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SETTLEMENT AGREEMENT

This Settlement Agreement (the “Agreement”) is madd entered into as of August 15,
2012 by and among (i) Lehman Brothers Holdings (HdBHI”), as Plan Administrator
for LBHI under the Modified Third Amended Joint Gher 11 Plan of Lehman Brothers
Holdings Inc. and Its Affiliated Debtors (the “Pfa (ii) the Official Committee of
Unsecured Creditors (the “Committee”) appointedha Chapter 11 Case (as defined
below), (iii) Wells Fargo Bank Northwest, N.A., niotits individual capacity but solely
as Indenture Trustee (the “Trustee”) under thatagerindenture dated December 21,
2004 (the “Indenture”) between the Trustee and OMXber Finance Investments II,
LLC (“*OMX"), (iv) OMX, and (v) Boise Land & Timbell, LLC (“Boise”). LBHI, the
Committee, the Trustee, OMX, and Boise shall eaghrdderred to individually as a
“Party” and collectively as the “Parties.”

RECITALS
WHEREAS:

A. In late 2004, the Parties (other than the Comn)it@®ong other parties,
entered into a series of transactions concerniagrtstallment sale of certain timberland
and related financing arrangements, as memorial®edeveral documents, including,
without limitation, an Installment Note, a Guargnty Collateral Note, a Pledge and
Payment Direction Agreement, a Control Agreememd, e Indenture (collectively, the
“Transaction”).

B. On September 15, 2008 and on various dates thereBBHI and certain
of its affiliates (collectively, the “Debtors”) camenced voluntary cases under chapter 11
of title 11 of the United States Code (the “BankoypCode”) in the United States
Bankruptcy Court for the Southern District of NeworK (the “Bankruptcy Court”),
which cases are being jointly administered undeseC&lumber 08-13555 (JMP)
(collectively, the “Chapter 11 Case”).

C. On December 2, 2008, OMX filed its Motion for Limd Relief from the
Automatic Stay (the “Lift Stay Motion”) [Docket N&023], to which the Committee
filed an objection [Docket No. 2335], to which tbebtors filed a joinder [Docket No.
2340] (such motion and objection and joinder coilety, the “Lift Stay Filings”). An
initial hearing was held on the Lift Stay Motion dbecember 22, 2008; further
proceedings were adjourned indefinitely and thé &ty Motion was not decided.

D. On December 24, 2008, OMX filed a proof of clainaimgt LBHI, which
was assigned claim number 1439 by the Debtorsmdaagent (the “Initial OMX
Claim”).

! Capitalized terms not defined in this Agreemeralidave the meanings ascribed to such terms iR kre.
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E. On or about April 17, 2009, Boise filed a proofathim against LBHI in
the amount of not less than $833,781,693.00, wiva$ assigned claim number 3813 by
the Debtors’ claims agent (the “Boise Claim”).

F. On or about September 18, 2009, OMX amended thiall@MX Claim
by filing an amended proof of claim against LBHI ithe amount of not less than
$844,896,060.00, which was assigned claim numb&2@ Dy the Debtors’ claims agent
(the “OMX Claim”).

G. On or about September 21, 2009, the Trustee fil@eaf of claim against
LBHI in the amount of not less than $844,896,060v@0ich was assigned claim number
24151 by the Debtors’ claims agent (the “Trustem@l).

H. On April 28, 2011, the Bankruptcy Court disallowadd expunged the
Initial OMX Claim pursuant to the Second Suppleraér®rder Granting Debtors’
Second Omnibus Objection to Claims (Amended ancdeSgped Claims) [Docket No.
16348].

l. On September 16, 2011, LBHI, OMX and the Trustetered into a
Stipulation to Withdraw Proof of Claim Number 241Gte “Clarification Stipulation”),
which provides, among other things, that (i) theisStee Claim is withdrawn and its
supporting documentation is deemed incorporated the OMX Claim, and (ii) the
Trustee shall have the authority to prosecute afelndl the OMX Claim.

J. On October 7, 2011, LBHI, OMX and the Trustee edeiinto a
Stipulation and Agreement Relating to the Clasaifan of the Claim of OMX Timber
Finance Investments Il, LLC under the Debtors’” @hmended Joint Chapter 11 Plan
(the “Classification Stipulation”) [Docket No. 2088 which provides, among other
things, that the OMX Claim shall be classified iBHI Class 3 under the Plan, subject to
certain modifications set forth in the ClassificatiStipulation.

K. On December 6, 2011, the Bankruptcy Court entenedrder confirming
the Plan [Docket No. 23023].

L. On December 14, 2011, the Bankruptcy Court apprd@satket No.
23339] a Stipulation Concerning Certain Proofs i@ among LBHI, the Committee,
OMX, Boise, the Trustee and various individual @arthe “Initial Claim Stipulation”),
which provides, among other things, that: (i) atijpor of the Boise Claim is Allowed in
LBHI Class 3 under the Plan in the amount of $8@2,607.00 (the “Allowed Boise
Claim™); (i) the remaining portion of the Boise &in is a Disputed Claim, subject to
further negotiations among the Parties (the “DisguBoise Claim”); and (iii) the OMX
Claim is a Disputed Claim (the OMX Claim and thesited Boise Claim together, the
“Disputed Claims”), subject to further negotiaticareong the Parties.
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M. On February 29, 2012, the Committee filed a Prelary Objection of
Official Committee of Unsecured Creditors to OMXah and Disputed Boise Claim
(the “Committee Objection”) [Docket No. 25925].

N. On March 6, 2012, the Plan became effective in@zge with its terms.

0. The Parties have engaged in extensive arm’s lengthotiations
concerning the Disputed Claims and other aspedtseot ransaction.

P. The Parties wish to resolve all outstanding issegmrding the matters
described above and to avoid extensive and expetisgation in connection therewith.

NOW, THEREFORE, the Parties agree as follows:

AGREEMENT

1. Effectiveness of Agreement

1.1. This Agreement, except for Sections 2 andhdl e effective
upon the first date upon which this Agreement gned by all of the Parties (the
“Execution Date”).

1.2. This Agreement, including Sections 2 and 5allslbe fully
effective upon the first date upon which this Agneait has been approved by a Final
Ordef (the “Effective Date”).

1.3. As soon as practicable after the ExecutioneDBBHI and the
Committee shall jointly (i) file with the BankruptcCourt a motion (the “Approval
Motion”) pursuant to the Bankruptcy Court's Ordeodifying Certain Existing Claims
Orders [Docket No. 29505], entered on July 18, 204€eking entry of an order
approving this Agreement and (ii) notice the obfcttdeadline and the hearing on the
Approval Motion for the earliest dates then avdéabnder the Second Amended Case
Management Order (the “CMO”) [Docket No. 9635].

1.4. In the event that no timely objection is filéal the Approval
Motion, LBHI shall promptly file a No Objection Page (as defined in the CMO)
concerning the Approval Motion.

2 A “Final Order” shall mean an order of the BankaypCourt (a) that has not been reversed, rescinsiaged,
modified, or amended; (b) that is in full force agftect; and (c) with respect to which: (1) thedito appeal or to seek
review, remand, rehearing, or a writ of certiofla@is expired and as to which no timely-filed appmapetition for
review, rehearing, remand, or writ of certioraripending; or (2) any such appeal or petition hasnbeithdrawn,
dismissed or resolved by the highest court to withehorder or judgment was timely appealed or framch review,
rehearing, remand, or a writ of certiorari was tyreought;provided thathe possibility of a motion under Rule 59 or
Rule 60 of the Federal Rules of Civil Procedureany analogous Federal Rule of Bankruptcy Procedurether
applicable law being filed with respect to suchesrdill not cause such order not to be a Final @rde
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1.5. The Parties shall make commercially reasonafitets to secure
approval of the Approval Motion by a Final Ordedashall cooperate with each other in
such efforts.

1.6. In the event that approval of this Agreementiénied by a Final
Order, this Agreement shall be vaadh initio and the Parties shall be restored to their
respective positions as of the date prior to thechkon Date, with the same effect as
that provided for in the event of a Terminationguant to Section 6 of this Agreement.

2. Settlement of Disputes Concerning the Claims

2.1. Upon the Effective Date, the Disputed Boisai@l shall be
disallowed.

2.2.  Upon the Effective Date, the OMX Claim sha#l teduced and
Allowed in the amount of $441,580,881.75 and treé@teaccordance with Paragraph 2 of
the Classification Stipulation (the “Allowed OMX &in”), and any asserted amounts in
excess of $441,580,881.75 shall be disallowed apdreyed.

2.3. Upon the Effective Date, the Allowed Boise i@laand the
Allowed OMX Claim (and any Distributions in respdbereof) shall be free and clear of
any claim, counterclaim, reduction or encumbranteroby LBHI and shall not be
subject to any claims, objections or defenses dfyokBHI, whether by way of netting,
setoff, recoupment, reimbursement, counterclainbragation (except to the extent
expressly authorized by subsection (c) below), aliggment (except to the extent
expressly authorized by subsection (c) below),tbevise, or any claim of or by LBHI
under section 510 of the Bankruptcy Code or othewihich would have the effect of
subordinating such claims to the claims of othemnegal unsecured creditorgrovided
that LBHI's rights under Sections 8.13 and 8.14 of ®lan shall be preserved with
respect to the Allowed Boise Claim and the Allow@ X Claim, except to the extent
modified by the terms of this Section 2.3 (inclugliwithout limitation subsections (a),
(b) and (c)).

(@) In accordance with Section 8.13(a) of the Pilae,Allowed OMX

Claim shall be deemed satisfied in full when (Peiteives Distributions on account of the
Allowed OMX Claim in the Allowed amount of such @taor (ii) Distributions received
on account of the Allowed OMX Claim combined with) (Distributions on account of
the Allowed Boise Claim and (B) any consideratioroyided on account of the
corresponding Primary Claim of OMX against Boisexc(ading any Distributions
pursuant to the foregoing clause (A)) equal theowé#d amount of the Allowed Boise
Claim.

(b) In accordance with Section 8.13(b) of the Planno event shall
the Allowed OMX Claim (i) receive Distributions oaccount of the Allowed OMX
Claim that are in excess of the Allowed amount aths Claim or (ii) receive
Distributions on account of the Allowed OMX Claimhat combined with (A)
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Distributions on account of the Allowed Boise Claamd (B) any consideration provided
on account of the corresponding Primary Claim of XO&pgainst Boise (excluding any
Distributions pursuant to the foregoing clause (&g in excess of the Allowed amount
of the Allowed Boise Claim.

(© LBHI shall waive its rights under Section 8.&#l the Plan with
respect to the Allowed Boise Claim and the Allove@il X Claim; providedthat (i) if the
Allowed Boise Claim is deemed satisfied in fullaocordance with Section 8.13(a) of the
Plan, (A) the holder of the Allowed Boise Claim Bhaomptly return to LBHI any
Distributions received by it in excess of the AlledvBoise Claim’s maximum recovery
pursuant to Section 8.13(b) of the Plan, (B) LBH&ls have the right to retain any further
Distributions on account of the Allowed Boise Claiamd (C) any Distributions returned
to or retained by LBHI pursuant to this Section(@)3hall be treated as Available Cash
of LBHI and distributed accordingly, and (ii) if éhAllowed OMX Claim is deemed
satisfied in full in accordance with Section 2.3&hbpve, (A) the holder of the Allowed
OMX Claim shall promptly return to LBHI any Distultions received by it in excess of
the applicable maximum recovery pursuant to Se@i8(b) above, (B) LBHI shall have
the right to retain any further Distributions orcaant of the Allowed OMX Claim, and
(C) any Distributions returned to or retained byHIBursuant to this Section 2.3(c) shall
be treated as Available Cash of LBHI and distridwsaecordingly.

2.4. Upon the Effective Date, none of Boise, OMX'w Trustee shall
have any right, title or interest in, or any obtigas with respect to, the account
designated “LBHI as Agent for Boise Land & Timbéy LL.L.C. Collateral Account”
(account number xxxxxxx0211) at Aurora Bank FSR/&/Lehman Brothers Bank FSB)
(the “Aurora Bank Account”) or the account desigmbtBoise Land & Timber” (account
number xxxxxx0203) at Citibank to which the fundsthe Aurora Bank Account were
transferred (the_“Collateral Account”), and anydsnn the Collateral Account shall be,
as among the Parties, the property of LBHI. Upoa Effective Date, LBHI shall be
authorized to present this Agreement to the bantwhath the Collateral Account is
maintained and, notwithstanding any other docuroersigreement, entitled to withdraw
or transfer any and all funds in the Collateral &wat without further authorization from
or notice to Boise, OMX, or the Trustee.

2.5. Upon the Effective Date, the Lift Stay Filingsd the Committee
Objection shall be deemed withdrawn.

2.6. Within five Business Days after the EffectiBate, LBHI's
counsel shall direct the Debtors’ Court-appointieshes agent to modify the OMX Claim
and the Boise Claim on the Debtors’ claims regisiryeflect the terms provided for in
this Agreement, by delivery of instructions substaety the same as those provided in
Exhibit A to this Agreement.

3. The Trustee’s, OMX’s and Boise’s Representationsaivénties and
Agreements In order to induce LBHI and the Committee to eiméo and perform their
obligations under this Agreement, the Trustee, OMIXd Boise hereby represent,
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warrant, acknowledge and agree, each solely asdlf and not as to any other person,
and subject to the occurrence of the Effective Datbe extent applicable, as follows:

3.1. Authority. (i) The Trustee, OMX and Boise have the poweat an
authority to execute, deliver and perform theirigdtions under this Agreement, and to
consummate the transactions contemplated hereth(ignthe execution, delivery and
performance by the Trustee, OMX and Boise of thgse&ment and the consummation of
the transactions contemplated herein have beenaduihorized by all necessary action on
the part of the Trustee, OMX and Boise and no ofiteceedings on the part of the
Trustee, OMX and Boise are necessary to authondeapprove this Agreement or any
of the transactions contemplated herein.

3.2.  Validity. This Agreement has been duly executed and detiMey
the Trustee, OMX and Boise and constitutes the le#gid and binding agreement of the
Trustee, OMX and Boise, enforceable against eadhefTrustee, OMX and Boise in
accordance with its terms.

3.3. Authorization of Governmental AuthoritiesNo action by
(including any authorization, consent or approvat),respect of, or filing with, any
governmental authority is required for, or in coctien with, the valid and lawful
authorization, execution, delivery and performanme the Trustee, OMX or Boise
pursuant to this Agreement.

3.4. Title; No Prior Transfer of Claims

(@) Title. OMX is the legal owner and record holder of theO
Claim and as such OMX is entitled, as an initialttera to receive any proceeds of the
Allowed OMX Claim, subject to the rights of the Ftae. Boise is the legal owner and
record holder of the Boise Claim and as such Ba@sentitled, as an initial matter, to
receive any proceeds of the Allowed Boise Clainbjestt to the rights of OMX and the
Trustee.

(b) Transfer. Prior to the Bankruptcy Court’s entry of an order
granting or denying the Approval Motion, each of ®Mnd Boise shall not convey,
transfer, assign, or participate, in whole or intjpany of the claims that are the subject of
this Agreement, or any rights or interests arisihmgyeunder or related thereto.

3.5. No Reliance Each of the Trustee, OMX and Boise (i) is a
sophisticated party with respect to the subjecttenadf this Agreement, (ii) has been
represented and advised by legal counsel in coiomeetith this Agreement, (iii)) has
adequate information concerning the matters thatlee subject of this Agreement, and
(iv) has independently and without reliance uporHLBnd the Committee or any of their
affiliates or any officer, employee, agent or reergative thereof, and based on such
information as each of the Trustee, OMX and Boias tieemed appropriate, made its
own analysis and decision to enter into this Agreximexcept that each of the Trustee,
OMX and Boise has relied upon each of LBHI's aneég tBommittee’s express
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representations, warranties and covenants in treéiment. Each of the Trustee, OMX
and Boise acknowledges that it has entered insoAgreement voluntarily and of its own
choice and not under coercion or duress.

4, LBHI's and the Committee’s Representations, Warrggg and
Agreements In order to induce the Trustee, OMX and Boise tteemto and perform
their obligations under this Agreement, LBHI anc t@ommittee hereby represent,
warrant, acknowledge, and agree, each solely @seib and not as to any other person,
and subject to the occurrence of the Effective Datbe extent applicable, as follows:

4.1. Authority. (i) LBHI and the Committee have the power and
authority to execute, deliver and perform theirigdtions under this Agreement, and (ii)
the execution, delivery and performance by LBHI #mel Committee of this Agreement
and the consummation of the transactions conteegplatrein have been duly authorized
by all necessary action on the part of such Partireo other proceedings on the part of
such Party are necessary to authorize and apptuge Aigreement or any of the
transactions contemplated herein.

4.2. Validity. This Agreement has been duly executed and detivey
LBHI and the Committee and constitutes the legalidvand binding agreement of LBHI
and the Committee, enforceable against LBHI anddbmmittee in accordance with its
terms.

4.3. Authorization of Governmental Authorities No action by
(including any authorization, consent or approvat),respect of, or filing with, any
governmental authority is required for, or in coctien with, the valid and lawful
authorization, execution, delivery and performahgd BHI and the Committee of their
respective obligations hereunder, other than agbroy a Final Order to the extent
required under Section 1 of this Agreement.

4.4. No Reliance Each of LBHI and the Committee (i) is a
sophisticated party with respect to the matters dha the subject of this Agreement, (ii)
has been represented and advised by legal counseinhection with this Agreement,
(i) has adequate information concerning the nmattthat are the subject of this
Agreement, and (iv) has independently and witheliamce upon the Trustee, OMX or
Boise or any of their affiliates or any officer, ployee, agent or representative thereof,
and based on such information as each of LBHI dm Committee has deemed
appropriate, made its own analysis and decisianter into this Agreement, except that
it has relied upon the Trustee’s, OMX’s and Boissxpress representations, warranties
and covenants in this Agreement, which it entets uoluntarily and of its own choice
and not under coercion or duress.

5. Releases.

5.1. Releases by LBHIUpon the occurrence of the Effective Date, and
except as to the agreements, promises, settlenrepigsentations and warranties set

US_ACTIVE:\44072044\3\58399.0011



08-13555-jmp Doc 30064 Filed 08/15/12 Entered 08/15/12 19:55:40 Main Document
Pg 27 of 39

forth in this Agreement, and in consideration of tforegoing, LBHI, as Plan
Administrator for LBHI, on behalf of itself and LBHand LBHI's estate, and their
successors and assigns, fully and forever releliseharge and acquit the Trustee, OMX,
and Boise, and their respective owners, directiffiers, employees, financial advisors,
accountants, attorneys, and other representatallas, their capacities as such, and their
successors and assigns, from all manners of actianses of action, judgments,
executions, debts, demands, rights, damages, cestenses, claims, defenses and
counterclaims of every kind, nature, and charaetkatsoever, whether at law or in
equity, whether based on contract (including, withdimitation, quasi-contract or
estoppel), statute, regulation, tort or otherwisecrued or unaccrued, known or
unknown, matured or unmatured, liquidated or undlgted, certain or contingent, arising
from the Transaction or from the settlement ofdla@ms arising therefrongrovided that
the foregoing releases do not apply to intentiotwats, fraud, recklessness, gross
negligence or willful misconduct; angrovided further thathe foregoing releases shall
not impair LBHI's rights under Section 8.13 or 8.d#the Plan solely to the extent such
rights are preserved in Section 2.3 of this Agre@mé&he Parties further agree that any
current or former holder of the Allowed OMX Clainhat receives or has received
Distributions on account of the Allowed OMX Clainhal be liable, jointly and
severally, to LBHI for the disgorgement of any Distitions received in excess of the
applicable maximum recovery on the Allowed OMX @Glapursuant to Section 2.3 of
this Agreement.

5.2. Releases by the Trustee, OMX and Boiggon the occurrence of
the Effective Date, and except as to (i) the AlldvBoise Claim, (ii) the Allowed OMX
Claim, and (iii) the agreements, promises, setttgmeaepresentations and warranties set
forth in this Agreement, and in consideration of fleregoing, the Trustee, OMX and
Boise, and their successors and assigns, fullyfareler release, discharge and acquit
LBHI (for itself and its estate and as Plan Admirator for LBHI) and the Committee
(including any and all current and former membergshe Committee, solely in their
capacities as such), and their respective own@extdrs, officers, employees, financial
advisors, accountants, attorneys, and other repesees, all in their capacities as such,
and their successors and assigns, from all mamferstion, causes of action, judgments,
executions, debts, demands, rights, damages, @gisnses, and claims of every kind,
nature, and character whatsoever, whether at law equity, whether based on contract
(including, without limitation, quasi-contract owsteppel), statute, regulation, tort or
otherwise, accrued or unaccrued, known or unknematured or unmatured, liquidated
or unliquidated, certain or contingent, arisingnfirthe Transaction or from the settlement
of the claims arising therefronprovided thatthe foregoing releases do not apply to
intentional torts, fraud, recklessness, gross gegte or willful misconduct.

5.3. Waiver of Statutory Limitations on Releas&sach of the releasing
parties in each of the releases contained herginesgly acknowledges that, although
ordinarily a release may not extend to claims wihiehreleasing party does not know or
suspect to exist in its favor, which if known byntay have materially affected its
settlement with the party released, they have clyetonsidered and taken into account
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in determining to enter into the above releasesptissible existence of such unknown
losses or claims. Without limiting the generalitiithe foregoing, each releasing party
expressly waives any and all rights conferred upday any statute or rule of law which
provides that a release does not extend to claimshwthe claimant does not know or
suspect to exist in its favor at the time of examithe release, which if known by it may
have materially affected its settlement with théeased party, including, without
limitation, the provisions of California Civil Codgection 1542. The releases contained
herein are effective regardless of whether matt#eased thereby are presently known or
unknown, suspected or unsuspected, foreseen oregefen.

6. Termination.

6.1. LBHI's and the Committee’s Right to TerminateéPrior to the
Effective Date, each of LBHI and the Committee khal/e the right, in its discretion, to
terminate this Agreement by written notice to ttieeo Parties hereto if there is a breach,
in any material respect, of the representationsiaméies and/or covenants of the Trustee,
OMX or Boise under this Agreement, taken as a whiblat has not been cured within
three Business Days after notice thereof giverath ef the Trustee, OMX and Boise.

6.2. The Trustee’s, OMX’s and Boise’s Right to Termindeior to the
Effective Date, each of the Trustee, OMX, and Bosall have the right, in its
discretion, to terminate this Agreement by writtestice to LBHI, the Committee, and
the other Parties hereto if there is a breachnynraaterial respect, of the representations,
warranties and/or covenants of LBHI or the Comreitt@der this Agreement, taken as a
whole, that has not been cured within three Busii@sys after notice thereof given to
each of LBHI and the Committee.

6.3. Mutual Termination. This Agreement may be terminated at any
time prior to the Effective Date with the writtearcsent of all of the Parties.

6.4. Effect of Termination In the event that this Agreement is
terminated in accordance with its terms, neithes Agreement (except for this Section
6) nor any motion or other papers filed in the Baipkcy Court or on appeal with respect
to the approval of this Agreement shall have aegyjudicataor collateral estoppel effect
or be of any force or effect, each of the Partiespective interests, rights, remedies and
defenses shall be restored without prejudice athig Agreement had never been
executed, and the Parties shall be automaticdigvesl of any further obligations under
this Agreement. Upon such termination, this Agreetmand all communications and
negotiations among the Parties with respect hemtoany of the transactions
contemplated hereunder are without waiver of ojugliee to the Parties’ rights and
remedies and the Parties hereby reserve all clalefenses and positions that they may
have with respect to each other.
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7. Venue and Choice of Law

7.1. Venue The Parties agree that in the Approval MotioBHL shall
request that the Bankruptcy Court shall retairspligtion over any actions or proceedings
relating to the enforcement or interpretation ois tihgreement and that any order
approving this Agreement shall so provide. Thei€aexpressly consent and submit to
the exclusive jurisdiction of the Bankruptcy Cowter any actions or proceedings
relating to the enforcement or interpretation af tAgreement and any Party bringing
such action or proceeding shall bring such actioproceeding in the Bankruptcy Court.
Each of the Parties consents to the Bankruptcy tCeatering a final judgment
determining such matter and agrees that a finagmeht in any such action or
proceeding, including all appeals, shall be conetiand may be enforced in other
jurisdictions (including any foreign jurisdictionby suit on the judgment or in any other
manner provided by applicable law. If the Bankayp€ourt refuses or abstains from
exercising jurisdiction over the enforcement orrptetation of this Agreement and/or
any actions or proceedings arising hereunder, tihefarties agree that venue shall be in
any other state or federal court located within @wnty of New York in the State of
New York having proper jurisdiction. Each Partydi®y irrevocably and unconditionally
waives, to the fullest extent it may legally anteefively do so, (i) any objection which it
may now or hereafter have to the laying of venuanyf suit, action or proceeding arising
out of or relating to this Agreement with the Bamsicy Court or with any other state or
federal court located within the County of New Yankthe State of New York, and (ii)
the defense of an inconvenient forum to the maarea of such action or proceeding in
any such court. Each Party irrevocably consents to service of meda the manner
provided for notices in Section 8 hereof. Nothinghis Agreement will affect the right,
or requirement, of any Party to this Agreement éove process in any other manner
permitted or required by applicable law.

7.2. Choice of Law This Agreement and all claims and disputes
arising out of or in connection with this Agreemshall be governed by and construed in
accordance with the laws of the State of New Yorkl ahe Bankruptcy Code, as
applicable, without regard to choice of law pridegto the extent such principles would
apply a law other than that of the State of NewKkvor the Bankruptcy Code, as
applicable.

8. Notices All notices and other communications given odmaursuant to
this Agreement shall be in writing and all commuaicns shall be deemed effectively
given: (a) upon personal delivery to the party éonwtified, (b) when sent by email if
received during normal business hours of the renipand if not so received, then on the
next Business Day, or (c) when delivery is confidmiey a nationally recognized
overnight courier, with written verification of reipt. All communications shall be sent:

To LBHI at:

Lehman Brothers Holdings Inc.
1271 Avenue of the Americas, 39th Floor

10
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New York, New York 10020
Attn:  Daniel J. Ehrmann
Debra Cash

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

Weil, Gotshal & Manges LLP

200 Crescent Court, Suite 300
Dallas, Texas 75201

Attn:  Stephen A. Youngman, Esq.

To the Committee at:

Milbank, Tweed, Hadley & McCloy LLP
1 Chase Manhattan Plaza

New York, New York 10005

Attn:  Evan R. Fleck, Esq.

To the Trustee at:

Wells Fargo Bank Northwest, N.A.
299 South Main Street, 12th Floor
Salt Lake City, Utah 84111

Attn:  Corporate Trust Services

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

Bingham McCutchen LLP
399 Park Avenue

New York, New York 10022
Attn: Joshua Dorchak, Esq.

To OMX at:

OMX Timber Finance Investments II, LLC

c/o OfficeMax Incorporated

263 Shuman Boulevard

Naperville, lllinois 60563

Attn:  Susan Wagner-Fleming, Senior Vice President,
Corporate Secretary and Associate General Counsel

With a copy (which shall not constitute notice) to:
K&L Gates LLP

70 West Madison Street, Suite 3100
Chicago, lllinois 60602
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Attn:  J. Craig Walker, Esq.
To Boise at:

Boise Land & Timber II, LLC
1111 West Jefferson Street
P.O. Box 50

Boise, ldaho 83728

Attn:  Thomas E. Carlile

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

Kirkland & Ellis LLP

300 North LaSalle
Chicago, lllinois 60654
Attn:  Adam Paul, Esq.

or to such other address as may have been furnishea Party to each of the other
Parties by notice given in accordance with the irequents set forth above.

9. Expenses The fees and expenses incurred by each Padlding the
fees of any attorneys, accountants, investmentdrankinancial advisors or any other
professionals engaged by such Party) in connectith this Agreement and the
transactions contemplated hereby, whether or rotrdmsactions contemplated hereby
are consummated, will be paid by such Party, atdbyany other Party.

10. No Admission of Liability Each Party acknowledges that this Agreement
effects a settlement of potential claims and caetdens that are denied and contested,
and that nothing contained herein shall be condtagean admission of any fact, liability
or wrongdoing.

11. Entire Agreement This Agreement constitutes the entire agreement of
the Parties concerning the subject matter hereuf, supersedes any and all prior or
contemporaneous agreements among the Parties oogréhe subject matter hereof.
The Parties acknowledge that this Agreement isbeatg executed in reliance on any
oral or written agreement, promise or represemaiit contained herein.

12. No Oral Modifications This Agreement, including this section 12, may
not be modified or amended orally. This Agreemamy may be modified or amended
by a writing signed by a duly authorized represtvdaof each Party hereto. Any waiver
of compliance with any term or provision of this rdgment on the part of LBHI or the
Committee must be provided in a writing signed Iy Trustee, OMX and Boise. Any
waiver of compliance with any term or provisiontbfs Agreement on the part of the
Trustee, OMX or Boise must be provided in a writsigned by each of LBHI and the
Committee. No waiver of any breach of any ternpravision of this Agreement shall be
construed as a waiver of any subsequent breach.
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13. Construction This Agreement constitutes a fully negotiatedeagrent
among commercially sophisticated parties and tbeeefshall not be construed or
interpreted for or against any Party based on th#idg of this Agreement, and any rule
or maxim of construction to such effect shall noplg to this Agreement.

14.  Binding Effect; Successor and AssignsThis Agreement shall inure to
the benefit of and be binding upon the Parties Hradr respective successors and
permitted assigns.

15. Counterparts This Agreement may be executed in counterpaaish ef
which constitutes an original, and all of which,llectively, constitute only one
agreement. The signatures of all of the Partiesimet appear on the same counterpart.

16. Headings The headings utilized in this Agreement are desldioe the
sole purpose of facilitating ready reference togtkject matter of this Agreement. Said
headings shall be disregarded when resolving asgute concerning the meaning or
interpretation of any language contained in thisekgnent. References to sections,
unless otherwise indicated, are references toosectf this Agreement. All Exhibits to
this Agreement are hereby made a part hereof awipgorated herein by reference for all
purposes.

17.  Severability and Construction If any provision of this Agreement shall
be held by a court of competent jurisdiction toilkegal, invalid or unenforceable, the
remaining provisions shall remain in full force agifiect only if the essential terms and
conditions of this Agreement applicable to eachtyaemain valid, binding and
enforceable. If such essential terms and conditiare no longer valid, binding and
enforceable as the result of any illegal, invalidunenforceable provision, the Parties
shall use all reasonable efforts to modify this @gnent (and to obtain the Bankruptcy
Court’s approval thereof, if necessary or advisgble as to eliminate such provisions
while preserving the intent of the Parties.

18.  Acknowledgments THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREIN ARE THE PRODUCT OF NEGOTIATIONBMONG
THE PARTIES AND THEIR RESPECTIVE REPRESENTATIVESNOTHING IN
THIS AGREEMENT SHALL REQUIRE ANY PARTY TO TAKE ANYACTION
PROHIBITED BY THE BANKRUPTCY CODE, THE SECURITIES @I' OF 1933
(AS AMENDED), THE SECURITIES EXCHANGE ACT OF 193A% AMENDED),
ANY RULE OR REGULATIONS PROMULGATED THEREUNDER, OBY ANY
OTHER APPLICABLE LAW OR REGULATION OR BY AN ORDER R
DIRECTION OF ANY COURT OR ANY STATE OR FEDERAL GOWNMENTAL
AUTHORITY.

19.  Waiver of Jury Trial EACH OF THE PARTIES HERETO HEREBY
AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRBLE OF RIGHT
BY JURY, AND HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY,
UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY RIGHT TO TRIAL BY
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JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALLNOW OR
HEREAFTER EXIST WITH REGARD TO THIS AGREEMENT OR AN CLAIM,

COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION'HEREWITH

OR IN RESPECT OF ANY COURSE OF CONDUCT, COURSE OEADING,

STATEMENT (WHETHER VERBAL OR WRITTEN) OR ACTION ORNY PARTY

OR ARISING OUT OF ANY EXERCISE BY ANY PARTY OF ITRESPECTIVE
RIGHTS UNDER THIS AGREEMENT OR IN ANY WAY RELATINGTO THE
TRANSACTIONS CONTEMPLATED HEREBY (INCLUDING, WITHOU

LIMITATION, WITH RESPECT TO ANY ACTION TO RESCIND & CANCEL
THIS AGREEMENT AND WITH RESPECT TO ANY CLAIM OR DHENSE
ASSERTING THAT THIS AGREEMENT WAS FRAUDULENTLY INDKQED OR IS
OTHERWISE VOID OR VOIDABLE). THIS WAIVER OF RIGHT © TRIAL BY

JURY IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSFANCE AND
EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURYWOULD
OTHERWISE ACCRUE. EACH OF THE PARTIES HERETO IS REBY
AUTHORIZED TO FILE A COPY OF THIS SECTION 19 IN ANPROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER. THIS WAIVER OBURY TRIAL IS
A MATERIAL INDUCEMENT FOR THE PARTIES HERETO TO ENHR INTO
THIS AGREEMENT.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, each Party by its duly authedzepresentative has executed
this Agreement as of the date first written above:

Lehman Brothers Holdings Inc., as Plan
Administrator for Lehman Brothers Holdings
Inc.

By: /s/ Daniel J. Ehrmann

Name: Daniel J. Ehrmann

Title:  Authorized Signatory

Official Committee of Unsecured Creditors

By: Milbank, Tweed, Hadley & McCloy
LLP, its attorneys

By: /s/ Evan R. Fleck

Name: Evan R. Fleck
Title: Partner

Wells Fargo Bank Northwest, N.A., not in its
individual capacity but solely as Indenture
Trustee

By: /s/ Dain W. Brown

Name: Dain W. Brown
Title: Vice President
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OMX Timber Finance Investments I, LLC

By: /s/ Deborah A. O’Connor

Name: Deborah A. O’'Connor
Title: Manager

Boise Land& Timber Il, LLC

By: /s/ Wayne Rancourt

Name: Wayne Rancourt
Title: SVP, CFO & Treasurer
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