
SETTLEMENT AGREEMENT

I Ills Scttlclncn't Agl ccITIcl'lt Is ITlrrdc ariel cuter ccl Ulto rls of. IUnc 25~ 201 3 QITlol'Ig thc LBI
TIUstcc, LB Luxcrnl30Ulg QBd the LH LUxclnboUI g I.lclUIclatol s, Capltalizccl terms Ql'c Usccl as
clef lnccl ln thc Dcflflltlons IB Section 1.01,

RECITALS
WI-IEREAS, on September 19, 2008, thc Honorable Gerard E. Lynch, District 3udgc of

thc United States District Court f'r. the Southern District of New York, entcrcd the LHI
Liquidation Order which, among other things, (i) appointed the LHI Trustcc for the liquidation of
the business of LH I pursuant, to SIPA ~~ 78ece(b)(3) and (ii) removed the case to the Bankruptcy
CGUIL pUrsLlant to j~ 78ccc(13)(1);

WHEREAS, consistent with SIPA, the valuation of allowable claims against LHI rs
deternlined as of September 19, 2008;

WHEREAS, on April I, 2009, the LB Luxembourg Liquidators were appointed by thc
Luxcmbour g Court.

WHEREAS, thc I.HI Trustee QBcl thc LH LUxcITiboUlg LicJUIclatois Qlc parties to thc
Lchman Global Protocol which, among other things, provides for mutual information sharing
and cooperation between the parties thereto;

WHEREAS, tire LHI TIUstcc sUblnlttccl clanlls against LH LUxcnlboUI'g;

WHEREAS, I.H Luxembourg filed claims against LHI;

WHEREAS, th( Prll'ties ale dcsir'0Us of Icsolving all clispUtcs Qnd lssUcs 13ctwccB thc LHI
TI'Ustcc arid LH LUxcn'Iboui g so Qs to avoid cxtcllsivc) Unccr tarn IIBcl cxpcnslvc lltlga.tron',

WHEREAS, solely foi'hc pUlposcs of obtaining LLlxcnll30UIg C0UI't ApplovQI this
Scttlcmcnt Agreement is intended to constitute a settlement ("rrcrnscrcrion') within the meaning
of section 2044 Qnd following of the Luxembourg Code civil and requires Luxemboul'g Court
Appl oval 11'I Qccol'clancc with thc plovrsior'Is of thc I H LUxclnboUI'g LlclUrdatlon Ol'dci'tatnlg
that thc llqUIclatol's ITiay, with thc applovrll of thc coUrt given UpoB tl'lc I.'cpcli't of thc sUpclvisoly
judge, set tlc or compromise all claims, including rights relating to real estate, where such
tlansrlctrons 01 colnplonllscs rile foi'B IBclctcl n'llnatc vQIUc ol Q vrllUc cxccccling 100,000 cUI'os.

NOW, THEREFORE, nl consideration of the recitals stated above, thc agrccmeirts,
promises and warrantics set forth below and other good and valuable consideration, thc receipt
and sufficiency of which cuc hereby acknowledged, the Parties agree as follows:

ARTICLE I. I)IEI& INITIONS, CONSTRUCTION 4 INTERPRETATION

Section 1,01 Oe/i»irions. Capitalizecl terms used herein shall have thc following meanings:
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Affiliate means each of LBHI and any entity of which LBHI was the direct or indirect
ultimate parent company as of September 15, 2008.

Asset means, as thc context requires, property, rights, Claims and assets, including

sccUI 1ties and ITloncy.

8ankruptcy Court means thc United States Bankruptcy Court for the Southern District
of New York.

Bankniptcv Court Approval means thc entry ot'a Final Order approving and

sanctioning and granting authority by the Bankruptcy Court for the LHI Trustee to execute and

dclivcl this Scttlcl'neat Aglccnlcnt, pcrfollTl all obhgtltlol'ls hcl'cUlltlcl'IBtl comply with tile tel ms

of this ScttlclTicnt Agrccnlcnt,

Business Bav means any day that is not a Saturday, Sunday, United States federal

holiday, a Ncw York state ltoliday or a Luxembourg holiday.

Claim means: (i) right to payment, whether or not such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, or unsecured; or (ii) right to an equitable rcmcdy for brcach of performance if
such breach gives risc to a right to paylTIent, whethci or not such right to an equitable remedy (or
right to payment to which it gives risc) is leduccd to judgment, fixed, contingent, matured,
unmatured, disputed, undisputed, secured, or unsecured,

Effective l)ate means the first Business Day after which both Bankruptcy Court

Approval and Luxembourg Court Approval have occurred.

Encumhrancc means any interest or equity of any Person (including any right to acquirc,
option or right of pre-emption) or any mortgage, charge, pledge, lien, assignment, hypothecation,
option, restriction, right of first refusal, right of pre-emption, third-patty right or interest, other
right that encumbers or rcstiicts thc entitlement of thc owner or holder of an Asset until one or
morc obligations owed to another. Person are dischtngcd in full, other encumbrance or security
interest or arrangement of any kind, or another type of preferential arrangement (including,
wlthoUt 111Tlltallon, a title tl"ans tel'l I ctcntloB arralTgcnlcllt) having slnlilar effect and any
agreemcnt or obligation to create or grant any of thc aforesaid,

Execution lolate means thc date this SettlemcITt Agreement is executed by all Paries.

Extended Lien Pt.ovision means (1) with respect to LH I, a tclTB in any agrccment
between LBI and an Affiliate which purports to confer an Encumbrance in f'avor of any other
Affiliate in respect of Assets to secure debts owed by LHI to such other Affiliate, and (2) with

respect to LB Luxembourg, a term in any agreement between that LB Luxembourg and an

Affiliate which put@orts to confer an Encumbrance in favor of'any other Affiliate in respect, of
Assets to sccUIC debts owed by LH LUxcnlboUI'g to sUch othcl Affiliate,

Final 01dei means an order of thc Bankruptcy Court, the Luxembourg Court or any

other court of competent jurisdiction that
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i. is in Cull force and effect;

11, Is not I cvcrscd 01 vacated; BIK1

111, Qs to which. thc tlnlc to Bppclll, pctll;Ion fol'cl tlol'Qll, and ITiovc fol''cBI'gUnlent
ol'ehearinghas expired and (A) as to which no appeal, petition for certiorari, or

otllcr pl'occcdlngs lor real gUITIcnt ol''chcaring shall then bc pcn(1 lug 01'H) in thc
cvcnt that an Qppc'ills wilt 0'f ccl'tlol'Qll, ol Ical gUI'Bent 01''chcal'nlg thci'cof has

bccn tuTicly soUght, sUch appeal, wilt. of ccltlorlll1, or. TcargUITICITt or. I'cl'lcallng

shall have been withdI'Bwn, denied or resolved by the highest court to which such

order was appealed or from which certiorari, rehearing or reargument was sought;
grovided that the possibtttty that e motion under Rule 60 et the Fcderat Rates of
Civil Pl'ocedurc, or any analogous rulc under the Federal Rules of Bankruptcy
Procedure or applicable law, may be filed with respect to such oriel shall not

prevent such order f'rom being a Final Order.

L8 Luxcnlh~our means Lchman Brothers (Luxembourg) S.A, (in liquidation).

LB Luxembourg Asset mcaos, wherever iocoted aod by whomever held, any rtssct
owned or held directly or indirectly by LB Luxembourg or to which LH Luxenlbourg is directly
ol'ud 1 i'ectly entitled.

L8 LUXCIBhoulrL CIQIMS ITICQI'IS thC CIBUTIS Of LH LUXCITlboUlg ln SCCtlon 3.01 WITICh Qlve

QIIOWC(1 pursuant to this Settlemcnt Agrcemcilt.

L8 I UxcB113oul(y Ll@UI(fation Oldcl Ilicans thc OI'dcl" cntci'cd 13y thc LUxcITII30Ulg

Court on April I, 2009 appolntnlg Jacques Delvaux and Laurcnt Flsch as llquldators oi LH

Luxembourg, as amended f'rom time-to-time.

L8 Luxembourg Li(tuidators means Jacques Dclvaux and Laurcnt Fisch in their

capacities as joint liquidators of LH Luxembourg.

L8 LUXCBlhOUI ty 8Clcased CIMIB means Qll CIIUITIS, denlaildss I lghtS, dUtlCS, TCBTCdlCS,

Judgnlcnis, cxccUtlonsv dc13ts, dBIBBgcs, Ilabllitlcsr causes of action, costs, expel'Iscs, Bll(I Clalnls,
ol cvcry kind, nature, charactci and description whatsoever, whether accrued or unaccrued,
known 01 Unkl'lown, sUspcctcd 01 UnsUspcctcd, nlatUI'cd 01 UnnlatUI cd, liquidated or unliquidated,
certain or contingent, whether based on contract, federal, state, local, statutory or common law
(11'lclUdll'ig LB I (lxcnll301ng Law) ol any othcl Iaw, I'Ulc 01 I'cgUlatlon of Qny JUI Isdlctlon„ol
otherwise, that have bccn, could have becll or might hereafter bc asscitcd in any action, suit or
pl'occcdlng, whctl'lcl'n'ectly, 11'ldll'ectly, I"cpl'cscntatlvcly oi" n'I ally othci capilcltys ln Iaw ol In

equity, against any of'the LB Luxembourg Released Parties arising out of or. in. any way rclatcd
to any mcmbcrs ol'thc lormer Lchman Brothers group (including„without limitation, thc

business activities, assets or liabilities thereof). Thc release of thc LH Luxcnlbourg Released
Claims by thc LB Luxembourg Releasing Patties shall be a waiver and rclinquishmenta to thc

fullest extent permitted by law, 01 all provisions, laws and rules limiting relinquishment
of'nknownor unsuspected clainls, including the piovisions, rights and benefits ol Section 1542 of

thc Call fol'nla Civil Code, lvhlch plovldcs:
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"A GI:.'NERAI. Rl'.Ll.;ASL'OES NOT I.XTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN HY HIM OR HER MUST IIAVE MATERIALLY AFFECTED HIS
OR HER SET I"LEMENT WI I H 11-11" DLHl OR"

and any and all provisions, rights and benefits of any similar statute or common law rulc of any
othcl JurisdlctloIT. Thc tcllTI LH LUxcnT130UI'g Rclcascd Cllul'I'I shall spcclflcally lrlcludc, wlthoUt
limitation: (i) any administrative expense claim arising under applicable Luxembourg Law or US
Hankluptcy Law, (ii) any US Avoidance Action or Luxembourg Avoidance Action, (iii) any
I lgh't of sUbi'ogatlon; Bnd (Iv) BI'ly CIQHTI based upon any Extended Lien Provision,

LB LuxcmI3oure Ikclcascd Party means each OI'the f'ollowing persons: (i) LHI, (ii) thc
LHI Trustcc, (iii) SIPC, (iv) Bll past and present nHployees, prof'cssionals and advisors of SIPC,
LHI and the LHI Trustee, respectively, and (v) all successors, assigns, heirs, and personal
representatives, and all past and present officers, directors, employees, agents, representatives,
consultants, financial advisors, accountants and attoHTcys, of each Person refcrrcd to in this
definition.

I.B I,uxcmI3ollrp Releasing Party means LB Luxembourg, on behalf of itself, its estate,
its sUcccssols QI'ld assigns, Qnd QI'ly Pclsorl cIQIITllng till.oUgh 01'n 13chalf of'Uch LB
LUxclHboUI'g (UICIuding lhc LH LUxci'ITborug LIquldators).

I uxcull3ourg Avoldallcc Actions IHcafls Qll Bvoillrulcc Bctlons Qnil caUscs of act1011
which ITlay 13c 131'0Ught 13v LB LUxclT1130UI'g Qgains't Bny LH LUxcIHboUI'g Released Pal ty pUrsUBnt
to Bpphca131c LUxcn1130Urg Law IHCIUdlng 13Ut 110t IUTUtcrl to thc pl'ovlsions ol 445 QITd 446 of thc
LUXCIT1130UI'g COITUTICI'CIBl Code.

Luxcmboul"p Court means the District Could of and in Luxembourg-City, second
chamber, sitting in commercial matters.

I~uxcIH13ourp Coul't Approvai ITlcQns thc cntl y of B I" Inal Ordci Bpplovlng Qnd
saITctloITIITg B11cl granting BUthol'ltv by thc LH LuxclTlbourg C0UI t for thc LB LuxcIHbourg
Liquidators to perform all obligations hcrcunder and comply with the terms of this Settlement
Agreement.

Luxembourg Law means thc laws of Luxembourg and the LB Liquidation Oldn.

LBIII nTcans Lehman Brothers I-Ioldings Inc.

L,BI means Lehman Hrothns Inc,

I.BIAsset meaiTS, wherever located and by whomever held, any Asset held by the LHI
Trustcc ol to which tlTc LHI Tl'Ustcc ls cntltlccl.

LBI liirluldatlou Ordcl'lcBns thc Oidcl C0ITIITlcnclng Liquidation, cntci'cd Scptclnbcl
19, 2008, by the Honorable Gn'Qld E. Lynch, District Iudge of thc United States District Court

hiTN)513 i
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fol'hc SGUthcl'n Dlstl ic'I Of Ncw Yoi'k, pUrsUQBt to tlic plovlslons of SIPA IB thc case captloncil

SIPC vs. LBI, Case No. 08-CIV-8119 (GEL).

ILHI Rcleascci Claim means all claims, demands, rights, duties, remedies, judgments,
executions, debts, damages, liabilities, causes of'action, costs, expcnscs, and Claims, of every
kll'lcl, ilatUI"0, chBI'Botel'nd dcsci lptlol'I whatsocvcl, Vvhcihci'ccl Uccl ol Lin'lccl'Uccl, kBown 01

unknown, suspccicd Or unsuspected, matured or unmatured, liquidated or unliquidated, certain or.

contingent, whcl.hci based on conti'Bci, fcclci'al„state, local, steliUtoi v 01 colnlllon Iaw (11'lclUdulg

Luxembourg Law) or any Other law, rule orrcgulation of any jurisdiction, or otherwise, that have

been, could have been or might hcrcaAcr bc asseitcd in any action, suit or proceeding, whether

cllrcctly, indirectly rcpIcscBtatlvcly ol ln Qny Othcl capacity„ ill law orln cqUlty, Qgeilnst tl'lc arly

of thc LBI Rclcasccl Pal tlcs Bllsilig out of ol'n arly way I'cleltccl. to Qny ITlclnbci.s of thc fotmcl

Lehman Brothers group (inclucling, without limitation, the business activities, assets or liabilities

thcreol). The release of thc LBI Released Claims by the LBI Releasing Pen ties shall be B Lvaivcr

and relinquishment, to thc fullest extent permitted by law, of all provisions, laws and rules

limiting relinquishment of unknown 01 unsuspected claims, including the provisions, rights and

benefits of Section 1542 of the Calil'ornia Civil Code, which provides:

"A GENEIULL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOFS NOT Ir.NOW OR. SUSPEC I'O EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING TI-IE RELEASE, WHICI-I IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR IIER SETTLEMENT WI"I'I-I THE DLBTOR"

and any and all proViSion, rights and benefits of any similar statute or common law rule of any
other jurlSiiCtio. The term LBI Released Claim shall specifically include, without limitation:

(I) Qny BdITlinistl Qtlvc cxpcBsc CIBBTI Biasing Undcl 'cippllcablc LUxcITlboUlg LBw 01 US
Bankruptcy Law, (ii) any US Avoidance Action or. Luxembourg Avoidance Action, (iii) any

right of subrogation; and (iv) any Claim based upon any Extended LiciT Provision.

LBI Releasing Parties means thc LBI Trustee, on behalf of'himself, thc LBI estate, his

successors and assigns, Qnd any entity claimmg through or on behalf of thc LBI Trustcc or LBI.

LBI Ikclcaseci PBI"ties nlcaITs: (I) ihe LB LUxcITlboLII'g (li) tl'lc LB LUxcnlboUI'g

Liquidators, (iii) all past and present employees, plol'essionals emd advisors of LB Luxembourg
and thc LB Luxembourg Liquidators, respectively, and (iv) all successors, assigns, heirs, Bnd

pcisonal Icplcscnie'ltlvcs, Qnd Qll pelst BBcl pl'cscli't officers~ dII'cctors~ cl'Bployccs, agents,
representatives, consultants, financial advisors, accountants and attorneys, of each Person
referred to in this definition.

LBI SIPA PI occedinp means thc SIPA liquidation of LBI pending in the Bankruptcy
COUI't. anil captionccl IB lc Le)Mian Blothcl's Inc., 08-01420 (IMP) SIPA,

L81 Tl.'ustce rncans 3anlcs W. GiddcBs, Qs tl'Ustcc ln ihc SccUlltlcs Invcstol Pl'oicctlon

Act liquidation of LBI, without personal liability and solely in his capacity as trustee and on

beh;ilf or LBI.
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LehmaII Global Protocol means thc Cross-Hordct Insolvency Protocol I'or thc Lehman

Brothers Group of Companies dated May 12, 2009.

NOII-Partv Claim means any Claim of a Party against any Person other than a PaI ty.

~Part ITIcal'Is tllc LBI Tlustcc, LH LUxcnTboUIg QIld thc LH LUxcITlbouI'g LIc}ulrlatoI's.

Parties means collectively the LBI 'I'rustcc, LH Luxembourg and thc LB Luxembourg
LlqUIdators.

Person means an individual, partnership, government entity, corporation, limited liability

company, limited liability pat hTership or any other entity.

SCCIIrity Interest Claim means a Claim by a Person to the bencfIt of an Encumbrance.

SettlenTcIIt AgI ecBTCIlt ITTcans tl'us AgIcclTTc1'It.

STUPA ITlcans thc SccUI'Itlcs IITvcst01 ProtcctIOIT Act.

SIPC means thc Sccuritics Investor Protection Corporation.

USS ITIcclns thc lawful cUITcncy ot tllc United St'arcs of Al'BCIIca.

LIS Avoidance Action means (i) cuTy and all actions undcI 1JS Bankruptcy Law seeking
the avoldaITcc of Q, tratlslcl or obllgat10'n, InclUdIng ScctIons 542"553 of thc BQITkruptcy Codcl
and (ii) siITTilar actions under other applicable law.

US 8aBkruptcv Law nlcans thc US HQBkI'Uptcy Code, SIPA and al'ly other law
applicable in the LBI SIPA Proceeding.

Section 1.02 Consrrucrion. This Settlement Agreement shall be interpreted according to the

following rules of construction:

(a) This ScttlcnlcBt Agt.'ccnTcllt coITstltutcs a fUIIy ITcgotIatcd agrccITTOITt QBTCBg coITIITTcrcIQIIy

sophlstlccitcd pal'tIcs and thcIcfoIc sl'IQII Ilot bc coITstIucd 01.'ntel'plctcd for or against any
Party, and any rule or maxim of construction to such effect shall not apply to this
Settlement Agreement.

(b) Words or ternIs expressed in the plural include the singular and vice versa.

(c) Words importing a gender include every gcndeI.

(d) The word 'inciudin&~" does not limit thc gcncrality of'any pIeceding words.

(e) I llc word 01'llQII I'lot bc exclusIvc.

Section 1.03 ScvcI ability. If'any tcIm or other provision of this Settlcmcnt AgreemcITt is

BTva1111, Illegal 01 IncapaMc of bclng enforced, Qll otllcI'cI'nls QITd pl ovlsloBs of this Scttlcnlcnt
AgI cement shall nevertheless remain in fuII force and cff'ect.

6 l TII05:I3 I
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Section 1.04 Deading~s. The headings utilized in this Settlemcnt Agrennent are I'or

convenience only and shall in no way affect thc construction, meaning or interpretation hereof.
All Schedules attached to this Settlement Agreement Qrc hereby made a part hereof and
incolTIoratcd herein by rcf'crence for all purposes.

Section 1,05 Binding LJfcct; Successor and assigns.

(a) Any declaration or statement of'the LHI Trustee shall only be made in his capacity Blld
function as the LH I Trustee and shall in no circumstance be construed as being a
declaration or statement of'thc LHI Trustee on his own and personal behalf.

(b) Any declaration or statement of'the LH Luxembourg Liquidators shall only be made in
thell'cspcctlvc capBcltlcs anti IUnctlol'Is Bs thc LH Luxembourg Liquidators of.'the LH
LuxcITIbourg, and shall in no circumstance be construed as being a declaration or
statcITlcnt of thc LH LUxcnlboUlg Llquldators oil. thcll'wn Bnd pclsol'IQI behalf,

(c) This Settlement Agreement shall inure to thc benefit of and be binding upon the Parties
Bnd thcll" I'cspcctlvc sUcccssol s Qlld pcrlllittcd Bsslgl'ls.

Section 1.06 I!IItit.e Agt eentetlt. This ScttICITIent Agrcnncnt constitutes the entire and only
agreemcnt of thc Parties concerning thc subject mattn hereof. This Settlnllcnt Agreemcnt
SUpclscdcs and I'cplaccs any Qnd Bll pllol'l'ontcnlpoIQncoUs vclbBI ol wl"lttcl'I Bglcclncnts
bctwccl'I thc Partlcs conccl'ning thc sub)cct n1attcl'cl'cof.

Section 1.07 A'o OI ~II Modtjicatiotts. This Settlement Agreement may not be modified or
amended except by written agrecmcnt of the Parties. No waivn of any provision of this
agrecmcnt shall be valid unless in writing signed by the waiving Paly. No waiver of any breach
of any term or provision of this Settlement Agreement shall bc construed lls a waiver of any
subsequent brcach.

Scctlon 1,08 No PfdDIlssIOII ofLIQ&I jltV. EBch PBI"ty Bckllowlcdgcs that this ScttlcITlcnt
Agrcclllcllt effects a settlement of potential Claims and counterclaims some or all of which are
denied Qncl contcstcll, Bnd tllat nothing colltaillcd hclcln shall bc constlucd Qs Bn Qdlllisslon

0f'iabilityor wrongdoing.

EEVECTIVENESS

Section 2.01 E/j'ectivctless, This Scttlcmcnt Agreement shall become effective on and from the
Effective Date.

Section 2.02 Coun(et parts. This Settlement Agrecmcnt may be executed in counterparts, each
of whlcl'I constltUtcs Qn Ol lglnal luld Qll of wllich& coIIcctivcly& constltUtc only onc BgrccnTCIlt,
Thc slgnatUI.'cs of Bl1 of thc Pal'tlcs Ilccd I'lot BplMBr on thc sanlc coulltcl pBI t. A copy ol a
facsnTlllc of Q sfgnatulc shall bc blncllng Upon thc slgl'latoly Bs It lt %vere lul ol'lglnal slgnlltUI'c,
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ARTICLE III. SETTLEMENT OI~'I.AIMS

Scctlol'I 3.01 L8 I «xembo«I g 6 lalnls. Thc LH LUxcnlboUI'g CIQBTIs shllll bc allowed Qs a
Claim against the LHI general cstatc in the amount of US$ 158,000,000.00 (onc hundred flfty-
clght ITulllon U.S. dollars),

Section 3,02 Lxl7«ngmen/ and Disa//olvaIIee ofC/aims. Other than as provided for in Section
3.01,QI'Iy QITd 1111 Claims asserted by LB Luxembourg or the LHI Trustee against each other shall
bc cxpUnged, disallowed Qnd Iclcasccl B'I Qccolclancc with Article VIII.

EXTENDED LIENS

Section 4,01 Lal Truslee 's Re/ease of /:xlendec/ liens, The LBI Trustee:

(a) %QIVCS and rclcascs any Claim, nght and cntltlcment that LHI or the LBI Trustee may
have to thc excrcisc of any Extended Lien Provision or enforcement ot any Encumbrance
over any I.H Luxembourg Asset.

(b) Covenlults ancl agrees that hc shall not, on behalf of himself, LHI or I'r the bcncfit of
another Person, apply or exercise, or seek the application or cxclcisc of any Extended
Lien Provision or cnforcemcnt of'any Encumbrllncc or right of set-off or counterclaim or
any similar or analogous procedure or right in respect of any LH Luxembourg Asset.

Section 4.02 LB L«xe»7/7o«I q~ 's Ae/ease of /" x/enc/ec/ Liens, LH Luxcmboul'g:

(a) I/Icaivcs and releases any Claim, right and cntitlcment that LI3 Luxembourg or thc LB
Luxclnbourg Liquidators may have to the exercise of any Extended Lien Provision or
cnfolccITlcnt of Qny EncUITlblancc ovcl" Qnv LHI Asset.

(b) Covenants and agrees that it shall not, On behalf of itself'or f'r the benefit of'another
Pclson Qpplv 01 cxclclsc, 01'cck thc Qppllcatlon. 01 cxcl'clsc of tulv Extcnclccl Llcn
Provlslon or cnforccment of any Encumbrance or right of sct-off or counterclaim or Qny
similar or analogous procedure or right in respect of any LBI Asset.

Section 4.03 Valid is+(enc/ec/1 ien Pn&visioII. If: (i) a Person asserts that it has a claim 'Igainst a
PQIty that Is sccUI'ccl by QB Extcl'Idcd I.lcn PI'ovlsloB (Ql'I Lxtcnclcc! Lien CIQIIB ), then thc
relevant Party shall follow any Final Orcler resolving a dispute between the Panty Qnd the Person
asserting the Extended Lien Claim or, in the alternative, follow the joint instruction of'thc Party
and the Person assclting the Extended Lien Claim.

ARTICLE V. COVENANTS, REPRESENTATIONS A WARRANTIES

Section 5,01 Col enallts, lke/7rese»/cI/ions ct'c /warranties by //Ie L8l II.«s/ee, In order. to induce
LH LUxclTIboUI'g Ql'KI thc LB LUxcITlboUI'g LlquldQtors to cntcl Blto QI'Id pcl folITI thcll'bllgatlons
Undcl'his Scttlcnlcnt Agl'cclllcBt, thc LBI TI Ustce hcl'cby covcnal'Its, I'cpl'cscnts, war1'ants Qnd

acknowlcdgcs as follows:
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8a/Iln.ttptey Cot//t Approval. As soon as practicable BAcr execution of this Scttlcmcnt
Agreement, the LBI Trustcc shall seek Bankruptcy Court Approval.

A«t/Io/Sty. SUbjcct to Brlnkl Uptcy Coul't Appl oval, (I) thc LBI Trustcc hBs thc powcl Bnd

lulthority to execute, deliver and perform his obligations under this Settlement
AgrccITICITts Qnd to consUITln'late tlTc tlTnlsactlons contcITlplatcCI hcl'cln; Bnd (ll) thc
execution, delivery and pcrlormance of this Settlement Agreement by thc LHI Trustee
Qnd the consummation of the transactions contcnlplatcd herein have been duly authorized
by Bll ncccssary act/on On thc pBI i of thc LHI TI.Llstcc Qnd no Othcl pl'occcLllngs on ihc
part ol thc LBI TIUstcc Blc ncccssary to QUthol'lzc Bnd Bppl'ovc this Scttlcl'llcnl. Agl'ceITlcnt
or any of the tlansactions contemplated herein.

Validity. Subject. to Bankruptcy Court Approval, this Settlclllcni Agreement has been
duly executed and delivered by the LHI Trustee and constitutes the legal, valid and
binding agrcemcnt of thc LHI Trustee, enforccablc against the LHI Trustee in accordance
with its terms.

A«ttlo/'/ eltio/I of Crove/'/////e//tal Atttf/0/ tiles a//d O edttoP$ . Subject to Bankruptcy C0UI i
Approval, no action by (including any authorizations consent or. approval), in respect of,
OI. flllng with, Qny govclnincntQI QUthol lty Is I cquilcd fol', 01'n conncctlon with, thc valid
and lawful authorization, execution, delivery and performance by ihc LH I Trustee
pUIsual'll to this ScitlcITlcnt Aglccl'ncnt, oihel than Bs plovldcd hclcln.

Ao Hei/a/lee Of/181 Ef/a// Pep/'ese/Itatto/1A', I'Va//Tt//ties t'r" C.ove/'/a/Its. Thc LHI TIUstcc:
(I) ls Q sophisticated pal iy with respect to thc subJcct n'latter of this ScttlcITlcni
AgrcemciTt, (ii) has bccil represcllted and advised by legal counsel in comlection with this
Settlement Agreement, (iii) has adequate information concerning the matters that arc the
sub)cct of this Scttlclncnt Agre( ITlcnts (Iv) acknowledges thrlt. hc has cntcl cd Into this
Seitlclnent Agreement voluntarily and of his own choice and not under coercion or
duress, and (v) has independently and without reliance upon LH Luxembourg, the LH
Luxembourg Liquidators or Qny OITIccr, employee, agent, counsel or other reprcscntative
thereof; Qnd based on such inf'ornlation as thc LBI Trustcc has deemed appropriate, made
his cons analysis and decision to enter into this Scttlcmenn Agree|nant, tn'ootdcd, that the
LBI Trustcc has relied upon the express representations, warrantics and covenants of the
I.B Luxembourg and LB Luxembourg Liquidators in this Settlement Agrecmcnt.

Section 5.02 Cove/Ia/Its, Represe/Itatio/Is rt'd IVarra//ties i/y L8 I I//re///60«/ g. In 0ILlcl'o lndLlcc
ihc LBI TIUstcc to cntcl into BI'III pcl foln1 his obllgaiiol'ls Undcl'his SctilcITlcnt Agl'ccnlcnt, each
of the LB Luxembourg Liquidators and LH Luxembourg hereby covenants, represents, warrants
and acknowledges as follows:

L81ttxe///bott/g Co«/.t Approval, As soon as practicable after execution of this
Settlement Agrccmcnt, LH Luxenlbourg, acting through the LH Luxembourg Liquidators,
shall seek Luxembourg Court Approval,

Authority. Subject to LH Luxembourg Court Approval, (i) LB Luxembourg has the
power and authority to execute, deliver and perform its obligations under this Settlement
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Agl'ccITlcl'lt, Qncl to conslnl'nnatc thc tl'Qnsactlolls contcITlplBtccf hcl'cll'I; Qncl (Il) thc
execution, delivery and performance of this Scttlcrncnt Agreement by LB Luxembourg
and thc consummation of the transactions contemplated hcrcin have been duly authorized

by all necessary action on thc part of LH Luxembourg and no other proceedings on thc

pall. of LH LUxcBlboUI'g «Irc rlcccssQIy to Butizollzc Qncl. Qppl'ovc this ScltlcBlcnt
Agrccmcnt or any of the trallsactions contemplated herein,

fy'a/it/iiy. Subject to I.uxembourg Court Approval, this Scttlcrllcnt Agreement has been
duly executed and dclivcred by LH Luxembourg and constitutes the legal, valid Qncl

blrlcf lug Qglccnlcl'lt of LH LUxcITlboUIg, cllfolccalllc Qgarnst LH I.UxcIB130Ulg IIT

Bccorclancc with lts tcl'B1s,

zf«t/Iori atio» ofGovet trt»e»ta/zfrtt/rotities atrd Cree/ito»s. Subject to Luxembourg Court
Approval, no action by (including any authorization, consent or approval), in respect of,
or filing with, any governmental authority is required for, or. in connection with, the valid
arlcl lawful authorization, execution, delivery Qnd performance by LH Luxembourg and/or
l'hc LH LuxcITlbourg LlqUIclators pUI'sUQnl to this ScttlcrTlcnt AgrcclTlcnt, other'IT«ln «ls

provided herein,

No A'e/ianee Ot/re» Than A'e/3t.esentatio»s, &Var»a»ties k Core»a»ts. Each of thc LH
Luxembourg Liquidators and LB Luxembourg acting through thc LB Luxembourg
Liquidators (i) is a sophisticated party with respect to the subject matter of this Settlement
Agreement, (ii) has been rcpreserltcd and advised by legal counsel in connection with this
Scltlcmcnt Agreement, (iii) has adequate information concerning thc matters that are thc
sub}cct of lhls ScttlcITlcllt AglccITlcnt, (lv) Qcfcllowlcdgcs thQt lt IMs cuter'ccl Into tllls
Settlemcrlt Agrcemcnt voluntarily Qnd of its own choice and not under coercion or
duress; Qnd (v) has independently and without reliance upon the LBI Trustee or any of
lhc LHI I rustee's or LHI's respeclrvc Qffrlrates or any off lccr, cmploycc, agent, counsel
or Other representative thereof', and based on such information as each of thc LB
Luxembourg Liquidators and LB Luxembourg has deemed appropriat, made its own
analysis Qnd clccrsroll lo cuter'nto this Scltlcfncnt Agl'ccl'I'IcBt., I31"oviclcd„ tlMt cQch of thc
LB Luxembourg I.iquidators and LB I.uxcmbourg has relied upon the express
representations„warrantics ancl covenants of the LHI Trustee in this Settlcmcnt
Agrccmcnt.

Trt/et No Prior I/ "alLYfer ofC/alors,

As of tllc Exccutlon DBtcs I 8 LUxcIT1130UI'g owr'ls BITcf hBs good tltlc to lts I'cspcctlvc LH

Luxembourg Claims, f'lee and clear of any and all liens, security interests, parlicipations
01" crTCUB113IBI'lees cl'clltcrl 01'BCUITcd 13y olagalnst LB LUxcmboUI'g Q.Bcl has not
transf'crrcd or assigned to any other. person any of'thc Claims that are the subject ol'his
ScttlcITICBt Agl'cclncnt, In Nvholc 01.'ll pal"t.

After the Effective Date, LB Luxembourg may transfer any LB Luxembourg Claim, or
any rigitts or interests arising therconder, itt whole or in part; presided, that any
tlansfcl cc of sUch LH LUxcnll30UI'g Clarnls Bgr.ccs In wl ltlng tlMt thc tcITBs of tllls

10
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ScttIclTICI3t Agl'ccnlci'lt shall 13c binding ln Bll Icspccts Up013» Ql'ld sllall govcl n Its acts
Bild those of Bny sUcccssol tlal'1sfcrccs,

Section 6.01 Calli't'aces. Any colltl Bct 01 Qgl ccITlcrlt not Iclcntlf'lcd In this scct1013 that is
between (i) LBI or the LHI Trustee, and (ii) LB Luxembourg ol'ny LB Luxembourg Liquidator,
shQII bc Ic]ected pUI'suQnt to section 365 of thc BankIUptcy Code 01't13crwisc tel ITllnaicd. Any
Claim that arises from the rejection or termination of such contract or agreement is deemed to bc
satisfied in full by the claims allowed pursuant to this Settlement Agreement. The following
contract shall survive the execution and consummation of this Settlement Agreement and shall
continue to be enforccablc pursuant to the terms thereof:

The Lchman Global Protocol

ARTICLI&". VII. CONTINUDiG CO-OPI:RATION

Section 7.01 'I'hc Patties will continue to exchange data relating to the respective bankruptcy
cases and insolvency proceedings in order to assist each other in resolving Claims of Affiliates
and othcl creditors pursuant to and subject to the terms of: (i) any data sharing agreement
between (among others) the Parties, and (ii) the Lehman Global Protoc01,

Section 8.01 L8I Release,

(B) ln considcrlition fol LB LUXCElboul'&» s execution of this Scttlclllcnt Agrcclncl1t Qnd In
excllange for thc obligations of LB Luxembourg undcl this Settlement Agreement,
including the mutual release provisions of this Article VIII, effective upon the occurrence
of thc E'ffcctlvc Date each LBI Rclcaslng PBI"ty hcl'cby UTcvocallly I'clcQscs» discharges
and acquits, fully and forever, each LHI Released Party f'rom Bny and all LBI Released
Claims.

(b) Nothing in this Settlement Agrccmcnt shall operate as a release or waiver ol'any LHI
Non-Party Claim,

Section 8.02 L8 Luxeiill3ola'&~~ Re»lease,

(Q) In collsldciation fol'hc LHI 11'Ustcc s cxccutlon of tl'lls Scttfcnlcnt Agrcclricnt Qnd U3

exchange for the obligations of the LHI Trustee undcl this Settlement Agrcelnent,
including the mutual rclcasc provisions of this Article VIII, ef'f'ective upon the occurrence
of thc Effective Date each LH Luxembourg Releasing Party hcrcby irrevocably releases,
discharges and acquits, fully and forever„each LB Luxembourg Released Party from Qny
and all LB Luxembourg Released Claims.

(b) Nothing in this Settlement Agrccment shall operate as a rclcasc ol waiver of any LH
Luxcnll30UI g N011-PQI ty CIQIIn.
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Scctlon 8.03 liltcvl3t'etotloll of ReiÃlses. Fol thc avoidance of Bny doubt, notl'nng In this
QgrccITIcllt shall 13c Intel'plctcd 01'onstlucd lls Q Iclcasc or wBlvcl'f ally clann fol" (I) 131'each of
Qny pl'ovlslon of this ScttlclTIcnt Agl'ccITlcl'lt; 01 (2) 13rcBcl'I of QITy pl'ovlslolT of thc Lchlnall
Global Protocol that occurs after thc Effective Date.

TERM INAT ION

Scctlon 9.01 AJJtomcltie Il»"lJJJJMtIOJJ. This Settlement Agreement shall automatically terminate
three (3) Business Days after thc entry of a Final Older denying Bankruptcy Court Approval or
Luxembourg Court Approval.

Section 9.02 The LDI 'll Jtstee 's Right lo I'et »Iinate. The LBI Trustcc shall have the right to
terminate this Settlement Agreement before the Effective Date by written notice to LH
Luxembourg consistent with Article XI hereof if thcrc is a matclial breach of the
rcprcscntations, walTanties or covenants of LH Luxembourg hereunder, and LB Luxclnbourg
shall fQJI to cUI'c sUch bleach wltllnT tcn (10) HUslncss DQys following wl lttcl'I notlcc of sUch
brcach from thc LBI Trustee,

Section 9.03 LB l JJQte»ti3ot»g's Right lo let JJJinttte. LH Luxcmboulg shall have the ~ight to
terrlunate this Settlement Agreement before the Effective Date by written notice to thc LH I

Trustee consistent with Article XI if thelc is a material breach of the representations, WQITQntics
or covenants of the LHI Trustee hereunder, and thc LBI Trustee shall fall to cure such brcach
withiJI tcn (10) Business Days following written notice of such breach fmm the LB Luxembourg
Liquidators,

Section 9,04 eject oj'Tertlli»atiotl. In thc event that this Settlement Agreclncnt is terminated
in accordance with its terms, then neithci this Settlement Agreenlcnt, nol'ny motion or other
pleading flied in the Bankruptcy Court or Luxembourg Court with respect to the appmval of this
Settlement Agreemcllt, shall have any resj Jttiietltn or collateral estoppel effect or bc ol'any force
oi'ffect. Each of thc PQI'tlcs Icspectlvc Intel'csts, I Ights, rcITlcdlcs Qlld dcfcllscs shall 13c Jcstol'cd
without prejudice as if this Scttlcment Agreemellt had never been exccutcd (except Qs to this
Section) and the Parties hereto shall be automatically relieved of any further obligations
hereunder. Except Qs cxpl'csslv pl'ovldcll I'Icl cln, this ScttlcITlcnt Agl cclllcnt Qnd Bll
conlnlUnlcatlons QITd Ilcgotiati011s BITlong thc Pal tlcs with I'cspcct 11crcto 01 Ql'ly of tile
tl'QnsBctlons contclnplBtcll hcl cUflllcl" Qlc wlthoUt. walvcl'f ol prejudice Jo the I 111'tlcs rights Blld
I'cnlclllcs Bnd thc Pal tlcs hcl'c13y I'cscl.vc BII clall'ns, defenses Qlld positions that. thcv rnBy I'IQvc

with rcspcct to each other.

ARTICLE X. VENUE AND CHOICE OV LA%V

Sect Ion I 0.0 I Ve/I I le.

(a) To thc maximum extent permissible by law, the Parties expressly consent and submit to
the exclusive jurisdiction of the Bankruptcy Court. over any actions or pmceedings
Iclatlng to tllc cllfolccrncnt. 01'ntclpl ctatlon of. this ScttlcITlcllt Agl'ccITlcnt Qnd Qnv PQI'ty

bringing such action or. proceeding shall bring such action or pmcccding in the
Bankruptcy Court,

6J7SBS43 I
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(b) Each of the Pal ties agrees that a final judgment in any such action or proceeding,
including all appeals, shall be conclusive and may be enforced in other jurisdictions
(including any foreign jurisdictions) by suit on the judgment or in any other manner
provided by applicable law.

(0) If thc BBITkIuptcy C0UI't IcfUscs ol'13stalns fl'0ITI cxcl'clsl11g JUI'Isdlctloll ovcl tl'Ie

enforcemcnt of this Settlement Agrccment and/or any actions or pmceedings arising
hereunder or thereunder, then thc Parties agree th;lt vcnuc shall bc in any court in thc
State of New York having proper julisdiction.

(d) Each PQIty hereby irrevocably and unconditionally waives, to the f'ullest extent it may
legally and effectively do so, (i) any objection which it may now or hereafter have to the
laying of venue of ally suit, action or procccding arising out of or relating to this
Scttlcment Agrccrnent with thc Bankruptcy Court or with any other state or federal court
located wltllln thc CCUIlty of Nctv Yol'k II1 thc State 0f Ncw Yolk; and (n) thc defense of
QI'I lncollvcnlcnt forulTl to tllc InalntcnBflcc of sUcll. Qctloll 01 procccdillg nl Brlv sUcll coUlt.

(c) EBch Party IITcvocably col'lscllts to scl'vlcc of process in the manner pmvided I'or notices
in Section XI hereof. Nothing in this Settlement Agreement will affect the right, or
requirement, of any Party to this Settlement Agreement to serve process in any other
InBnncl pcl"ITnttcd 01 I cqUU'c&1 13y BppllcB131c IBw.

Section 10,02 Choice o/'Iolv. This Settlement Agreement Inld all chims and disputes arising
out of or in connection with this Scttlemcnt Agrcemcnt, shall be govcrncd by and constr ued in
accol'clancc with thc laws of thc State of Ncw Yolk Bnd US BankIUptcy Law, wlthoUt IcgBld to
CITOIcc of Iaw pl'nlclplcs to tl'lc cxtcnt sUch plnlclplcs would Bpply a Iaw othcl tlllln that of thc
State of Ncw York or US Bankruptcy Law.

ARTICLE XI.

All notices and other communications given or made pursuant to this Settlement
Agrecmcnt shall be in writing and shall be dccn3cd eff'ectively given: (a) upon personal delivery
to the party to bc notihcd, (b) when sent by confirmed electronic mail or f'acsimile if sent during
nol nial 13Usnlcss 130UI's of thc I'cclplcnt, and lf Ilot so colTfnlrlcd, tllcn on thc llcxt HUsn'less DBv,
(c) thrcc days BAcr having bccn sent by registered or ccrtif lcd mail, return receipt requested„
postage prepaid, or (d) one Business Day after deposit with a nationally recognized overnight
coluier, specifying next day delivery, with written veri fIcation of receipt, AII communications
shall bc sent:

To 'thc LHI TIUstcc lit:

i')1780143 I

Hughes Hl.lb13BId X Reed LLP
One Battery Park Plaza
Ncw York, New York 10004
Attn: James B. Kobak, Jr. k Jeffrey M. Grciishcimcl
Email: I&obi~lk I~IIIU ~hIlshuI3bI3BIIi.clIUI

i'ii:l~fSI10 ii)llli h0511LiI1t)iiiiLl:t)tTI

( y4
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Jacques Delvaux

2, rue de la Chapcllc
L-1325 Luxembourg
Boite postale 320
L-2013 Luxembourg
EiilRI&; iiYiii;;!&I(iijai:i&itig-i&t:&Vlliii,lii

Laurcnt Fisch
AvocQt Q la

CoUI'4,

rue Auguste Lumiere
LUX cITlboUI g-C1 tv, L- I 950
EI11a&&: 1:iiiiL'11«. iSC&i&ii&&uXli&"11.00ITl

With a copy (which shall not constitute notice) to;

Dcchert LLP
1095 Avcll.Uc of tll.c AITlcl'lcas

Ncw York, New York 10036-6797
Attn: Shmuel Vasscr

or to such other. address as may have becIT furnished by a Party to each ol. the other Parties by
notice given in accordance with the requirements sct folth above.

AIA'ICLE XII. EXPENSES

Thc lees and expenses incurred by each Party (including the fees of any attorneys,
QccoUIlt&ults, Invcstlllcnt bankci,s, final'lclal QdvisoI's ol'ny othci'lofcssionals cllgagcd by sUch
Party) in connection with this Settlelncnt Agrcemcnt and thc transactions contemplated hereby,
whcthci: ol'iot tl'lc tlansQctlons contcITlplatc(I hcrcby Ql'c consulTUTiatcd., shall bc paid by sUch
PQI ty.

ARTICLE XIII. NO PERSONAIL LIABILITY

Section 13.01 1.8ITrustee. The Parties accept and agree that this Settlement Agreemcnt and all
actions and measures contained herein do not give rase to any pet sonal liability on the part of the
LBI Trustcc, his firm Qnd its partners and cmployccs, and their representatives or other.
professional advisors, and to the extent any such personal liability existed, the Parties explicitly
waive any and all potential rights and claims against them, their fnm and its partners and
employees, 'md their rcprcsclltativcs and other professional advisors. Any claim by a Party
against the LBI Trustee or LBI arising under or relating to this Settlemcnt Agreemcnt shall only
llc satlsf'lcd out 0'f thc assets of LBI that ill'c allocated to the LBI gcilcl Ql estate.

() l 780541 I
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Section 13.02 L8 Luxembotivg Liqi(irkvtors. The Parties accept and agree that this Settlement
Agrccmcnt and all actions and measures contained herein do not give rise to any personal
liability on thc part of the LB Luxembourg Liquidators, their firm and its pattners and
employees, and their representatives or other professional advisors, and to the extent any such
personal liability existed, the Parties explicitly waive any and all potential rights and claims
against them, their firm and its partners and employees, and their representatives and other
professional advisors. Any claim by a Party against thc LB Luxembourg Liquidators ot LB
Luxembourg arising under or relating to this Settlement Agreemcnt shall only be satisfied out of
the assets of the insolvency estate of LB Luxembourg.

ARTICLiK XIV. WAIVL»'k Of»'UM'RIAL

EACH OF THE PARTIES HERETO HEREBY AGREES NQT TO ELECT A TRIAL
BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND HEREBY I&NOWINGLY,
VOLUNTARILY, INTENTIONALLY, UNCONDITIONALLY AND IRREVOCABLY
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS SETTLEMENT
AGREEiUIENT OR ANY CLAIM, COUNTERCLAIiVI OR OTIIER ACTION ARISING IN
CONNECTION TFIEREWITH OR IN RESPECT OF ANY COURSE OF CONDUCT,
COURSE OF DEALING, STATEMEN'I (WHETHER VERBAL OR WRITTEN) OR ACTION
OF ANY PARTY OR AR.ISING OUT OF ANY EXERCISE BY ANY PARTY OF ITS
RESPECTIVE RIGI ITS UNDER THIS SETTLEMENT AGREEMENT OR IN ANY WAY
RELATING TO THE TRANSACTIONS CONTEMPLATED HEREBY (INCLUDING,
WITI-IOUT LIMITATION, WITH RESPECT TO ANY ACTION TO RESCIND OR CANCL'L
THIS SETTLEMENT AGREEMENT AND WITH RESPECT TO ANY CLAIM OR DEFENSE
ASSERTING THAT THIS SET'I'LEMENT AGREEMENT WAS FRAUDULENTLY
INDUCED OR IS OTHERWISE VOID OR VOIDABLE). THIS WAIVER OF RIGHT TO
TRIAL BY JURY IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE
AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD
OTIIERWISE ACCRUE. EACH QF THE PARTIES HERETO IS HEREBY AUTIIORIZED
TO FILE A COPY OF THIS ARTICLE XIV IN ANY PROCEEDING AS CONCLUSIVE
EVIDENCE OF THIS WAIVER. THIS WAIVER OF JURY TRIAL IS A MATERIAL
INDUCEMENT FOR. THE PARTIES HERETO TO ENTER INTO THIS SETTLEMENT
AGREEMENT,
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James. %. Giddens, as SIPA Trustcc for thc
Liquidation of Lehman Brothers Inc.

tlc: Counsel

Lehman Brothers Luxembourg

(

Jac u'es DelvauxHy

Title: One of the Joint and )several

Ltqu1dators

-afld-
1

By: Laurent Fisch

Title: On ot the Joint 1/1 I Several
Ltqutdators

ij

6I7s0543 I
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