,
that is no earlier than the Confirmation Date and no later than the sixtieth (60th) day after the
Confirmation Date.

64. Elieff Bruce Elieff, an owner of and the manager of Acquisitions, an indirect parent
of each of the Debtors.

65. Encumbrance Any Lien (statutory or otherwise), hypothecation, encumbrance,
security interest, mortgage, pledge, restriction, charge, instrument, unassumed affirmative obligation
under a development agreement or subdivision improvement agreement, license, preference, priority,
security agreement, easement, covenant, encroachment, option or other interest in the subject Plan
Project, including any right of recovery, tax (including foreign, federal, state and local tax), order of
any governmental authority or other claim there against or therein, of any kind or nature (including
(1) any conditional sale or other title retention agreement and any lease having substantially the same
effect as any of the foregoing, (i1) any assignment or deposit arrangement in the nature of a security
device, (ii1) any claims based on any theory that the acquirer is a successor, transferee or

continuation of the sellers or their business, and (iv) any leasehold interest, license or other right, in

favor of a person other than the transferor in connection with a sale or conveyance, to use any
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portion of the subject Project), whether secured or unsecured, choate or inchoate, filed or unfiled,
scheduled or unscheduled, noticed or unnoticed, recorded or unrecorded, contingent or non-

contingent, material or non-material, known or unknown.

66. ES Action That certain adversary proceeding filed in the Cases and pending before
the Bankruptcy Court (as Adversary Case No. 8:09-ap-01005).

67.  Estate or Estates The bankruptcy estates of the TD Plan Debtors created pursuant
to section 541 of the Bankruptcy Code.
68.  Fee Applications Applications of Professionals under sections 330, 331 or 503 of

the Bankruptcy Code for allowance of compensation and reimbursement of expenses in the Cases of

the TD Plan Debtors.

69. Final Confirmation Order The Confirmation Order when it becomes a Final
Order.

70.  Final Order A final and non-appealable judgment, order, ruling or other decree

issued and entered by a court of competent jurisdiction.

71.  Formerly Secured Claim An Allowed Claim that is a General Unsecured Claim or

Reliance Claim and is Allowed based upon either: (a) there being a Proof of Claim for such Claim
against the applicable TD Plan Debtor that alleges that the Claim is a Secured Claim; or (b) the
Claim being a Scheduled Claim as to the applicable TD Plan Debtor, with its status indicated as
secured on such TD Plan Debtor’s Schedules.

72.  Future Obligation A Claim or portion of a Claim against a TD Plan Debtor that is
not a Settling Bond Issuer-Related Claim, but, at each relevant time: (a) arises from such TD Plan
Debtor’s obligation (pursuant to a contract, a permit or otherwise) to perform, complete or pay for
certain work in connection with the development of its Plan Project, which work would have
constituted Future Work had the payment and/or performance of the same been secured by a Project
Bond, and which obligation of such TD Plan Debtor has not yet become due (pursuant to the terms
of the applicable contract, permit or other basis for such obligation) without regard to the effect of
any acceleration of the type described in clause (b) below ; or (b) is contingent, without regard to an

acceleration triggered by a default of the type specified in Bankruptcy Code § 365(b)(2), e.g., a
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default arising from the fact of the commencement of the bankruptcy case of the TD Plan Debtor, its
insolvency, its financial condition or the appointment of the Trustee; or (c) is unliquidated.

73.  Future Work That portion of Bonded Work (which may be part of a larger work
project): (a) that relates solely to a particular Plan Project; and (b) that is not performed or otherwise

provided to the Plan Project until after the Effective Date.

74.  Future Work Bond A Project Bond that secures the payment, completion or
performance of Future Work.

75. Future Work Obligation Collateral The collateralization or credit enhancement for
the reimbursement obligations to Settling Bond Issuers of each applicable Lehman Nominee, as
more fully described in Plan Section 8.7.2.

76.  General Administrative Claim Bar Date The last date fixed by the Plan for the
filing of Proofs of Claim or requests for payment of Administrative Claims other than for Taxes.
Under the Plan, the General Administrative Claim Bar Date shall be the first Business Day following
the sixtieth (60th) day after the Confirmation Date.

71. General Unsecured Claim A Claim, including, without limitation, a Bond-Backed

Claim, Bond Issuer Claim or Claim arising under Bankruptcy Code § 502(h), against a TD Plan
Debtor that is not any of the following:

(a) an Administrative Claim;

(b) a Priority Tax Claim;

(c) a Secured Claim;

(d) a Priority Claim;

(e) a Reliance Claim; or

(f) a Settling Bond Issuer-Related Future Work Claim.

78.  Heartland Project The Project owned by SunCal Heartland, located in Riverside

County, California, as more particularly described in Exhibit “B” to the Plan.
79. Holder The beneficial owner of any Claim or Interest, including the Lehman
Creditors as to the Lehman Loans.

80. Impaired Not Unimpaired.
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81.  Insider (1) A Person other than a Lehman Related Party that is an “insider” as to
any TD Plan Debtor as defined in Bankruptcy Code section 101, (2) an Affiliate of such a Person or
(3) without limiting the foregoing, as to all TD Plan Debtors, inter alia, each other TD Plan Debtor,
SunCal Management, LLC, Acquisitions, Elieff, Voss, Cook & Thel LLP, Greenfield
Communications, and SunCal Master Venture Member, LLC.

82.  Interest Any equity security or interest in any TD Plan Debtor within the meaning
of section 101(16) of the Bankruptcy Code, including, without limitation, any equity ownership
interest in any of the TD Plan Debtors, whether in the form of common or preferred stock, stock
options, warrants, partnership interests, membership interests, or any other equity security or
interest.

83. Joint TD Disclosure Statement The Disclosure Statement With Respect to

SeeondLhird Amended Joint Chapter 11 Plan for Eight Trustee Debtors Proposed By the Trustee

and Lehman Creditors.

84. Joint TD Plan The Plan.

85.  Kirby Estates Kirby Estates, LLC, a Delaware limited liability company, a

Voluntary Debtor in these Cases.

86. LBHI Lehman Brothers Holdings Inc., a Delaware corporation, which is a debtor
and debtor in possession in the New York Bankruptcy Cases.

87. Lehman Administrative Loans (a) The post-petition financing provided by
Lehman ALI to SunCal Oak Valley, SunCal Heartland, SunCal Northlake, SunCal Marblehead,
SunCal PSV, Delta Coves, SunCal Torrance and SunCal Oak Knoll, under which first priority
priming Liens were granted to Lehman ALI on all borrower TD Plan Debtors' Assets, and as to
which financing, super-priority administrative status was afforded and the automatic stay was
modified to the extent necessary to implement the financing; and (b) any post-petition financing
provided by any Lehman Related Party after September 23, 2009 to any of the TD Plan Debtors or
their Estates pursuant to an order of the Bankruptcy Court such as by way of use of Cash Collateral;

and (c) all interest, fees and other charges thereupon. The aggregate amount of such loans to all of
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the borrower TD Plan Debtors was not less than approximately $38.8 million as of approximately
June 1, 2011.

88. Lehman ALI Lehman ALI, Inc., a Delaware corporation.

89. Lehman Claim Liens The Liens that, as of the moment prior to the Effective Date,
secure any, all or some of the Claims of any, all or some of the Lehman Creditors.

90. Lehman Commercial Lehman Commercial Paper Inc., a New York corporation,
which is a debtor and debtor in possession in the New York Bankruptcy Cases and which owns or
holds, or may own or hold, a legal or equitable interest in all or a portion of each of the Lehman

Loans.

91. Lehman Creditor A Lehman TD Lender and/or Lehman Successor. Any funding

obligation or similar commitment of a Lehman Creditor under the Plan is a singular, aggregate
obligation as to the amount or obligation specified, and thus will be satisfied by a single satisfaction
thereof.

92. Lehman Creditor Deficiency Claim With respect to each TD Plan Debtor, the

Claim of a Lehman Creditor arising from the deficiency owed to such Lehman Creditor under the
applicable Lehman Loan after the conveyance of the applicable Plan Project of the applicable TD
Plan Debtor to such Lehman Creditor or a Lehman Nominee under the Plan. (See Plan Section
8.6.1.).

93. Lehman Creditor Distribution Funding The agreement under this Plan of the
Lehman Creditors: (a) to fund, through permitting use of Cash Collateral or through new transfers
of Cash or other arrangements, the Distributions that Plan Articles IV. and VI. mandate for the
following (i) Allowed Secured Real Property Tax Claims (Class 1), (ii) Allowed Administrative
Claims, (iii) Allowed Priority Tax Claims, (iv) Allowed Priority Claims (Class 5), (v) Allowed Sr.
Secured Mechanic’s Lien Claims (Class 3), (vi) the Lehman Guaranteed Minimum Distribution, and
(vii) the Lehman Distribution Enhancement for Holders of Allowed General Unsecured Claims
(Class 7) and Allowed Reliance Claims (Class 6); and (b) to arrange, as provided in Plan Article VI,
for the applicable Lehman Nominees to cooperate in the performance of Future Work that is the

subject of an Allowed Bond-Backed Future Work Claim and to reimburse the agreed amount to the
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applicable Settling Bond Issuer for all or a portion of the Settling Bond Issuer-Incurred Future Work
Obligations arising under a Future Work Bond, as provided in the applicable Settling Bond Issuer
Agreements.

94. Lehman Distribution Enhancement The enhanced recoveries available under this
Plan to be funded by the Lehman Creditors increasing recoveries to (a) five percent (5%) of each
Allowed General Unsecured Claim and (b) forty to fifty percent (40% to 50%), as applicable, of
each Allowed Reliance Claim, provided, in each case, that the Holder of such Claim executes and
delivers to the Lehman Creditors the Creditor’s Assignment / Release for Lehman.

95. Lehman Guaranteed Minimum Distribution The guaranteed, minimum
recoveries provided under this Plan to be funded, unconditionally, by the Lehman Creditors of one
percent (1%) of each Allowed General Unsecured Claim and one percent (1%) of each Allowed
Reliance Claim.

96. Lehman Loan Each loan (or series of loans) made pursuant to and/or evidenced by
the following agreements: (a) SunCal Oak Knoll/SunCal Torrance Loan Agreement; (b) SunCal PSV
Loan Agreement; (c) Delta Coves Loan Agreement; (d) SunCal Marblehead / SunCal Heartland
Loan Agreement; (¢) SunCal Oak Valley Loan Agreement; and (f) SunCal Northlake Loan
Agreement.

97. Lehman Nominee The Person or any Person designated by the Lehman Creditors,
or any of them, to take title to a Plan Project and/or any other Asset of a TD Plan Debtor.

98. Lehman-Owned Settling Bond Issuer-Related Claim A Settling Bond Issuer —
Related Claim after assignment to a Lehman Related Party.

99. Lehman Plan Funding The agreement under this Plan of the Lehman Creditors to
pay the Lehman Post-Confirmation Expense Funding and the Lehman Creditor Distribution
Funding.

100. Lehman Post-Confirmation Expense Funding The agreement under this Plan of
the Lehman Creditors to pay an amount (which amount shall not exceed $500,000 nor shall it be
payable for expenses to be incurred or payable or for services to be rendered from or after two (2)

years following the Effective Date) for Post-Confirmation Expenses in the form of new Cash
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transfers or by a Lehman Creditor permitting the use of Cash Collateral of a Lehman Creditor, each
as loans payable by each benefitted TD Plan Debtor’s Estate, provided that the recourse for such
loans shall be limited to the applicable Estate’s Net Cash Proceeds from Remaining Other Assets.

101. Lehman Proponents The Lehman Creditors, with reference to their status as
Proponents.

102. Lehman Related Party A Lehman TD Lender, Lehman Successor or Lehman

Nominee, or an Affiliate of any of them.

103. Lehman Released Claims Any and all causes of action, actions, rights of action,
suits, judgments, liens, indebtedness, damages, losses, claims, liabilities, obligations, attorneys’ fees,
costs, expenses and demands of every kind and character, whether known or unknown, suspected or
unsuspected, disclosed or undisclosed, asserted or unasserted, fixed or contingent, foreseen or
unforeseen, and whether based on contract, tort, statute or other legal or equitable theory of
recovery, including without limitation any Litigation Claims, whether for damages, subordination or
other remedies, and including any and all objections or defenses to all Claims, Liens, rights, or
causes of action of all Lehman Related Parties, but (a) not including an obligation of a Lehman
Creditor expressly set forth as arising under the Plan and (b) as to a Creditor, not including claims of
the Creditor unrelated in any way to its Claims, these Cases, the TD Plan Debtors or the Plan
Projects (e.g., such unrelated claims excluded from this definition may include, by example, a claim
to the extent asserted against a Voluntary Debtor for goods or services provided to that Voluntary
Debtor or for money lent to that Voluntary Debtor). Without limiting the generality of the
foregoing, the Lehman Released Claims shall include, without limitation, any loss, liability, expense
and/or detriment, of any kind or character, in any way arising out of, connected with, or resulting
from the acts or omissions of the Lehman Creditors and the other Lehman Released Parties, or any
of them, including, without limitation, the contracting for, charging, taking, reserving, collecting or
receiving interest in excess of the highest lawful rate, any breach of fiduciary duty, breach of any
duty of fair dealing, breach of confidence, any cause of action or defenses based on the negligence of]

any Lehman Creditor or other Lehman Released Party or any “lender liability” theories, breach of

funding commitment, undue influence, duress, economic coercion, conflict of interest, negligence,
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bad faith, malpractice, violations of the Racketeer Influenced and Corrupt Organizations Act,
intentional or negligent infliction of mental distress, tortious interference with contractual relations,
tortious interference with corporate governance or prospective business advantage, breach of
contract, fraud, mistake, deceptive trade practices, libel, slander, conspiracy, fraudulent conveyance,
or any claim for wrongfully taking any action in connection with the foregoing.

104. Lehman Released Parties All of the following Persons: (a) the Lehman Creditors,

(b) each of the defendants to any complaint, pending or dismissed, in the ES Action, (¢) each, every
and any owner, including future owners, of each of the Plan Projects, including the Lehman
Nominees, which owner is, was or will be a grantee, transferee, successor or assign of the applicable
TD Plan Debtor that owns or owned such Plan Project, (d) LBHI, Property Asset Management, Inc.,
and any other direct or indirect subsidiary thereof including, without limitation, any entity that is or
was a member or partner of any upper-tier joint venture, partnership or limited liability company that
is or was a direct or indirect parent of any TD Plan Debtor, (¢) Alvarez & Marsal, LLC, and (f) the
respective Affiliates of all of the foregoing Persons and each of their respective officers, directors,
shareholders, members, managers, employees, agents, independent contractors, administrators,
consultants, asset managers, attorneys, accountants, trustees, insurers, representatives, successors
and assigns, including, without limitation, the Lehman Successor.

105. Lehman Secured Claim A Secured Claim held by a Lehman Creditor.

106. Lehman Successor Lehman Commercial, an owner of an interest in certain of the

Lehman Loans, or any successor thereto.

107. Lehman TD Lender Lehman ALI, Northlake Holdings or OVC Holdings,

including each in its capacity as agent, or agent and lender, with respect to the applicable Lehman
Loans. Any funding obligation or similar commitment ofthe “Lehman TD Lenders” under the Plan
is a singular, aggregate obligation as to the amount or obligation specified, and thus will be satisfied
by a single satisfaction thereof.

108. Liquidating Trustee The Trustee, unless he resigns or is removed by the
Bankruptcy Court, in which event the Bankruptcy Court shall appoint another person to serve as

Liquidating Trustee.
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109. Litigation Claim Any interest of the Trustee, the Estates, the TD Plan Debtors, the
Trustee Debtors’ Committee or the Liquidating Trustee, in any claim, right, cause of action, remedy
(including under Bankruptcy Code § 550) or objection or defense (including to a Claim or Lien) that
has been or may be commenced or asserted by the Trustee, an Estate, a TD Plan Debtor, the Trustee
Debtors’ Committee or the Liquidating Trustee, as the case may be, including, but not limited to: (i)
an Avoidance Action; (ii) a claim, right or cause of action for turnover of property to the TD Plan
Debtors’ Estates and/or Liquidating Trustee; (iii) a claim, right or cause of action for the recovery of
property by, or payment of money to, the TD Plan Debtors’ Estates or the Liquidating Trustee; (iv)
the right of the Liquidating Trustee to damages, recoupment, or setoff; and (v) an objection to a
Claim.

110. Litigation Recoveries Any Cash or other property received by the Trustee, the TD
Plan Debtors, the Liquidating Trustee, or the Trustee Debtors” Committee, as the case may be, from
all or any portion of a Remaining Litigation Claim(s), including, but not limited to, awards of

damages, attorneys' fees and expenses, interest and punitive damages, whether recovered by way of

settlement, execution on judgment or otherwise.

111. Marblehead Project The Project owned by SunCal Marblehead, located in the City
of San Clemente, California, as more particularly described in Exhibit “B” to the Plan.

112. Mechanic’s Lien Claim Mechanic’s lien claims against a TD Plan Debtor’s Project

arising pursuant to California Civil Code §3110, et seq. that were either allegedly perfected

prepetition or otherwise and allegedly satisfy the requirements of Bankruptcy Code section 546(b).
113. Net Cash Litigation Recoveries Any Litigation Recoveries consisting of Cash and

any Cash proceeds of Litigation Recoveries less associated Post-Confirmation Expenses incurred in

connection therewith.

114. Net Cash Proceeds Net Proceeds consisting of Cash.

115. Net Proceeds Gross proceeds of sale, liquidation or refinancing, less costs,

expenses, fees, commissions, taxes (including federal, state and local income tax calculated at an

assumed rate of forty-five percent (45%)) and other charges incurred directly in the sale, liquidation
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or refinancing of the underlying Asset, including payment of Encumbrances senior to those of the
most senior Encumbrance of a Lehman Related Party.

116. New Value Money-ormoney s-worth-ir, goods, services, or new credit voluntarily

transferred or extended to the applicable TD Plan Debtor, but not an-ebligatien-substituted-forif
transferred or extended on account of an existing obligation-er-satisfaction-ef-an-antecedent-debt

owed-by-the-erediter—,
117. New York Bankruptey Cases The chapter 11 bankruptcy cases of, infer alia,

Lehman Brothers Holdings Inc. and Lehman Commercial Paper Inc., pending before the United
States Bankruptcy Court for the Southern District of New York, jointly administered under Case No.
08 - 13555 (JMP).

118. New York Bankruptey Court The United States Bankruptcy Court for the

Southern District of New York having jurisdiction over the New York Bankruptcy Cases and, to the
extent of any withdrawal of the reference made pursuant to section 157 of Title 28 of the United
States Code, the United States District Court for the Southern District of New York; or, in the event
such courts cease to exercise jurisdiction over the New York Bankruptcy Cases, such court or unit
thereof that exercises jurisdiction over the New York Bankruptcy Cases in lieu thereof.

119. Non-Future Work Bonded Work that is not otherwise Future Work.

120. Northlake Holdings Northlake Holdings LLC, a Delaware limited liability

company.

121. Northlake Project The Project owned by SunCal Northlake, located in the City of

Castaic California, as more particularly described in Exhibit “B” to the Plan.

122. Oak Knoll Project The Project owned by SunCal Oak Knoll, located in the City of

Oakland, California, as more particularly described in Exhibit “B” to the Plan.

123. QOak Valley Project The Project owned by SunCal Oak Valley, located in Riverside

County, California, as more particularly described in Exhibit “B” to the Plan.

124. Other Secured Claim A Secured Claim that is not a Secured Real Property Tax

Claim, Lehman Secured Claim or Sr. Secured Mechanic’s Lien Claim.

125. OVC Holdings OVC Holdings LLC, a Delaware limited liability company.
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126. Palmdale Hills Palmdale Hills Property, LLC, a Delaware limited liability company,
a Voluntary Debtor in these Cases.

127. Palm Springs Village Project The Project owned by SunCal PSV, located in the
City of Palm Springs, California, as more particularly described in E xhibit “B” to the Plan.

128. Payment Bond A Project Bond (or portion thereof) under which the Bond Issuer

guaranteed payment to and for the benefit of contractors and other persons who provide Bonded
Work to the applicable Plan Project for which the Payment Bond was issued.

129. Performance Bond A Project Bond (or portion thereof) under which the Bond

Issuer guaranteed the performance and completion of Bonded Work and the payment of any costs
and expenses incurred by the beneficiary in connection therewith. Typically, a Performance Bond
would guarantee to the applicable beneficiary (typically a municipality or other governmental entity)
that the obligations of a TD Plan Debtor under a specified contract (such as a subdivision
improvement agreement), or certain of such obligations, would be performed and satisfied by the
subject TD Plan Debtor.

130. Permitted Liens (a) Statutory liens for Secured Real Property Tax Claims to the
extent securing amounts required to be paid under the Plan; (b) easements, covenants, conditions,
restrictions and other matters of record affecting real property, leasehold estates or personalty or any
interest therein (excluding any rights of appeal from the Sale Order) more particularly described on
Exhibit “C” attached hereto, (c) the Lehman Claim Liens, (d) the effect of any building and zoning
regulations, now existing or hereafter in effect with respect to the relevant Plan Project that are not
violated by the current use of the Plan Project, (e) oil, mineral and/or water rights, and claims of title
thereto, shown by the public records, (f) discrepancies, conflicts in boundary lines, shortages in area
or encroachments which an inspection or survey of the subject Plan Project would disclose and (g)
other Liens to which the transferee of the property, in connection with such transfer, agrees to take

subject, including any Lehman Claim Liens.

131. Person An individual, unincorporated association or organization, joint venture,

partnership, limited liability company, joint-stock company, corporation, trust, business trust,
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government or associated political subdivision, governmental agency, governmental unit,
governmental authority, estate, committee or other entity of whatever nature.
132. Petition Dates The following are dates that Creditors filed involuntary chapter 11

petitions against the TD Plan Debtors:

Delta Coves November 14, 2008
SunCal Heartland November 12, 2008
SunCal Marblehead November 12, 2008
SunCal Northlake November 12, 2008
SunCal Oak Valley November 12, 2008
SunCal PSV November 14, 2008
SunCal Torrance November 14, 2008
SunCal Oak Knoll November 19, 2008

133. Plan This SecondThird Amended Joint Chapter 11 Plan for Eight Trustee Debtors
Proposed By the Trustee and Lehman Creditors, together with the Exhibits hereto, as the same may
be amended, modified, supplemented or restated from time to time.

134. Plan Projects All of the Projects of the TD Plan Debtors, as more particularly
described in Exhibit “B” to the Plan.

135. Plan Release for Lehman In exchange for, inter alia, the Lehman Plan Funding, as
more fully set forth in Section 8:8-38.8.2 of the Plan, the Trustee shall release all Lehman Released
Claims against all Lehman Released Parties effective as of the Effective Date.

136. Plan Reserve A reserve fund established by the Liquidating Trustee to hold all Cash
required or permitted to be deposited therein on the Effective Date pursuant to the terms of the Plan
and which funds shall be subject to withdrawal pursuant to the terms of the Plan, including (i) any
unencumbered Cash of the Trustee and (ii) the amounts to be funded pursuant to the Lehman Plan
Funding, all upon the terms and conditions set forth in Article VIII of the Plan. Such funds shall be
held in account(s) to be established at an FDIC insured bank to be selected by the Liquidating
Trustee with the consent of the Lehman Creditors, which consent shall not be unreasonably
withheld.

137. Plan Supplement A supplemental exhibit to this Plan, to be filed by the Lehman

Proponents by October 18, 2011, containing one or more documents that a Lehman Creditor or
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Lehman Nominee believes in good faith is necessary or appropriate to consummate one or more of
the transactions contemplated by this Plan.

138. Post-Confirmation Account An account with a bank, financial institution or similar

depository in which the Liquidating Trustee holds Cash or other liquid assets or securities for any
TD Plan Debtor, including the Plan Reserve.

139. Post-Confirmation Expenses The fees and expenses incurred by the Liquidating
Trustee following the Effective Date for the purpose of paying or satisfying:

(a) Hourly compensation for the Trustee for the period following the Effective Date;

(b) Expenses for Professional Fees of the Professionals for the Trustee following the
Effective Date;

(c) Quarterly U.S. Trustee fees for this government agency with responsibilities in
respect to bankruptcy cases following the Effective Date; and

(d) Additional obligations of the Liquidating Trustee (in such capacity) that arise on or

after the Effective Date consistent with the Plan.

140. Primary Claims Bar Date For Claims, other than Administrative Claims, the last

date for Filing Proofs of Claim as was established by order or orders of the Bankruptcy Court, which
date was March 31, 2009 for certain Claims; provided that: (a) for Claims arising from the rejection
of executory contracts or unexpired leases, the date(s) as set forth in Plan Section 11.6; (b) for
Claims resulting from the successful prosecution or settlement of Avoidance Actions, the later of
any otherwise applicable date under this paragraph and forty-five (45) days following entry of the
Final Order determining such Avoidance Action; and (c) for Claims of governmental units, the later
of any otherwise applicable date under this paragraph and 180 days after the date of the applicable
order for relief under Bankruptcy Code §§ 301 or 303, as applicable.

141. Priority Claim Any Claim, other than an Administrative Claim or a Priority Tax

Claim, to the extent entitled to priority under section 507(a) of the Bankruptcy Code.

142. Priority Tax Claim Any Claim for any Tax to the extent that it is entitled to priority

in payment under section 507(a)(8) of the Bankruptcy Code.

DOCS_LA:221216.34221210.37 52063-001 24




PACHULSKI STANG ZIEHL. & JONES LLP

ATTORNEYS AT LAW
1.0oS ANGELES, CALIFORNIA

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

143. Professional A Person (a) employed by the TD Plan Debtors or the Trustee Debors’

Committee pursuant to a Final Order in accordance with sections 327 and 1103 of the Bankruptcy
Code and to be compensated for services rendered prior to the Effective Date, pursuant to sections
327, 328, 3291, 330 and 331 of the Bankruptcy Code, (b) employed to perform professional services
for the Liquidating Trustee after the Effective Date or (c) for which compensation and
reimbursement has been allowed by the Bankruptcy Court pursuant to section 503(b) of the
Bankruptcy Code.

144. Professional Fees (a) All Allowed Claims for compensation and for reimbursement

of expenses under sections 328, 330 and/or 503(b) of the Bankruptcy Code and (b) reasonable
amounts for compensation and reimbursement of expenses for Professionals employed by the
Liquidating Trustee.

145. Project Bond A payment and performance bond, labor and materials bond, payment

bond or any other type of bond issued by a Bond Issuer for the benefit of a particular TD Plan
Debtor and with respect to, for the benefit of and in connection with the development of the Plan
Project owned by such TD Plan Debtor and with respect to which such Bond Issuer has a Claim.
Project Bonds (or portions thereof) are further characterized as either Payment Bonds or
Performance Bonds and a single Project Bond can be, in part, a Payment Bond and, in part, a
Performance Bond.

146. Projects The Debtors' real estate development projects, together with all rights,
remedies, privileges and easements appurtenant thereto and all other real and personal, tangible and
intangible, property related thereto.

147. Proof of Claim A proof of claim as referenced in Bankruptcy Code section 501(a).

148. Proof of Interest A proof of interest as referenced in Bankruptcy Code section

501(a).
149. Proponents The Lehman Creditors and the Trustee, in their capacity as proponents

of the Plan.

150. Pro Rata (a) With respect to any Distribution in respect of any Allowed Claim,

proportionately, so that the ratio of (i)(1) the amount of property distributed on account of such
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Allowed Claim to (2) the amount of such Allowed Claim, is the same as the ratio of (ii)(1) the
amount of property distributed on account of all Allowed Claims of the Class or Classes of the
applicable Estate sharing in such Distribution to (2) the amount of all Allowed Claims in such Class
or Classes of the applicable Estate; and (b) in calculating allocations of responsibility for obligations
among TD Plan Debtors, Pro Rata shall be determined in reference to the Liquidating Trustee’s
reasonable estimate of the gross value of each applicable Estate’s Assets as of the Confirmation
Date.

151. Reliance Claim A non-priority, unsecured Claim, including a Bond Claim, against a

TD Plan Debtor, which Claim has the following attributes:

(1) The Claim is for New—Value-(Fes-money-ermoney-sworth-ta, goods,

services, or new credit voluntarily transferred or extended to the applicable TD Plan Debtor;-butnet-

ereditor)-transterred-orextended-afterthe Relianee Date-and-prierte_between August 1, 2007 and the

applicable Petition Date(s), but not if transferred or extended on account of an existing obligation;
(i)  The Claim was timely of record as follows: either (1) filed by the Primary

Claims Bar Date (which March 31,2 for most non-priori nsecured claims) or (2) filed
late, but by March 25, 2011 in accordance with a Final Order or (3) listed on the filed Schedules by
March 25, 2011 as a Scheduled Claim; and

(ii1))  The Claim is not any-ef-the-following:

ofeither: (1) a Claim at any time held by an Insider; ex<(g2) a Claim of a Lehman Creditor (other
than a Lehman-Owned Settling Bond Issuer-Related Claim); or (3) a Settling Bond Issuer-Related

Future Work Claim.
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A Creditor alleging it holds a Reliance Claim must timely and properly claim such status on its

Ballot. For the convenience and benefit of Creditors, the L.ehman Creditors have attached to the Plan

Exhibit “D” setting forth a non-exhaustive list of certain non-duplicative Claims or portions of
Claims which, as indicated thereupon, the [.ehman Creditors would not challenge as being Reliance
Claims against the indicated TD Plan Debtor in the amount of the “Reliance Claim Amount” listed
thereupon IF the Claim is Allowed in the amount of the “Creditors’ Claim Amount” listed

thereupon. See the Plan Article, entitled “Classification of Claims and Interests,” and Plan Exhibit
“I! 2

152. Reliance Claimant The Holder of an Allowed Reliance Claim.

153. Reliance Date August 1, 2007, the earliest date on which the Lehman Creditors (or

any of their Affiliates) are alleged to have engaged in inequitable conduct as described in the ES
Action.

154. Remaining Litigation Claim A Litigation Claim to the extent not expressly waived,
relinquished, released, compromised or settled under the Plan or prior to the Plan’s Effective Date
through entry of a Final Order.

155. Remaining Other Assets All of the then remaining Assets of the TD Plan Debtors’
Estates excluding the Plan Projects, as of the point in time referenced in any particular utilization of
this term in the Plan.

156. Residual Cash As to any particular TD Plan Debtor’s Estate, Net Cash Proceeds
derived from the liquidation by the Liquidating Trustee of any Remaining Other Assets of such
Estate, including any applicable Net Cash Litigation Recoveries in which such Estate has an interest,
to the extent not subject to a Secured Claim and payable to or for a Holder thereof and remaining
after payment or reserve for the Post-Confirmation Expenses, including post-Confirmation Date
intercompany payables and reimbursements for Lehman Post-Confirmation Expense Funding, all as

more fully set forth in Section 8.3 of the Plan.

157. Sale Order The Final Confirmation Order or other Final Order that effectuates the

conveyance of the applicable Plan Project to the applicable Lehman Nominee.
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158. SCC Communities SCC Communities, LLC, a Delaware limited liability company,

a Voluntary Debtor in these Cases.

159. SCC/Palmdale SCC/Palmdale, LLC, a Delaware limited liability company, a

Voluntary Debtor in these Cases.

160. Scheduled Claim A Claim listed in a TD Plan Debtor’s Schedules, if listed as
neither disputed, contingent or unliquidated, in the amount for such Claim, with the status as secured
or unsecured for such Claim and with the statutory priority for such Claim as listed in the TD Plan
Debtors’ Schedules.

161. Schedules The schedules of assets and liabilities and list of equity security holders
filed by the TD Plan Debtors, as required by section 521(1) of the Bankruptcy Code, Bankruptcy
Rules 1007(a)(3) and (b)(1), and Official Bankruptcy Form No. 6, as amended from time to time.

162. Section 1124(2) Unimpairment Unimpairment that may include the cure or waiver
of defaults, reinstatement of the maturity of a Claim that was not fully matured prior to the
applicable Petition Date or, in a similar manner to the circumstance in /n re Entz-White Lumber and
Supply, Inc., 850 F.2d 1338 (9th Cir. 1988), payment in full on the Effective Date, without payment
of any penalty amounts or other amounts related to the default, of a Claim that was fully matured
prior to the applicable Petition Date.

163. Secured Claim Any Claim, including interest, fees, costs, and charges to the extent

allowable pursuant to Bankruptcy Code section 506, to the extent that it is secured by a valid and
unavoidable Lien on an Asset or Assets of one or more TD Plan Debtors.

164. Secured Real Property Tax Claims Secured Claims, other than Priority Tax

Claims, held by various government entities for real property tax assessments secured by Liens on
the underlying real properties owned by the TD Plan Debtors but that are non-recourse to the TD
Plan Debtors.

165. Settling Bond Issuer A Bond Issuer that elects to enter into a Settling Bond Issuer

Agreement.

166. Settling Bond Issuer Agreement That certain agreement(s) summarized in Plan

Section 8.7.
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167. Settling Bond Issuer-Backed Claim Any Bond-Backed Claim held by a Bond-
Backed Claimant or its assignee that is secured by a Project Bond issued by a Settling Bond Issuer,
excluding such a Claim when held by the applicable Settling Bond Issuer or an Affiliate thereof.

Settling Bond Issuer-Backed Claims are further characterized as Settling Bond Issuer-Backed Non-

Future Work Claims and Settling Bond Issuer-Backed Future Work Claims.

168. Settling Bond Issuer-Backed Future Work Claim A Settling Bond Issuer-Backed
Claim secured by a Future Work Bond.

169. Settling Bond Issuer-Backed Non-Future Work Claim A Settling Bond Issuer-

Backed Claim secured by a Project Bond other than a Future Work Bond.

170. Settling Bond Issuer-Incurred Future Work Obligations Any and all payments

made by a Settling Bond Issuer under or in respect of a Future Work Bond issued by such Settling
Bond Issuer and/or any liabilities incurred and paid by such Settling Bond Issuer in satisfaction of its
obligations under a Future Work Bond issued by such Settling Bond Issuer.

171. Settling Bond Issuer-Owned ClaimA Bond Issuer Claim held by a Settling Bond

Issuer or its Affiliate immediately prior to the Effective Date including, without limitation, any
Bond-Backed Claims acquired by a Settling Bond Issuer in connection with the payment,
performance or settlement of its obligations under any Project Bonds. Settling Bond Issuer-Owned
Claims are further characterized as Settling Bond Issuer-Owned Non-Future Work Claims or
Settling Bond Issuer-Owned Future Work Claims.

172. Settling Bond Issuer-Owned Future Work Claim. A Settling Bond Issuer-Owned

Claim secured by or arising from the issuance of a Future Work Bond.

173. Settling Bond Issuer-Owned Non-Future Work Claim A Settling Bond Issuer-

Owned Claim secured by or arising from the issuance of a Project Bond other than a Future Work
Bond.

174. Settling Bond Issuer-Related Claim A Settling Bond Issuer-Owned Claim or a
Settling Bond Issuer-Backed Claim.

175. Settling Bond Issuer-Related Future Work Claim A Settling Bond Issuer-Related

Claim arising from or covered by a Future Work Bond. Settling Bond Issuer-Related Future Work
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Claims are further characterized as Settling Bond Issuer-Owned Future Work Claims and Settling
Bond Issuer-Backed Future Work Claims.

176. Settling Bond Issuer Release for [.ehman Released Parties That certain
assignment / release to be issued under the Settling Bond Issuer Agreement in favor of the Lehman

Released Parties-as-deseribed-inPlan-Seetton8-82-,

177. Seven Brothers Seven Brothers, LLC, a Delaware limited liability company, a
Voluntary Debtor in these Cases.

178. Simple Unimpairment Unimpairment that is not Section 1124(2) Unimpairment or
Unimpairment With Surrender or Abandonment.

179. SJD Development SJD Development Corp., a California corporation, a Voluntary

Debtor in these Cases.

180. SJD Partners SJD Partners, Ltd., a California limited partnership, a Voluntary

Debtor in these Cases.

181. Sr. Secured Mechanic’s Lien Claim Mechanic’s Lien Claims that are Secured

Claims and, under applicable non-bankruptcy law or by agreement, are senior in priority to the
Allowed Secured Claim hereunder of the applicable Lehman Creditor as to the applicable Plan
Project.

182. SunCal The SunCal Companies, a trade name for Acquisitions and its Affiliates.

183. SunCall SunCal Communities I, LLC, a Delaware limited liability company, a

Voluntary Debtor in these Cases.

184. SunCal Il SunCal Communities III, LLC, a Delaware limited liability company, a

Voluntary Debtor in these Cases.
185. SunCal Beaumont SunCal Beaumont Heights, LLC, a Delaware limited liability
company, a Voluntary Debtor in these Cases.

186. SunCal Bickford SunCal Bickford Ranch, LLC, a Delaware limited liability

company, a Voluntary Debtor in these Cases.

187. SunCal Century City SunCal Century City, LLC, a Delaware limited liability

company, a Trustee Debtor in these Cases.
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188. SunCal Emerald SunCal Emerald Meadows, LLC, a Delaware limited liability
company, a Voluntary Debtor in these Cases.

189. SunCal Heartland SunCal Heartland, LLC, a Delaware limited liability company, a
Trustee Debtor in these Cases, and the owner of the Heartland Project

190. SunCal Johannson SunCal Johannson Ranch, LLC, a Delaware limited liability

company, a Voluntary Debtor in these Cases.

191. SunCal Marblehead SunCal Marblehead, LLC, a Delaware limited liability

company, a Trustee Debtor in these Cases, and the owner of the Marblehead Project.

192. SunCal Marblehead / SunCal Heartland L.oan Agreement That certain Second
Amended and Restated Term Loan and Revolving Line of Credit Loan Agreement, dated as of
October 3, 2007, by and among SunCal Marblehead Heartland Master LLC, SunCal Marblehead,
and SunCal Heartland, as borrowers, and Lehman ALI, as agent and sole lender, pursuant to which
the lenders thereunder made loans to the borrowers in the maximum aggregate principal amount of
approximately $316,061,300. The loans made pursuant to and/or evidenced by the SunCal
Marblehead / SunCal Heartland Loan Agreement are secured by first priority deeds of trust on the
Marblehead and the Heartland Projects. The outstanding aggregate balance of the loans under the
SunCal Marblehead / SunCal Heartland Loan Agreement was not less than $354,325,126.15 as of
the applicable Petition Date.

193. SunCal Northlake LB/L-SunCal Northlake, LLC, a Delaware limited liability

company, a Trustee Debtor in these Cases, and the owner of the Northlake Project.

194. SunCal Northlake Loan Agreement That certain Term Loan and Revolving Line

of Credit Loan Agreement, dated as of September 9, 2005, between SunCal Northlake, as borrower,
and Northlake Holdings, as successor agent and sole lender, pursuant to which the lenders
thereunder made loans in the maximum aggregate principal amount of approximately $100,000,000.
The loans made pursuant to and/or evidenced by the SunCal Northlake Loan Agreement are secured
by a first priority deed of trust on the Northlake Project. The outstanding aggregate balance of the
loans under the SunCal Northlake Loan Agreement was not less than $123,654,776.88 as of the

applicable Petition Date.
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195. SunCal Oak Knoll SunCal Oak Knoll, LLC, a Delaware limited liability company,

a Trustee Debtor in these Cases, and the owner of the Oak Knoll Project.

196. SunCal Oak Knoll/SunCal Torrance Loan Agreement That certain Loan

Agreement, dated as of November 30, 2006, among Lehman SunCal Real Estate Holdings, LLC,
SunCal Torrance and SunCal Oak Knoll, as borrowers, and Lehman ALI, as agent and sole lender,
pursuant to which the lenders thereunder made a loan to the borrowers in the maximum aggregate
principal amount of approximately $167,700,000. The loans made pursuant to and/or evidenced by
the SunCal Oak Knoll/SunCal Torrance Loan Agreement are secured by first priority deeds of trust
on the Oak Knoll and the Del Amo Projects. The outstanding aggregate balance of the loans under
the SunCal Oak Knoll/SunCal Torrance Loan Agreement was not less than $157,870,186.15 as of
the applicable Petition Date.

197. SunCal Oak Valley LB/L-SunCal Oak Valley, LLC, a Delaware limited liability

company, a Trustee Debtor in these Cases, and the owner of the Oak Valley Project.

198. SunCal Oak Valley Loan Agreement That certain Term Loan and Revolving Line

of Credit Loan Agreement, dated as of May 23, 2006, by and between SunCal Oak Valley, as
borrower, and OVC Holdings, as successor agent and sole lender, pursuant to which the lenders
thereunder made loans to the borrower in the maximum aggregate principal amount of
approximately $120,000,000. The loans made pursuant to and/or evidenced by the SunCal Oak
Valley Loan Agreement are secured by a first priority deed of trust on the Oak Valley Project. The
outstanding aggregate balance of the loans under the SunCal Oak Valley Loan Agreement was not
less than $143,630,091.63 as of the applicable Petition Date.

199. SunCal PSV SunCal PSV, LLC, a Delaware limited liability company, a Trustee

Debtor in these Cases, and the owner of the Palm Springs Village Project.

200. SunCal PSV Loan Agreement That certain Term Loan and Revolving Line of
Credit Loan Agreement, dated as of February 12, 2007, between SunCal PSV, as borrower, and
Lehman ALI as agent and sole lender, pursuant to which the lenders thereunder made loans to the

borrower in the maximum aggregate principal amount of approximately $90,000,000. The loans

made pursuant to and/or evidenced by the SunCal PSV Loan Agreement are secured by a first
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priority deed of trust on the Palm Springs Village Project. The outstanding aggregate balance of the
loans under the SunCal PSV Loan Agreement was not less than $88,257,340.20 as of the applicable
Petition Date.

201. SunCal Summit Valley SunCal Summit Valley, LLC, a Delaware limited liability

company, a Voluntary Debtor in these Cases.

202. SunCal Torrance SunCal Torrance Properties, LLC, a Delaware limited liability
company, a Trustee Debtor in these Cases, and the owner of the Del Amo Project.

203. Supplemental Claims Bar Date For Claims (other than Administrative Claims) as
to which the Holder, at least fifteen (15) days prior to the Primary Bar Date, neither had been served
with notice of the applicable Primary Claims Bar Date nor actually knew the applicable Primary
Claims Bar Date was a bar date, thirty (30) days following service of the Supplemental Claims Bar
Date Notice (but only if the Supplemental Claims Bar Date is later than the Primary Claims Bar Date
as to such Claim).

204. Supplemental Claims Bar Date Notice That certain notice of the Supplemental

Claims Bar Date as a bar date for Filing Proofs of Claim to be served after approval of the hearing
on approval of the Disclosure Statement.

205. Tax Any tax, charge, fee, levy, impost or other assessment by any federal, state,
local or foreign taxing authority, including, without limitation, income, excise, property, sales,
transfer, employment, payroll, franchise, profits, license, use, ad valorem, estimated, severance,
stamp, occupation and withholding tax. “Tax” shall include any interest or additions attributable to,
or imposed on or with respect to such assessments.

206. TD Plan Debtor A Trustee Debtor other than SunCal Century City.

207. Tesoro Tesoro SF, LLC, a Delaware limited liability company, a Voluntary Debtor

in these Cases.
208. Trustee Steven M. Speier, the duly appointed trustee of the Trustee Debtors or any

successor trustee for the Trustee Debtors.
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209. Trustee Debtor Any of the following chapter 11 debtors that are represented by the

Trustee: Delta Coves, SunCal Heartland, SunCal Marblehead, SunCal Northlake, SunCal Oak

Valley, SunCal Century City, SunCal PSV, SunCal Torrance, or SunCal Oak Knoll.

210. Trustee Debtors' Committee The Official Committee of Unsecured Creditors of
the Trustee Debtors appointed in the Cases of the Trustee Debtors pursuant to section 1102 of the
Bankruptcy Code.

211. Unclaimed Property Cash held for Distribution if either (1) the Distribution of

Cash to the Holder of any Allowed Claim is returned to the Liquidating Trustee (e.g., as
undeliverable) and the check or other similar instrument or Distribution remains unclaimed for one
hundred twenty (120) days from sending or (2) the check or other similar instrument used for the
Distribution to the Holder of any Allowed Claim remains uncashed for one hundred twenty (120)
days from sending; or (3) the Liquidating Trustee does not have an address for a Holder of any
Allowed Claim on the date such Distribution first could have been made under the Plan and for one
hundred twenty (120) days thereafter.

212. Unimpaired When used with reference to a Claim, subclass or Class, as more
specifically set forth in various sections of Plan Article VI., the circumstance where such Claim,
subclass or Class is treated in a manner comporting with the requirements of Bankruptcy Code §
1124, providing, with certain exceptions, that the Claim have left unaltered the legal, equitable, and
contractual rights to which such Claim entitles the Holder of such Claim. In accordance with, by
example, Bankruptcy Code §§ 365 or 1123(a)(5)(G), unless expressly specified otherwise, such
treatment includes the waiver or curing of defaults and the reinstatement of maturity of such Claim,
without payment of penalties or other default-related amounts.

213. Unimpairment The treatment that makes a Claim Unimpaired.

214. Unimpairment With Surrender or Abandonment Unimpairment that includes

that collateral for a Secured Claim may be surrendered or abandoned to the Holder of such Claim.

215. Unsecured Claim A Claim that is not a Secured Claim.

216. Unsecured Deficiency Claim A Claim by a Person holding a Secured Claim to the

extent the value of such Creditor’s collateral, as determined in accordance with Bankruptcy Code
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sections 506(a) and 1111, is less than the Allowed Amount of such Creditor’s Claim, after taking
into account any election made pursuant to Bankruptcy Code section 1111(b).

217. Unsecured Deficiency Claim Bar Date The date that is the first Business Day that

is at least thirty (30) days following the Effective Date, by which, regardless of any prior Filing by
such Holder of one or more Proofs of Claim, a Holder of an Allowed Other Secured Claim or
Allowed Sr. Secured Mechanic’s Lien Claim that contends it holds or wishes to assert an Unsecured
Deficiency Claim related to its Allowed Other Secured Claim or allowed Sr. Secured Mechanic’s
Lien Claim must file (and serve upon the Liquidating Trustee and Lehman TD Lenders) an amended
proof of Claim (in compliance with Bankruptcy Rule 3001) asserting, inter alia, the amount of such
Unsecured Deficiency Claim.

218. Voluntary Debtor Any of the following chapter 11 debtors and debtors-in-

possession: Palmdale Hills, SunCal I, SunCal III, SCC/Palmdale, Acton Estates, SunCal Beaumont,
SunCal Emerald, SunCal Johannson, SunCal Bickford, SunCal Summit Valley, Seven Brothers,

Kirby Estates, SJD Partners, SID Development, SCC Communities, Del Rio or Tesoro.
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