UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

___________________________________________________________________ X

Inre : Chapter 11 Case No.

LEHMAN BROTHERS HOLDINGS INC., etal., 08-13555 (JMP)
Debtors. : (Jointly Administered)

___________________________________________________________________ X

ORDER PURSUANT TO SECTION 105 OF
THE BANKRUPTCY CODE AND BANKRUPTCY
RULE 9019 AUTHORIZING THE DEBTORS TO IMPLEMENT
PROCEDURES FOR THE SETTLEMENT OF AVOIDANCE CLAIMS

Upon the Motion, dated April 27, 2011 (the “Motidrt of Lehman Brothers

Holdings Inc. (“LBHTI’) and its affiliated debtors in the above-referethchapter 11 cases, as
debtors in possession (together, the “Debjpmirsuant to section 105 of title 11 of the it

States Code (the “Bankruptcy Cdfland Rule 9019 of the Federal Rules of Bankruptcy

Procedure (the “Bankruptcy Rufg¢sauthorizing the Debtors to implement proceduoshe

settlement of Avoidance Claims, all as more fuly rth in the Motion; and due and proper
notice of the Motion having been provided in acemact with the procedures set forth in the
second amended order entered on June 17, 2010ngoyease management and administrative
procedures [Docket No. 9635], and it appearing tisadther or further notice need be provided,
and the Court having found and determined thatehef sought in the Motion is in the best
interests of the Debtors, their estates, theiritoeg) and all parties in interest and that thealeg

and factual bases set forth in the Motion estalplishcause for the relief granted herein; and

! Capitalized terms used but not otherwise defirergin shall have the meanings ascribed to suctstarie
Motion.
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after due deliberation and sufficient cause appgaherefor, it is

ORDERED that the Motion is granted; and it is ferth

ORDERED that the Debtors are authorized to takeaauayall steps that are
necessary or appropriate to implement the Avoid&etdement Procedures; and it is further

ORDERED that the Avoidance Settlement Procedurpsoapd herein apply to
any Avoidance Claim that has been or hereaftaleid br identified by the Debtors; and it is
further

ORDERED that Debtors shall be, and hereby are paigttd to compromise and
settle Avoidance Claims in accordance with theofwlhg Avoidance Settlement Procedures:

a. For any Avoidance Claim in the amount of uprid ancluding $500,000,
the Debtors may enter into a Settlement withouhfirorder of the Court or
notice to or approval of any party in interest.

b. For any Avoidance Claim that is greater than($800 but less than or
equal to $2 million, the Debtors may enter intoedtl8ment without further order
of the Court or notice to or approval of any pantynterest;provided howevey
that (i) the Debtors shall provide notice to colitge¢he Creditors’ Committee
and the SIPA Trustee of such Settlement as soogaasnably practicable, but in
no event later than promptly following the consuntioraof such Settlement, and
(ii) if (x) the proposed Settlement amount to beereed by the Debtors in
satisfaction of the Avoidance Claim is less thafio4tf the asserted amount of the
Avoidance Claim, or (y) the proposed Settlemenbimes a person that the
Debtors discover, after a good faith review, wapleyed by the Debtors at any
time on or after September 15, 2007 or an entigffiimted with the Debtors for
which a person that the Debtors discover, aftevadaith review, was employed
by the Debtors at any time on or after SeptembgeRQ67 is materially involved
in the negotiations of the Settlement amount, tebtbrs will submit the
proposed Settlement to the Creditors’” Committegcitordance with clause (c) of
these procedures.

C. (i) For (x) any Avoidance Claim that is gredtean $2 million but less
than or equal to $50 million and (y) any proposettl&ment that must be
submitted to the Creditors’ Committee in accordanith clause (b)(ii) above, the
Debtors shall submit the proposed Settlement t&Ctieelitors’ Committee,
together with the following (together, the “AvoidanClaim Settlement
Summary): (a) the name of the parties to the proposetlédeént, (b) a summary
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of the Avoidance Claim and the proposed Settleragrgunt, (c) an explanation

of why the Settlement of such Avoidance Claim igfable to the applicable
Debtor(s) and its/their estate(s), (d) a copy of proposed Settlement agreement,
and (e) to the extent a proposed Settlement ingdlve settlement of claims
asserted by that entity against the Debtor(s) (eatRrepetition Clairf) pursuant
to theOrder Pursuant to Section 105(a) of the Bankrui@ogle and Bankruptcy
Rules 3007 and 9019(b) Approving Settlement Praesdentered on March 31,
2010 [Docket No. 7936] (the “Prepetition Claimstishent Ordei), the relevant
proof(s) of claim number(s), the types of claimsested against the Debtors, and
the amount for which such claims have been settled.

(i) The Creditors’ Committee shall be requiredstdomit, in writing, any
objections to a proposed Settlement on or before(b) business days after
service of an Avoidance Claim Settlement Summarguch period of time as
otherwise agreed to by the Debtors and the Credi@ymmittee; provided
however that if the Creditors’ Committee makes a reastmsdrjuest for
additional information regarding a proposed Settletnthe Creditors’
Committee’s objection period shall be suspended tlnat requested information
has been provided. In the event that the Credi@yamittee objects to a
proposed Settlement, the Debtors may (a) seekapoiate the proposed
Settlement and may submit to the Creditors’ Coneaitt revised Avoidance
Claim Settlement Summary in connection therewitfbdffile a motion with the
Court requesting approval of the proposed Settlémmeter Bankruptcy Rule
9019 on no less than ten (10) business days’ notice

(iii) If there is no timely objection made by theeditors’ Committee to a
proposed Settlement, or if the Debtors receivetariapproval from the
Creditors’ Committee of the proposed Settlemertdrgno the objection deadline
(which approval may be in the form of an email froaunsel to the Creditors’
Committee), then the Debtors may proceed with #tde3nent without further
order of the Court or notice to any party in inggy@xcept as to the SIPA Trustee
as provided in paragraph (b) above.

d. The Debtors must file a motion with the Courde@nBankruptcy Rule
9019 requesting approval of a proposed SettlenfeamypAvoidance Claim that
is greater than $50 million.

e. Beginning 25 days after the end of the firseédar quarter following
approval of these Avoidance Settlement Procedaresquarterly thereafter not
later than 25 days after the end of each subsega&ridar quarter, the Debtors
shall file with the Court reports identifying aleBlements that the Debtors have
entered into during the previous quarterly perindécordance with the
Avoidance Settlement Procedures. Such reportssedilforth (i) the number of
Settlements entered into during the previous gdgnperiod, and (ii) the
aggregate Settlement amount of all Avoidance Claet8ed during the previous
guarterly period.
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f. Under the Avoidance Settlement Procedures, that@s may settle
claims where some or all of the consideration iadperovided by a third party
and/or where the Debtors are releasing claims ageraditors or third parties.

g. Nothing in these Avoidance Settlement Procedsinei affect or impair
any notice, consent, and/or approval rights sehfiorthe Prepetition Claims
Settlement Order; providetdowever that, to the extent a Settlement also
involves the settlement of Prepetition Claims parguo the Prepetition Claims
Settlement Order, such Settlement shall be sutietie notice, consent, and/or
approval rights contained in the Prepetition ClaBestlement Order or these
Avoidance Settlement Procedures according to tijleehiaggregate claim amount
of the Avoidance Claims or Prepetition Claims.

h. Nothing in these Avoidance Settlement Procedsinei affect or impair
any notice and/or consent rights agreed to betwadramong the Debtors, the
Creditors’ Committee, and the SIPA Trustee in$tipulation and Order

Between Lehman Brothers Holdings Inc. and JameSiWdens as Trustee for the
SIPA Liquidation of Lehman Brothers Inc. with Respe Claims Asserted and
Adversary Proceedings Commenced Pursuant to Batdyr@pode Sections 544,
547, 548 and 55Gs0 ordered on September 10, 2010 [Docket No.2i?E&ase
No. 08-13555 and Docket No. 3664 in Case No. 080]L&he “So Ordered

Stipulatiory).
and it is further

ORDERED that the Debtors are authorized to exezute documents or other
instruments as may be necessary to settle and comge Avoidance Claims in accordance with
this Order and the Avoidance Settlement Procedsee®rth herein; and it is further

ORDERED that this Order shall not obligate or regdebtors to compromise
and settle any Avoidance Claims they may haveshall this Order preclude the Debtors from
settling and compromising any Avoidance Claim ufother application to the Court; and it is
further

ORDERED that all Settlements of Avoidance Claimy ip@ negotiated and
compromised by the Debtors, using their reasonaldéness judgment, within their sole

discretion; and it is further
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ORDERED that nothing in this Order shall authotize Debtors to compromise
and settle any Avoidance Claims that the Debtove lagsigned or conveyed to any non-Debtor
entity, unless such non-Debtor entity has delegetélde Debtors the right to compromise or
settle such Avoidance Claim or such non-Debtortghts re-assigned or re-conveyed to the
Debtors such Avoidance Claim; and it is further

ORDERED that the Avoidance Settlement Procedueseparate and distinct
from and do not replace the procedures providethftre Other Settlement Procedures Orders,
and except as provided for therein, nothing inAkieidance Settlement Procedures shall (i)
affect, impair, impede, or otherwise alter the piahares or rights set forth in or established
pursuant to the Other Settlement Procedures Oail€ig expand or create additional rights for
the Debtors to settle and compromise or pursutesetht of Avoidance Claims pursuant to the
Other Settlement Procedures Orders, the So Orc&nedlation, or any other order of the Court;
and it is further

ORDERED that the Avoidance Settlement Procedural sbt apply to the
various claims that may be asserted by the Deldarcd) as claims based on derivatives
transactions or related to the Debtors’ real estatestments, that are already covered by the
Other Settlement Procedures Orders; and it iséuarth

ORDERED that entry of this Order is without pregealto the Debtors’ rights to

seek authorization to modify or supplement thesfgjranted herein; and it is further
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ORDERED that this Court shall retain jurisdictianitear and determine all
matters arising from or related to this Order dr@lAvoidance Settlement Procedures.

Dated: May __, 2011
New York, New York

UNITED STATES BANKRUPTCY JUDGE
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