EXECUTION COPY

SETTLEMENT AGREEMENT

This Settlement Agreement (this “AGREEMEN;Tdated as of September 27, 2011 (the
“‘EXECUTION DATE"), is made by and among Lehman Brothers Holdirgs, (“LBHI"), a
Delaware corporation, Lehman ALI, Inc., a Delaweogporation (*ALI’), Lehman Commercial
Paper Inc., a New York corporation (“LCRIOVC Holdings LLC, a Delaware limited liability
company (“OVC HOLDINGS), on the one hand and collectively referred tothe “LEHMAN
PARTIES, and Arch Insurance Company, a Missouri corpora{fARCH") on the other hand
(the LEHMAN PARTIES, ARCH and, upon the executiamdadelivery of an amendment or
joinder to this AGREEMENT as described below, the NOMINEES, may be referred to
collectively as the “PARTIES.

All initially capitalized terms used herein shhlve the respective meanings ascribed to
such terms in this Agreement or, where indicatedhe JOINT PLAN.

The PARTIES anticipate that affiliates of the LEAM PARTIES which have not yet
been formed will be added to this AGREEMENT by adrmaent or joinder on or prior to the
TRANSFER CLOSING DATE. The affiliate taking titte the MARBLEHEAD PROJECT is
referred to herein as the “LEHMAN MARBLEHEAD NOMINE and the affiliate taking title
to the OAK VALLEY PROJECT is referred to herein #®e “LEHMAN OAK VALLEY
NOMINEE” and collectively as the “LB NOMINEESand each as an “LB NOMINEE

RECITALS

WHEREAS, ARCH has issued certain surety bonds {aing subdivision, payment,
performance and other bonds) with respect to tleldpment of (a) the real estate development
project comprised of, in part, certain real propexinsisting of approximately 247 acres located
in the City of San Clemente, California and owned, of the EXECUTION DATE, by the
MARBLEHEAD DEBTOR (the “MARBLEHEAD PROJECT), which are outstanding as of the
EXECUTION DATE in the aggregate outstanding penath ©f $56,473,183.91, for the benefit
of SunCal Marblehead, LLC, a Delaware limited lispicompany (the "MARBLEHEAD
DEBTOR’), as more particularly described in Exhibitaétached hereto and made a part hereof
(collectively, the “MARBLEHEAD BONDS$) and (b) the real estate development project
comprised, in part, of certain real property catisgs of approximately 985 acres located in
Riverside County, California and owned, as of theEEUTION DATE, by the OVC DEBTOR
(the “OAK VALLEY PROJECT and together with the MARBLEHEAD PROJECT,
collectively, the “PROJECTSand each a "PROJEC) which are outstanding as of the
EXECUTION DATE in the aggregate outstanding penah of $11,798,041.53, for the benefit
of LB/L SunCal Oak Valley, LLC, a Delaware limit&dbility company (the “OVC DEBTOR,
as more particularly described_in Exhibita#tached hereto and made a part hereof (colldgtive
the “OVC BONDS and together with the MARBLEHEAD BONDS, the “BOND);

WHEREAS, ALl made certain loans to the MARBLEHEADEBTOR, among other
borrowers, in the original aggregate maximum ppatiamount of $316,061,300 (collectively,
the “MARBLEHEAD/HEARTLAND LOAN"), which MARBLEHEAD/HEARTLAND LOAN
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is secured by, among other things, a first priadied of trust encumbering the MARBLEHEAD
PROJECT;

WHEREAS, ALl made certain loans to the OVC DEBTQORthe original aggregate
maximum principal amount of $120,000,000 (colleetyy the “OVC LOAN), which OVC
LOAN is secured by, among other things, a firsbpty deed of trust encumbering the OAK
VALLEY PROJECT; the OVC LOAN and all right, titlend interest of ALI therein and under
all loan documents evidencing, securing or othexwislating to the OVC LOAN were
subsequently assigned by ALI to OVC HOLDINGS;

WHEREAS, as a result of various repurchase traisectentered into prior to the
commencement of the LEHMAN CASES, LBHI and LCPI magld interests in the
MARBLEHEAD/HEARTLAND LOAN and the OVC LOAN;

WHEREAS, on September 15, 2008 and on various dhteafter, LBHI, LCPI and
certain of their subsidiaries commenced voluntases (collectively, the “LEHMAN CASEPp
under the Bankruptcy Code, which LEHMAN CASES hdee=n consolidated for procedural
purposes only and are being jointly administeredenrCase Number 08-13555 and are pending
in the United States Bankruptcy Court for the Seuth District of New York (*NY
BANKRUPTCY COURT);

WHEREAS, in November 2008, (i) certain affiliatestbe MARBLEHEAD DEBTOR
and the OVC DEBTOR more particularly identified“®OLUNTARY DEBTORS” on Exhibit
B attached hereto and made a part hereof (colldgtiie “VOLUNTARY DEBTORS), filed
voluntary cases (the “WVOLUNTARY DEBTOR CASBESunder the Bankruptcy Code in the
United States Bankruptcy Court for the Central mistof California (the “CALIFORNIA
BANKRUPTCY COURT) and (ii) various creditors filed involuntary @ under the
Bankruptcy Code (the “TRUSTEE DEBTOR CASE&nd together with the VOLUNTARY
DEBTOR CASES, the “SUNCAL CASEYin the CALIFORNIA BANKRUPTCY COURT
against the MARBLEHEAD DEBTOR, the OVC DEBTOR argftain of their affiliates more
particularly identified as “TRUSTEE DEBTORS” on Ekh B attached hereto and made a part
hereof (collectively, the “TRUSTEE DEBTORSand, together with the VOLUNTARY
DEBTORS, the “SUNCAL DEBTORY, all of which SUNCAL CASES are being jointly
administered under Case Number 8:08-bk-17206-ES;

WHEREAS, (i) on or about January 8, 2009, the CAMRNIA BANKRUPTCY
COURT entered orders for relief in the TRUSTEE DEBY CASES, (ii) on or about January
15, 2009, the CALIFORNIA BANKRUPTCY COURT enteredders granting the appointment
of a chapter 11 trustee in each of the TRUSTEE DBRTCASES, and (iii) thereafter, the
Office of the United States Trustee appointed StéMe Speier as the trustee for the TRUSTEE
DEBTORS (together with any successor trustee ferfRUSTEE DEBTORS, the “SUNCAL
TRUSTEEFE);

WHEREAS, on or about March 18, 2009 and April 1802, ARCH filed various proofs
of claim against certain of the SUNCAL DEBTORS asrenparticularly described on Exhibit C
attached hereto and made a part hereof (collegfitted “ARCH PROOFS OF CLAIN);
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WHEREAS, the City of San Clemente made demand wpwhfiled a lawsuit against
ARCH seeking the performance of certain work andepot obligations which the
MARBLEHEAD DEBTOR failed to perform under variousulslivision improvement
agreements, development agreements and other agreewith the City of San Clemente, and
on or about February 2, 2010, ARCH and the Citysah Clemente resolved certain disputes
between them by entering into a Settlement Agre¢math respect to the MARBLEHEAD
PROJECT and the MARBLEHEAD BONDS, a true and cdroepy of which is attached hereto
as_Exhibit D(as amended, restated, supplemented or othervaddiea to the extent permitted
hereunder and including all exhibits, schedules andexes thereto, the “MARBLEHEAD
SETTLEMENT AGREEMENT);

WHEREAS, ARCH is an intervening plaintiff in the etable subordination adversary
proceeding styledPalmdale Hills Property, LLC vs. Lehman ALI, Inc.,, Case Number 8:09-ap-
01005 pending in the CALIFORNIA BANKRUPTCY COURT h@ “ADVERSARY
PROCEEDING), in which ARCH alleges, among other things, ttta claims of the LEHMAN
PARTIES in the SUNCAL CASES should be subordinatedRCH'’s claims in the SUNCAL
CASES as evidenced in the ARCH PROOFS OF CLAIM;

WHEREAS, on August 23, 2011, the SUNCAL TRUSTEE, RAIC ALI, OVC
HOLDINGS and Northlake Holdings LLC (collectiveljg “PLAN PROPONENTS filed that
certain Third Amended Joint Chapter 11 Plan fohEifyustee Debtors with respect to all of the
TRUSTEE DEBTORS except SunCal Century City, LLCligsdgively, the “PLAN DEBTORY)
in the applicable TRUSTEE DEBTOR CASES (as modifiednended, supplemented or
superseded from time to time, the “JOINT PLANvhich JOINT PLAN sets forth, among other
things, a settlement proposal to unsecured creditbthe PLAN DEBTORS, and a proposal for
the reorganization of the PLAN DEBTORS, and thegpective assets and liabilities;

WHEREAS, among other things, the JOINT PLAN progid®r the transfer and
conveyance of each of the PROJECTS, as well agthiee Plan Projects (as such term is defined
in the JOINT PLAN), to one or more Lehman Nominées such term is defined in the JOINT
PLAN) designated by the Lehman Creditors (as sedm tis defined in the JOINT PLAN), or
any of them, to take title to the applicable Plamjétt(s) and/or any other assets of the
applicable PLAN DEBTOR(S) on the Effective Date @sh term is defined in the JOINT
PLAN) or, if later than the Effective Date, the safjuent date on which title to the PROJECTS
is transferred pursuant to the JOINT PLAN to theNNBMINEES (the “TRANSFER CLOSING
DATE");

WHEREAS, the JOINT PLAN also provides for distrilaus to be made to the creditors
of the PLAN DEBTORS as provided in the JOINT PLAdhd

WHEREAS, the LEHMAN PARTIES (certain of which ard AN PROPONENTS
and/or creditors of the PLAN DEBTORS) and ARCH hawvegotiated a settlement and
resolution of all of ARCH's claims against the PLADEBTORS (as reflected in the ARCH
PROOFS OF CLAIM) that, upon the confirmation antketiveness of the JOINT PLAN, would
result in ARCH accepting less favorable treatmerten the JOINT PLAN than other creditors
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of the PLAN DEBTORS holding allowed claims in thenge class(es) as ARCH's claims, all in
consideration of the promises, covenants, agreesmami undertakings more particularly set
forth in this AGREEMENT.

NOW therefore, the PARTIES agree as follows:

1. Intentionally Omitted

2. General Purpose of Agreement

The purpose of this agreement is for ARCH, as gufet and creditor of the
MARBLEHEAD DEBTOR and the OVC DEBTOR, and party gettlement agreements with
bond claimants pertaining to the PROJECTS, and B¢MAN PARTIES, as secured creditors
of the MARBLEHEAD DEBTOR and OVC DEBTOR who propose take title to the
PROJECTS through the JOINT PLAN to reach agreeragrnb their respective past and future
obligations pertaining to the BONDS issued by AR@Hthe PROJECTS.

3. Agreements pertaining to Mar blehead Project

a. ARCH agrees that its MARBLEHEAD BONDS will remaim ieffect after the
TRANSFER CLOSING DATE and after transfer of the MBIEEHEAD PROJECT
to the LEHMAN MARBLEHEAD NOMINEE, and ARCH will cotinue to perform
its obligations to the City of San Clemente pursutm the MARBLEHEAD
SETTLEMENT AGREEMENT.

b. If requested by the LEHMAN PARTIES or the LEHMAN NRBLEHEAD
NOMINEE, ARCH will cooperate with the LEHMAN PARTHE and the LEHMAN
MARBLEHEAD NOMINEE to seek permission from the City San Clemente for
the LEHMAN MARBLEHEAD NOMINEE to assume the necessantitlements and
development agreements to continue development @ MARBLEHEAD
PROJECT, and to seek permission from the City of Seemente to substitute the
LEHMAN MARBLEHEAD NOMINEE as the bond principal orthe existing
MARBLEHEAD BONDS. Further, at the request of thEHMAN PARTIES or the
LEHMAN MARBLEHEAD NOMINEE, ARCH will assist them imegotiating with
the City of San Clemente and/or other public bodiegarding the scope of
improvements to comply with the requirements of M@®RBLEHEAD PROJECT or
the modification of the existing requirements. MAN MARBLEHEAD
NOMINEE agrees to bear any actual and reasonaliefeaocket expenses incurred
by ARCH in providing this cooperation provided tisaich expenses have been pre-
approved by the LEHMAN MARBLEHEAD NOMINEE.

c. The LEHMAN PARTIES and the LEHMAN MARBLEHEAD NOMINE will
reimburse ARCH for all expenses incurred by ARCH engaging completion
contractors (and related necessary parties suchngmeers, inspectors, etc.) to
perform bonded works of improvement under the MARBIEAD BONDS for work
performed under the MARBLEHEAD SETTLEMENT AGREEMEN-fter August
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15, 2010, to the extent, but only to the extemyed in subsections i. through v.

below:
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Within ten (10) days’ following entry of the LEHMANCOURT
APPROVAL, the LEHMAN PARTIES shall deposit the suaf
$2.5MM into an interest-bearing escrow account & Held by a
mutually acceptable escrow agent (the “MARBLEHEABGEROW
AGENT”") at a mutually acceptable financial institutiondapursuant
to a mutually acceptable escrow arrangement (thARBLEHEAD
ESCRQOW). In the event that the LEHMAN PARTIES are uraldb
confirm the JOINT PLAN as to the MARBLEHEAD DEBTORs
evidenced by a final order of the CALIFORNIA BANKRICY
COURT denying confirmation of the JOINT PLAN as tbe
MARBLEHEAD DEBTOR), ARCH may make demand upon the
MARBLEHEAD ESCROW AGENT to release such funds to G{R
to reimburse ARCH for amounts expended by ARCH wépect to
work performed wunder the terms of the MARBLEHEAD
SETTLEMENT AGREEMENT after August 15, 2010. If td®INT
PLAN is confirmed as to the MARBLEHEAD DEBTOR, thenthin
ten (10) days following the later of (i) entry diet LEHMAN COURT
APPROVAL, and (i) entry of an order by the CALIFQRA
BANKRUPTCY COURT confirming the JOINT PLAN, the
LEHMAN PARTIES shall deposit an additional $2.5MMtao the
MARBLEHEAD ESCROW to be held in escrow pending the
occurrence of the TRANSFER CLOSING DATE. If the TRBFER
CLOSING DATE does not occur on or prior to Septem®@, 2012
and this AGREEMENT is terminated as a result asidea in Section
10 hereof, then upon termination of this AGREEMENIe PARTIES
shall direct the MARBLEHEAD ESCROW AGENT to immethby
release $2.5MM of the funds in the MARBLEHEAD ESCR(lus
all interest accrued on all funds in the MARBLEHEASCROW to
the LEHMAN PARTIES and to release all remaining danin the
MARBLEHEAD ESCROW to ARCH; provided, however, thas a
condition to the release of any such funds to AR@GRCH shall
assign its claims against the MARBLEHEAD DEBTORsarg from
ARCH'’s expenditure of $2.5MM for work performedrespect of the
MARBLEHEAD PROJECT to the LEHMAN PARTIES (or their
designee) and ARCH hereby agrees that such assigjagds (or
distributions in respect thereof) shall be paidthe holder of such
claims prior to any payment to ARCH in respect oy ather claims
(whether administrative, secured or unsecured) RCA against the
MARBLEHEAD DEBTOR. ARCH shall also provide to the
LEHMAN PARTIES such backup documents relating te #ssigned
claims and/or underlying work performed by ARCH ayng rise to
such assigned claims as the LEHMAN PARTIES may aealsly
request and delivery of such backup documentatiball she a
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condition to the release of such funds to ARCH. CARhereby
represents that ARCH’s expenditures to date ex&e8MM. The
foregoing obligation of the PARTIES to direct thsldirsement of the
funds in the MARBLEHEAD ESCROW as provided abovhofeing
the termination of this AGREEMENT shall survive tteemination of
this AGREEMENT.

Upon the occurrence of the TRANSFER CLOSING DATEe t
LEHMAN MARBLEHEAD NOMINEE will reimburse ARCH for &
its payments to date to completion contractorsampmete works of
improvement under the MARBLEHEAD BONDS and which riwo
was performed after August 15, 2010 under the MARBEAD
SETTLEMENT AGREEMENT, by wire transfer on the TRARBR
CLOSING DATE. The PARTIES acknowledge that (x) #reount of
such payments incurred and paid by ARCH to dateworks of
improvements under the MARBLEHEAD BONDS includingaunts
paid to completion contractors Fullmer Companied Bnutoco and
any inspectors and engineers is equal to $5,386,0722ARCH has
entered into completion contracts for a total catiph amount equal
to $11,621,138, which completion amount includésaaiounts to be
paid to Fullmer, Brutoco and any inspectors andresggs, and (z) the
aggregate unpaid amount under such completion astris
$6,235,066. ARCH will provide reasonable documimia of its
actual payments to the completion contractors @®aequisite to any
payment to ARCH, including conditional releasesoitract and lien
rights from the completion contractors to the ektdrsuch payments.

Upon the LEHMAN MARBLEHEAD NOMINEE's taking titled the

MARBLEHEAD PROJECT, ARCH will consult with the LEHAN

MARBLEHEAD NOMINEE prior to engaging any other coattors

or vendors required to complete work pursuant eoMARBLEHEAD

SETTLEMENT AGREEMENT and the LEHMAN MARBLEHEAD
NOMINEE will have the right to reasonably approvey a&ontracts to
be entered into by ARCH for the performance of swcink. ARCH

shall continue to make direct payments to the cetigasl contractors
for progress payment invoices submitted by the detigm contractors
within the time that a progress payment is due utige completion
contract and the LEHMAN MARBLEHEAD NOMINEE  will
reimburse ARCH for such progress payments as pedviterein. In
that event, ARCH and the LEHMAN MARBLEHEAD NOMINEE
will cooperate reasonably to verify the accuracytlod completion
contractor’s invoice. The Parties acknowledge tblange orders
occur frequently in complex construction projec&SRCH agrees that
it will not agree to any requested change ordershieybond obligee
City of San Clemente or its completion contractorsexcess of
$10,000 without written notice to, consultationlwand consent from
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the LEHMAN MARBLEHEAD NOMINEE or any entity desigted

by the LEHMAN PARTIES to monitor the constructiom.he

LEHMAN MARBLEHEAD NOMINEE agrees that it will not
unreasonably withhold consent to any change orderessary for
ARCH to fulfill its MARBLEHEAD SETTLEMENT AGREEMENT
obligations to the bond obligee City of San Clereenthe LEHMAN

MARBLEHEAD NOMINEE shall have the right to monitathe

construction (or designate someone to do so onbéisalf) and
supervise, review and approve all work performed coytractors,
approve any payments to be made to such contraatat¢o obtain
lien waivers, releases and other such documentasom condition to
payment to such contractors as required or prestribnder the
applicable construction documents.

Following the occurrence of the TRANSFER CLOSING TH
ARCH will have primary responsibility to engage and pay
completion contractors to finish the remaining bashdmprovements
with respect to the MARBLEHEAD PROJECT but the LEAM
MARBLEHEAD NOMINEE may, at its option, elect to entinto any
such completion contract. If the City of San Cleteeor any other
obligee under the MARBLEHEAD BONDS makes a demapadnuthe
MARBLEHEAD BONDS for additional work under the
MARBLEHEAD SETTLEMENT AGREEMENT or otherwise to
perform bonded works of improvement (including bot limited to
work that is deferred or non-priority work undeethM ARBLEHEAD
SETTLEMENT AGREEMENT) and the City of San Clemerie
other obligee and LEHMAN MARBLEHEAD NOMINEE do not
reach agreement as to performance of that work, AR@I perform
its obligations under the MARBLEHEAD BONDS and thEHMAN
MARBLEHEAD NOMINEE will reimburse ARCH for the costof
any such work. The LEHMAN MARBLEHEAD NOMINEE wiklso
reimburse ARCH for any valid payment bond claimsdenainder
MARBLEHEAD BONDS which are payment bonds for work
performed after August 15, 2010 after the LEHMAN RBLEHEAD
NOMINEE takes title to the MARBLEHEAD PROJECT. The
reimbursement obligations of the LEHMAN MARBLEHEAD
NOMINEE described in clause iii. above and thisusk iv. are
referred to herein as such LEHMAN MARBLEHEAD NOMIMES
‘REIMBURSEMENT OBLIGATIONS.”

ARCH represents that it has made payments to ngp@ayment bond
claimants for work performed on the MARBLEHEAD PREZIT
prior to August 15, 2010 for which ARCH has obtarefull release
and assignment of the claimant’s rights as liste&xhibit E attached
hereto and made a part hereof. On the TRANSFERSING DATE,
ARCH will assign all rights ARCH has to the payméaind claims,



including any rights obtained from those claimamtsthe LEHMAN
PARTIES (or their designees), including any rigtdsa bankruptcy
claim or proof of claim associated with the payméonhd claims.
ARCH does not warrant that the assigned claimsvalie, but does
warrant that it owns the claims (including all kttclaims identified
on Exhibit B in full, free and clear of any and all rightstarests or
claims of any other person. ARCH will indemnify damold the
LEHMAN PARTIES and the LEHMAN MARBLEHEAD NOMINEE
harmless from any further claims by payment bondinthnts
pertaining to work performed prior to August 15100and reimburse
the LEHMAN PARTIES for any payments or distributsomade by
the LEHMAN PARTIES to any such claimants under thHeINT
PLAN. Except for any payments that may be madeak that may
be commissioned by ARCH in order to satisfy demandsle by
obligees or claimants under the MARBLEHEAD BONDSeafthe
EXECUTION DATE and prior to the TRANSFER CLOSING DE,
ARCH hereby represents and warrants that ARCH bapaid for and
has not arranged for the furnishing of any laboatarals or services
in respect of or to the MARBLEHEAD PROJECT that vpesformed
after August 15, 2010 other than labor, materialsesvices that have
been and are being provided pursuant to and isfaation of ARCH'’s
obligations under  the MARBLEHEAD SETTLEMENT
AGREEMENT.

d. On the TRANSFER CLOSING DATE, the LEHMAN MARBLEHEADNOMINEE
shall provide to ARCH a first priority lien on ttdARBLEHEAD PROJECT (the
‘“MARBLEHEAD DOT”) as additional collateral for and to further sexuhe
LEHMAN MARBLEHEAD NOMINEE'S REIMBURSEMENT OBLIGATIONS.

e. In the event that the LEHMAN MARBLEHEAD NOMINEE fai to pay its
REIMBURSEMENT OBLIGATIONS as provided in this AGREENT within
fifteen (15) business days following its receipt wfitten notice from ARCH
demanding payment of such REIMBURSEMENT OBLIGATIONSgether with
documentation evidencing ARCH'’s actual paymentsoimpletion contractors giving
rise to such REIMBURSEMENT OBLIGATIONS as well asnditional releases of
contract and lien waivers from such completion wsibrs with respect to any
payments made to them and with respect to which ARCseeking reimbursement
from the LEHMAN MARBLEHEAD NOMINEE. ARCH can sedlecovery of such
REIMBURSEMENT OBLIGATIONS from the collateral praded by the LEHMAN
MARBLEHEAD NOMINEE (i.e., the MARBLEHEAD ESCROW  andthe
MARBLEHEAD DOT) in addition to pursuing ARCH'’s rige and remedies directly
against the LEHMAN MARBLEHEAD NOMINEE for any brelacof this
AGREEMENT. Notwithstanding the foregoing or anyidpito the contrary contained
herein, ARCH agrees to first seek recovery from fthads available in the
MARBLEHEAD ESCROW before seeking recovery under tMMARBLEHEAD
DOT or pursuing any other rights or remedies foy Breach of this AGREEMENT.
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The MARBLEHEAD ESCROW and MARBLEHEAD DOT shall béet only
collateral required by ARCH for maintaining the MBREHEAD BONDS and shall
be the only security for the LEHMAN MARBLEHEAD NOMIEE'S
REIMBURSEMENT OBLIGATIONS.

f. The LEHMAN MARBLEHEAD NOMINEE shall have the righgt any time and in
its sole discretion, to cause ARCH to release thieRBLEHEAD DOT provided
that, in connection with any such release the LEHF\VMARBLEHEAD NOMINEE
deposits with the MARBLEHEAD ESCROW AGENT cash deter of credit from
a banking institution reasonably acceptable to ARCHe amount of $10MM which
shall be added to, held as part of and otherwisleudsed in the same manner as other
funds held in the MARBLEHEAD ESCROW. Upon deliverfythe $10MM cash or
letter of credit to the MARBLEHEAD ESCROW AGENT, AR1 will release the
MARBLEHEAD DOT and any other security interests rgesd to ARCH pursuant
thereto.

g. Upon the release, substitution, replacement or eradion of the MARBLEHEAD
BONDS, ARCH shall release all collateral for the HEAN MARBLEHEAD
NOMINEE’'s REIMBURSEMENT OBLIGATIONS, including, witout limitation,
all funds and/or letters of credit in the MARBLEHBA ESCROW, the
MARBLEHEAD DOT and any other security interestsrgesd to ARCH.

4, Agreements Pertaining to Oak Valley Project

a. ARCH agrees that its OVC BONDS will remain in effeafter the
TRANSFER CLOSING DATE and after transfer of the OAKALLEY
PROJECT to the LEHMAN OAK VALLEY NOMINEE.

b. If requested by the LEHMAN PARTIES, ARCH will coape with the
LEHMAN PARTIES and the LEHMAN OAK VALLEY NOMINEE toseek
permission from the City of Beaumont for the LEHMADAK VALLEY
NOMINEE to assume the necessary entitlements anelagment agreements
to continue development of the OAK VALLEY PROJECdnd to seek
permission from the City of Beaumont to substittiie LEHMAN OAK
VALLEY NOMINEE as the bond principal on the exiggirOVC BONDS.
Further, at the request of the LEHMAN PARTIES oe thEHMAN OAK
VALLEY NOMINEE, ARCH will assist them in negotiatnwith the City of
Beaumont and/or other public bodies regarding tope of improvements to
comply with the requirements of the OAK VALLEY PREQJT or the
modification of the existing requirements LEHMANARK VALLEY
NOMINEE agrees to bear any actual and reasonalitefquocket expenses
incurred by ARCH in providing this cooperation pided that such expenses
have been pre-approved by the LEHMAN OAK VALLEY NINEE.

c. If and to the extent that a call is made on the OB@NDS following the
TRANSFER CLOSING DATE, ARCH will honor its obligatis under the
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5.

applicable OVC BONDS and will have primary respbilgy to engage and
to pay completion contractors to finish the remagnbonded improvements
with respect to the OVC PROJECT but the LEHMAN OAKALLEY
NOMINEE may, at its option, elect to enter into asych completion
contract. If the City of Beaumont or any otherigbé under the OVC
BONDS makes a demand upon the OVC BONDS to perfmnued works of
improvement and the City of Beaumont or other @gignd LEHMAN OAK
VALLEY NOMINEE do not reach agreement as to perfanoe of that work,
ARCH will perform its obligations under the OVC B@OS$ and the
LEHMAN OAK VALLEY NOMINEE will reimburse ARCH for te costs of
any such work. The LEHMAN OAK VALLEY NOMINEE will o
reimburse ARCH for any valid payment bond claimsdemainder OVC
BONDS which are payment bonds for work performieraAugust 15, 2010
after the LEHMAN OAK VALLEY NOMINEE takes title tothe OAK
VALLEY PROJECT. The reimbursement obligations o LEHMAN OAK
VALLEY NOMINEEE described in this clause c. areawtd to herein as
such LEHMAN OAK VALLEY NOMINEE's “REIMBURSEMENT
OBLIGATIONS.”

. ARCH represents that it has made payments to negpayment bond

claimants for work performed on the OAK VALLEY PRBEQJT for which
ARCH has obtained a full release and assignmettieotlaimant’s rights as
listed in Exhibit E attached hereto and made a part hereof. On the
TRANSFER CLOSING DATE, ARCH will assign all righf&SRCH has to the
payment bond claims, including any rights obtaifredn those claimants, to
the LEHMAN PARTIES (or their designees), includiragy rights to a
bankruptcy claim or proof of claim associated wvilik payment bond claims.
ARCH does not warrant that the assigned claimsvalid, but does warrant
that it owns the claims (including all settled otaiidentified on Exhibit Fin
full, free and clear of any and all rights, intésesr claims of any other
person. ARCH will indemnify and hold the LEHMAN PARES and the
LEHMAN OAK VALLEY NOMINEE harmless from any furtheclaims by
payment bond claimants as to work performed pooAtugust 15, 2010 and
reimburse the LEHMAN PARTIES for any payments atalbutions made by
the LEHMAN PARTIES to any such claimants under tf@INT PLAN.
Except for any payments that may be made or workt timay be
commissioned by ARCH in order to satisfy demandsienby obligees or
claimants under the OVC BONDS after the EXECUTIONTE and prior to
the TRANSFER CLOSING DATE, ARCH hereby represemtsl avarrants
that ARCH has not paid for and has not arrangedHerfurnishing of any
labor, materials or services in respect of or ® @AK VALLEY PROJECT
that was performed after August 15, 2010.

Agreements Pertaining to Both Projects
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a. On the TRANSFER CLOSING DATE, the LEHMAN PARTIES Ilwi
reimburse ARCH for unpaid bond premiums owed to AR®@ith respect to
the BONDS in an amount equal to the lesser of $&8Dpr one-half of the
current total aggregate unpaid bond premiums iedutmder the BONDS as
of the TRANSFER CLOSING DATE. ARCH will waive amgher payments
and release any claims it may have against the MARHEEAD DEBTOR
and OVC DEBTOR in respect of these unpaid bond prers and will obtain
a release of the Rohm Agency’s claims for its slo@the premiums (as to the
BONDS only) incurred prior to the TRANSFER CLOSINGATE as a
condition of this reimbursement; provided, thaARCH is unable to obtain
such release from the Rohm Agency, ARCH herebyeagte indemnify and
hold the LEHMAN PARTIES harmless from any and ddlims of the Rohm
Agency in respect of any such premiums and reingouhe LEHMAN
PARTIES for any disbursements made by the LEHMANRHAES under the
JOINT PLAN to the Rohm Agency (or any assigneedbfrin respect of
such claims. ARCH hereby represents and warraatghere are no amounts
in respect of any bond premiums owing to any brekerother persons other
than Rohm Agency. The LB NOMINEES shall make pagtrto ARCH of
all accruing bond premiums on BONDS that remainstauding after the
TRANSFER CLOSING DATE in the amounts specified xhibit F attached
hereto and made a part hereof until the applic8INDS are released,
substituted, replaced or exonerated. All such anmumamiums shall be
calculated on a pro rata basis from the TRANSFERSING DATE.

b. ARCH represents that the chart attached heretoxa#iE E identifies all
claims made under any payment BONDS, the statédR@IH’s resolution of
such claims and, if settled, the amounts paid bf°ARn settling such claims,
the date of payment, the extent to which ARCH lek&n an assignment of
the corresponding claims against the MARBLEHEAD OEBR and/or OVC
DEBTOR and the extent to which the claimants arSREJAL RIGHTS
CLAIMANTS. ARCH further represents that it has ragghyments to certain
payment bond claimants who contend that they halditianal, valid non-
bonded claims and for which ARCH has received @npartial assignment of
the claimant’s rights (the_"RESIDUAL RIGHTS CLAIMARS"). All such
RESIDUAL RIGHTS CLAIMANTS are listed on Exhibit Bttached hereto
and made a part hereof. On or prior to the TRANSKHE.OSING DATE,
ARCH will obtain a full release or assignment dfsalch residual rights from
each of the RESIDUAL RIGHTS CLAIMANTS. ARCH willrpvide the
LEHMAN PARTIES with copies of all such releases assignments and
evidence reasonably acceptable to the LEHMAN PAFRSTiBat, on the
TRANSFER CLOSING DATE, ARCH is the owner and holad¢rl00% of
the bonded claims held by the RESIDUAL RIGHTS CLAAMTS, free and
clear of such RESIDUAL RIGHTS CLAIMANTS’ rights. 1O the
TRANSFER CLOSING DATE, ARCH will assign all suchghts to the
LEHMAN PARTIES (or their designees) (to the extenth rights have not
otherwise been released) and, in exchange, the LAMNPARTIES will
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reimburse ARCH up to $1,100,000 for the actual amepaid by ARCH to

the RESIDUAL RIGHTS CLAIMANTS in obtaining such esgses or

assignments, and up to $100,000 for actual anemehte legal fees incurred
by ARCH in obtaining and documenting the releasesssignments (together
with invoices and other documents substantiatinghsfees) without any

further reimbursement to ARCH of any amounts paydARCH in excess

thereof.

c. ARCH shall be entitled to retain an allowed Rel@@aim (as such term is
defined in the JOINT PLAN) for $3 million againdtet MARBLEHEAD
DEBTOR. ARCH will release all other claims agaitist PLAN DEBTORS.
ARCH and the LEHMAN PARTIES will cooperate reasolyahs to which
bonded claims held by ARCH will remain in ARCH’smea to constitute the
$3MM allowed Reliance Claim; all other bonded claitmeld or otherwise
acquired by ARCH from bond claimants who also heleéms against any of
the PLAN DEBTORS will be transferred and assignedttte LEHMAN
PARTIES (or their designees) on the TRANSFER CLOSIDATE.

d. On the TRANSFER CLOSING DATE, the LEHMAN PARTIES ah
reimburse ARCH for actual attorneys’ fees incurpgdARCH with respect to
the ADVERSARY PROCEEDING in an aggregate amount taoexceed
$750,000, provided that the LEHMAN PARTIES shallv@éareceived any
requested non-privileged invoices and evidenceagfient to substantiate all
such fees prior to the TRANSFER CLOSING DATE.

6. Assignments

a. ARCH shall sell, assign and convey to the LEHMAN RPBES on the
TRANSFER CLOSING DATE, all of ARCH'’s right, titlenal interest to the
ARCH-owned payment bond claims referenced in ExHib{except for the
$3MM of allowed claims to be designated Reliancail@s$), free and clear of
any right, claim, lien or interest of the bond plants or any other person
provided that all amounts that are due and payatder this AGREEMENT
by the LEHMAN PARTIES to ARCH on the TRANSFER CLO&3 DATE
are paid to ARCH.

b. ARCH shall sell, assign and convey to the LEHMAN RPRES on the
TRANSFER CLOSING DATE, all of its right, title andterest to the ARCH-
owned payment bond Residual Rights claims refegkintdxhibit E (except
for the $3MM of allowed claims to be designatedi&ede Claims), free and
clear of any right, claim, lien or interest of tHRESIDUAL RIGHTS
CLAIMANTS, any other bond claimants or any othergos provided that all
amounts that are due and payable under this AGRENEMEy the LEHMAN
PARTIES to ARCH on the TRANSFER CLOSING DATE aredo® ARCH.
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c. ARCH shall sell, assign and convey to the LEHMAN AFPRES on the
TRANSFER CLOSING DATE, all rights, claims or causefs action that
ARCH has against any indemnitors who have provigeemnity to ARCH
with respect to losses incurred by ARCH in conmectvith the BONDS, free
and clear of any rights, claims, liens or interedtany person provided that
all amounts that are due and payable under this RENRENT by the
LEHMAN PARTIES to ARCH on the TRANSFER CLOSING DAT&re
paid to ARCH.

d. ARCH and the LEHMAN PARTIES shall reasonably co@perto effectuate
the assignments and conveyances described in dugo8 6 including the
delivery by ARCH of such assignments and otherrimsénts reasonably
requested by the LEHMAN PARTIES.

7. Conveyance of Properties to Third Party Transferees

The LEHMAN PARTIES agree that if a PROJECT is tfan®d to a person or entity
that is not an affiliate of any LEHMAN PARTY or LBIOMINEE (a “THIRD PARTY
TRANSFEREE), the applicable LB NOMINEE will require as a atifion of closing of such
transfer that the THIRD PARTY TRANSFEREE furnisltreplacement bonds with respect to
such PROJECT acceptable to the bond obligee(s)pltain the full release and exoneration by
the obligee(s) of the applicable BONDS. Upon thierelease and exoneration of such BONDS,
ARCH shall release all collateral, including angltaletters of credit, and/or deeds of trust, and
all other security interests provided or grantedotofor the benefit of ARCH by such LB
NOMINEE. The applicable LB NOMINEE will indemnifgnd hold ARCH harmless for any
performance or payment bond losses, including ratgs fees and expenses, which may arise if
the LB NOMINEE does not obtain a full release ardreration of the applicable BONDS as a
part of the transfer of the applicable PROJECT T¢HéRD PARTY TRANSFEREE.

8. Releases

On the TRANSFER CLOSING DATE and to the extent atiterwise assigned to the
LEHMAN PARTIES (or their designees) pursuant to teems of this AGREEMENT, (a)
ARCH will release any claims against the PLAN DEBR®and/or LEHMAN PARTIES with
respect to the paid payment bond claims arisingn fvaork performed prior to August 15, 2010
(except for the allowed designated Reliance Claimthe amount of $3,000,000), (b) ARCH
will release all claims against any of the TRUSTEEBTORS including, without limitation,
claims with respect to performance bond obligatiams the PROJECTS and any claims
pertaining to any of the other projects owned keydther TRUSTEE DEBTORS, (¢) ARCH will
dismiss, with prejudice, its complaint and all pigiit has in intervention in the ADVERSARY
PROCEEDING against all defendants, (d) ARCH wileese all LEHMAN PARTIES and the
LB NOMINEES from all claims arising from or withspect to the PROJECTS, the BONDS or
the TRUSTEE DEBTORS other than any claims arisindeu this AGREEMENT or any other
document executed and delivered in connection hdreand (e) ARCH will dismiss all claims
against the VOLUNTARY DEBTORS for guaranty or indaty liability arising from any of the
BONDS. The obligations of the LB NOMINEES to reionbe ARCH for future bond payments
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(above the amounts to be paid on the TRANSFER CNGSDATE) shall in no way be waived,
lessened or affected by the release of the TRUSDEBTORS under this AGREEMENT.
ARCH'’s full claim against the TRUSTEE DEBTORS ahédit estates, including any claims for
cross indemnity for bonds issued with respect teets that are not subject to the TRUSTEE
CASES, is limited to the $3 million Reliance Clamgainst the MARBLEHEAD DEBTOR
provided for in this AGREEMENT.

9. Dates and Events Gover ning the Terms of this Agreement

a. Execution of Agreement and Lehman Court Approv@lithin ten (10) days
following the later of (i) the execution and deliyef this AGREEMENT by
all PARTIES (other than the LB NOMINEES) and (iigceipt of the
LEHMAN COURT APPROVAL, $2.5MM shall be deposited bihe
LEHMAN PARTIES into the MARBLEHEAD ESCROW as proéd in
Section 3.c.i. hereof.

b. Entry of Confirmation Order by California Bankrupt€ourt Within ten (10)
days following the entry of an order by the CALIFRR BANKRUPTCY
COURT confirming the JOINT PLAN, the LEHMAN PARTIEShall deposit
an additional $2.5MM into the MARBLEHEAD ESCROW asovided in
Section 3.c.i. hereof.

c. Transfer Closing Date On the TRANSFER CLOSING DATE, all other
rights and obligations to reimburse and post celid} as expressly provided
herein, shall become effective and the LEHMAN PARSIshall pay to
ARCH the amounts expended by ARCH with respect twkwperformed
under the MARBLEHEAD SETTLEMENT AGREEMENT after Augt 15,
2010.

d. Transfer of the Projects to Third Party Transfereksthe event a PROJECT
is transferred to a THIRD PARTY TRANSFEREE, the laggble LB
NOMINEE shall obtain the release of the then ouiditag BONDS issued for
such LB NOMINEE’'S PROJECT and replace those BONDS.

10. Conditions to Effectiveness of Agreement.

Except as expressly provided in this Section 165 %WGREEMENT shall become
effective after each of the following conditions/eabccurred:

a. The PARTIES (other than the LB NOMINEES) have deded executed
copies of this AGREEMENT to each other. Upon exiecuand delivery of
an amendment or joinder to this AGREEMENT by the N®BMINEES, such
LB NOMINEES shall thereafter be bound by the teohthis AGREEMENT
as if they had originally been parties hereto.
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b. The NY BANKRUPTCY COURT has issued a final non-aglpble order
approving the entry into the AGREEMENT by LBHI ardCPI (the
“LEHMAN COURT APPROVAL").

c. An order confirming the JOINT PLAN has been appws a final non-
appealable order by the CALIFORNIA BANKRUPTCY COURThe
Effective Date of the JOINT PLAN has occurred aitle to the PROJECTS
has been conveyed to the LB NOMINEES.

If any of the foregoing conditions has not occurbgdSeptember 30, 2012, each of the ARCH
and the LEHMAN PARTIES (and the LB NOMINEES if th&éave become PARTIES hereto)
shall have the right to terminate this AGREEMENTonpwritten notice to the other

PARTY(IES), whereupon this AGREEMENT shall autoivaty terminate and be of no further

force or effect and the PARTIES shall be automdyiceelieved of any further obligations

hereunder (except for any obligations which areresgly stated to survive the termination of
this AGREEMENT) and shall be fully restored to theespective legal positions as if this
AGREEMENT had never been executed. Notwithstandireg foregoing or anything to the

contrary contained herein, the obligation of theHMAN PARTIES to make the deposits

provided for under Section 3.c.i. hereof in the raggte amount of $5MM shall become
effective upon satisfaction only of the conditiatescribed in clauses a. and b. above.

11. Warranties and Representations

ARCH hereby represents and warrants to the LEHMAARPIES that each of the
representations and warranties of ARCH containetthisinAgreement are true and correct as of
the EXECUTION DATE and will be true and correctaishe TRANSFER CLOSING DATE.
Each of the LEHMAN PARTIES hereby represents andravas to ARCH that each of the
representations and warranties of such LEHMAN PARDYitained in this AGREEMENT are
true and correct as of the EXECUTION DATE and wik true and correct as of the
TRANSFER CLOSING DATE.

Each PARTY represents and warrants to the otherTPBR that, subject to obtaining the
LEHMAN COURT APPROVAL, this AGREEMENT has been dudyecuted and delivered by
such PARTY and constitutes the legal, valid anddinig agreement of such PARTY,
enforceable against such PARTY in accordance ustiierms and, upon execution and delivery
of the ancillary documents to be executed and dediy by such PARTY pursuant to or in
accordance with the terms of this AGREEMENT, aktsancillary documents will have been
duly executed and delivered by such PARTY and walhstitute the legal, valid and binding
agreement of such PARTY, enforceable against s@diTR in accordance with their respective
terms.

12. Further Assurances

The PARTIES will execute and deliver, or cause ¢oelsecuted and delivered, on the
TRANSFER CLOSING DATE such instruments, agreemeassignments, releases, waivers,
certificates and other documents contemplated tdefigered pursuant to or in accordance with
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the terms of this AGREEMENT or otherwise reasonatdguested by another PARTY to
effectuate or otherwise in furtherance of the tewhghis AGREEMENT in such form and
substance reasonably and mutually acceptable tBARTIES and, from time to time after the
TRANSFER CLOSING DATE, without further consideratjovill execute and deliver, or cause
to be executed and delivered, such instrumentgeaggnts, assignments, releases, waivers,
certificates or other documents as the other PABTIHEAayY reasonably request, and take such
actions as the other PARTIES may reasonably regtestfectuate, consummate or otherwise
give effect to the transactions contemplated heseid to assure that the benefits of this
AGREEMENT are realized by the PARTIES.

13. Dispute Resolution Procedures, Venue and Choice of Law

If the PARTIES cannot resolve any dispute which mage between them concerning
the performance, interpretation or enforcementhis¢ AGREEMENT or with respect to any
claims arising under this AGREEMENT, the PARTIESesgthat any such dispute will be
submitted to binding arbitration at and be admared by the Judicial Arbitration and Mediation
Service (“JAMS) before retired Judge Daniel Weinstein (or sutheo mediator/arbitrator as
JAMS may appoint and the PARTIES may agree to dgéuWeinstein is unavailable). The
PARTIES will request consideration of the disputeJudge Weinstein (or other agreed upon
mediator/arbitrator) within forty-eight (48) houidlowing a written notice from any PARTY to
the other PARTIES that a dispute has arisen whaginat be resolved consensually among the
PARTIES and will request the issuance of an expdditritten opinion from Judge Weinstein
(or other agreed upon mediator/arbitrator) whiclttem opinion will be fully binding upon the
PARTIES. The administration fees and expensesypi@ediation shall be borne equally by the
LEHMAN PARTIES, on the one hand, and ARCH, on theeo hand.

14. Integrated Document and Future Modifications

This AGREEMENT represents the final agreement ef BRARTIES, and supersedes all
prior written and oral agreements, including themtesheet executed by LBHI and ARCH
pertaining to the BONDS. This AGREEMENT may onky imodified by a writing executed by
all PARTIES. Evidence of prior writings and/or kat communications may not be used as
evidence in any proceeding pertaining to breaabr afiterpretation of this AGREEMENT. This
is a fully negotiated AGREEMENT among sophisticgpadties, and none of the PARTIES shall
be deemed the primary drafter of this AGREEMENT alfiy dispute arises concerning
interpretation of this AGREEMENT.

15. No Admission of Liability

No provision in this AGREEMENT shall be construexddaa admission of any liability or
wrongdoing between the PARTIES.

16. Binding Effect; Successors and Assignees

This AGREEMENT shall inure to the benefit of andleding upon the PARTIES and
their respective successors and permitted assigpeadded that no PARTY may assign its
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rights or obligations under this AGREEMENT withotlte written consent of the other
PARTIES.

17. Counterparts and Facsimile Transmittal of Executed Agreements

This AGREEMENT may be executed in counterpartsheafc which constitutes an
original, and all of which collectively constitutme agreement. The signatures of all PARTIES
need not appear on the same counterpart. Facsimasmitted signatures shall constitute
originals for all purposes.

18. Severability and Construction

If any provision of this AGREEMENT shall be held bycourt of competent jurisdiction
to be illegal, invalid or unenforceable, the renmagnprovisions shall remain in full force and
effect if the essential terms and conditions of NGREEMENT for each PARTY remain valid,
binding and enforceable.

19. Headings; Schedul es and Exhibits; Interpretation.

The headings, titles or captions utilized in thiSREEMENT are designed for the sole
purpose of facilitating ready reference this AGREENT and shall in no way define, limit,
extend or describe the scope or intent of this AGRENT or any provisions hereof.
References to Sections, unless otherwise indicated, references to Sections of this
AGREEMENT. All Schedules and Exhibits to this AGREMENT are hereby made a part
hereof and incorporated herein by reference fompatboses. Reference to any Schedule or
Exhibit herein shall be to the Schedules and Exhiaitached hereto. As used herein, (i) the
term “including shall mean “including, without limitatiohand (ii) the masculine shall include
the feminine and the neuter.

20. Survival

The representations, warranties, covenants an@émgrgs made by the PARTIES in this
AGREEMENT shall survive the closing of the trangaws contemplated herein.

21. No Set-off Rights

None of the PARTIES shall have any set-off rightgler this AGREEMENT or any
other document executed in connection with the saations contemplated by this
AGREEMENT.

22.  Notices
All notices and other communications given or madesuant to this AGREEMENT
shall be in writing and shall be deemed effectivgiyen: (a) upon personal delivery to any

PARTY to be notified, (b) when sent by electroniaihor facsimile confirmed by the recipient,
(c) on the date of a registered or certified medeipt prepared by the U.S. Postal Service, or (d)
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the date of a nationally recognized overnight catsi written verification of receipt. All
communications shall be sent to the following, sala written notice of changed recipient or
address is exchanged between the PARTIES:

To any LEHMAN PARTY or LB NOMINEE at:

c/o Lehman Brothers Holdings, Inc.
1271 Avenue of the Americas

New York, New York 10020

Attn: Joelle Halperin

Facsimile: (646) 834-0874

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

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153
Attn: Michael Bond, Esq.
Facsimile (212) 310-8007

To ARCH at:

c/o Arch Insurance Group, Inc.

300 Plaza Ill, 3d Floor

Jersey City, NJ 07311

Attn: Patrick K. Nails, Esq.

Senior Vice president and Associate General Counsel
Facsimile: (201) 743-4659

With copies (which shall not constitute notice) to:

Leo & Weber, P.C.

One N. LaSalle Street, Suite 3600
Chicago, IL 60602

Attn: T. Scott Leo, Esq.
Facsimile: (312) 857-1240

Gascou Hopkins LLP

1801 Avenue of the Stars, Suite 230
Los Angeles, CA. 90067

Attn: Ronald Hopkins, Esq.
Facsimile: (310) 785-9149

[ Remainder of Page Intentionally Blank, Sgnatures on Following Page]
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IN WITNESS WHEREQF, each Parly by its duly authorized signatory has executed this

Agreement:

SIINATURE PAGE TO SETTLEMENT AGREEMENT

LEHMAN BROTHERS HOLDINGS,
INC., a Delaware corporation, as Debior
and Debtor in Possession in its chapter 11
case in the United States Bankruptcy Court
for the Southern District of New York, Case

S54{TMP)
//W
Name
Title: f S r
LEHMAN ALL INC.,

LEOMAN COMMERCIAL PAPER
INC., a New York corporation, as Debtor
and Debtor in Possession in its chapter 11
case in the United States Bankruptcy Court
for the Southern District of New York, Case

No %ﬁﬁs (JMP)
A d /W

ovC HOLDINGS LIC,

liability gompany
A

ARCH INSURANCE COMPANY,
a Missouri corporation

By:
Name:
Title:




IN WITNESS WHEREOF, each Party by its duly authorized signatory has executed this

Agreement:

SIGNATURE PAGE TO SETTLEMENT AGREEMENT

LEAMAN BROTHERS HOLDINGS;
INC., a Delaware corporation, as Debtor
and Debtor in Possession in its chapter 11
case in the United States Bankruptcy Court
for the Southern District of New York, Case
No. 08-13555 (JMP)

Title:

LEHMAN ALL INC,,
a Delaware corporation

By:
Name:
Title:

LEHMAN COMMERCIAL PAPER
INC., a New York corporation, as Debtor
and Debtor in Possession in its chapter 11
case in the United States Bankruptcy Court
for the Southern District of New York, Case
No. 08-13555 (JMP)

By:
Name:
Title:

OVC HOLDINGS; LLC,
a Delaware limited liability company

Name: R4rce £, Aorle
Title: _Szaytar thes Tresidesd






