UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

____________________________________________________________________ «
Inre Chapter 11 Case No.
LEHMAN BROTHERSHOLDINGSINC., etal, :  08-13555 (IMP)
Debtors. . (Jointly Administered)
____________________________________________________________________ N

ORDER PURSUANT TO SECTION 363
OF THE BANKRUPTCY CODE AMENDING
THE RACERS TRANSACTION DOCUMENTS
AND TERMINATING CERTAIN RACERSTRANSACTION DOCUMENTS

Upon the motion, dated July 27, 2010 (the “Motjpf Lehman Brothers
Holdings Inc. (“LBHI’) and Lehman Commercial Paper Inc. (“LCRhas debtors in
possession (together with their affiliated debtorthe above-referenced chapter 11
cases, the “Debtdik for an order pursuant to section 363 of titledf the United States

Code (the “Bankruptcy Cotleamending the RACERS Transaction Documéatsd

terminating certain RACERS Transaction Documertssamore fully described in the
Motion ; and the Court having jurisdiction to caesi the Motion and the relief requested
therein in accordance with 28 U.S.C. 88 157 andlE88®l the Standing Order M-61
Referring to Bankruptcy Judges for the SoutherrirBisof New York Any and All
Proceedings Under Title 11, dated July 10, 1984r@\Vacting C.J.); and consideration
of the Motion and the relief requested therein geircore proceeding pursuant to 28

U.S.C. § 157(b); and venue being proper beforeGloigrt pursuant to 28 U.S.C. 88 1408

! Capitalized terms used but not defined hereinl $laale the meanings ascribed to such terms in the
Motion.
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and 1409; and due and proper notice of the Moteonrty been provided in accordance
with the procedures set forth in the second ameoder entered June 17, 2010

governing case management and administrative puoesdthe “Case Management

Order’) [Docket No. 9635]; and the Court having foundlatetermined that the relief
sought in the Motion is in the best interests ef frebtors, their estates and creditors, and
all parties in interest and that the legal andualcbases set forth in the Motion establish
just cause for the relief granted herein; and after deliberation and sufficient cause
appearing therefor, it is

ORDERED that the Motion is granted on the termda#t below; and it
is further

ORDERED that the RACERS Transaction Documents mended to
permit LBHI, and/or its designee, to serve as IndenTrustee, Owner Trustee,
Custodian and Administrator and Paying Agent wapiect to each Trust in accordance
with any applicable duty of loyalty to the benedices of the applicable Trust; and it is
further

ORDERED that U.S. Bank is replaced by LBHI, andi®designee, as
Indenture Trustee, Owner Trustee, Custodian andiddtrator and Paying Agent of
each Trust and U.S. Bank shall have no right tmaduch after the date hereof; and it is
further

ORDERED that, subject to the reservations set foelbw, the
Participation Agreement (including but not limitexdthe participations pursuant thereto)

and the Control Agreement are terminated; andfuriker
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ORDERED that LCPI will be deemed to be the ownehefUnderlying
Assets and is authorized to act and deal with &iraterlying Assets in all respects just
as LCPI acts or deals with its other assets, imetuaithout limitation, selling, assigning
or transferring any such Underlying Assets and/odifiying the terms of any such
Underlying Assets; and it is further

ORDERED that nothing herein shall determine whilvé&sowner of the
proceeds of the Underlying Assets, or the RACERS Nidfes, or who would otherwise
be entitled to the economic benefit, if any, of B@CERS Transaction Documents; and
it is further

ORDERED that the actions of LCPI or any other Debtith respect to
the Underlying Assets shall be performed in acaocdavith the standard of care
applicable to the Underlying Assets under the RAGHRansaction Documents and
applicable non-bankruptcy law; and it is further

ORDERED that James W. Giddens, as Trustee for P& Biquidation
of LBI (the “SIPA Truste® shall be provided with information applicableRACERS
in accordance with paragraph 12 of the CDA Ofdsmd nothing herein shall be deemed
to supersede or provide more rights than thosesétin paragraph 12 of the CDA
Order; and it is further

ORDERED that LCPI will segregate on its books aswbrds all cash or
other proceeds generated by the Underlying Assetssaibject to the reporting

requirements and standard of care set forth alvoag,use any cash or other proceeds

2 Order Pursuant to Sections 363 of the Bankruptcy Code and Bankruptcy Rule 6004 Approving Collateral
Disposition Agreement among the Debtors and JPMorgan Chase Bank, N.A,, et al. [Docket No. 7785].
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previously or hereafter generated by the Underlyisgets for the benefit of any of the
Underlying Assets; and it is further

ORDERED that, after entry of this Order, all claiared defenses in
connection with the RACERS Transaction Documehts Gollateral and the creation
and operation of the Trusts, by and among LBI,.SHeA Trustee, LCPI, LBHI (both for
itself and on behalf of the Trusts), LBSF, Barcl&gpital Inc. and its affiliates
(collectively, “Barclay$) and U.S. Bank shall be reserved and not affebiethe
substitution of the Trustee or the terminationhef Participation Agreement or the
Control Agreement, provided further that nothingitaaned herein shall constitute a
transfer of LBI's, LBI's estate’s, or the SIPA Ttae’s legal or equitable interest in
property to LCPI or any other Debtor, or consenti®/SIPA Trustee or LBI to any
action by LCPI or any Debtor not specifically grshherein or a waiver of any other

right of LBI, its estate or the SIPA Trustee; ani ifurther

ORDERED that all claims of any person or entityhwigéspect to the

Underlying Assets shall be enforceable solely agjahre proceeds of the Underlying
Assets and not against the Underlying Assets thiwesand that the rights of all
interested parties to the proceeds of the Undeylpissets are reserved, as set forth in the

next sentence. Specifically, if any interestedypancluding LBI and LBSF as
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counterparty to the Trusts under the Swaps, haghty enforceable under applicable
bankruptcy and non-bankruptcy law (or had suchtrigit for the relief granted herein),
to receive, now or in the future (a) proceeds efltinderlying Assets, such party shall
have a superpriority administrative claim agaihstrelevant Debtor (but not against any
of the Underlying Assets) to the extent of the @pal and interest and proceeds of the
Underlying Assets it would have been entitled weree (without set off or defenses
unrelated to the Underlying Assets or the RACER&$action Documents), after
netting reasonable amounts the relevant Debtorredqukor contributed to manage,
oversee, collect, protect, or improve the Undegyissets, and/or (b) distributions from
the Debtors’ estates on account of the Proofs aiihGlsuch party shall have a claim
against the relevant Debtor for amounts that aald have been collected on the
Proofs of Claim but for the termination of the Rapation Agreement and Control
Agreement and amendment of the other RACERS Trénsdeocuments. Further,
before making any ultimate distributions in respscany of the Underlying Assets, the

Debtors shall provide Barclaysid the SIPA Trusteand the Creditors’ Committeeith

at least five business days prior written noticé an opportunity to object to such
ultimate distribution in respect of any of the Urlgimg Assets or the proceeds thereof;
and it is further

ORDERED that the statute of limitations with redgecall claims and
defenses related to the RACERS Transaction Docuantird Collateral, the Underlying
Assets and the creation and operation of the Tardtse ownership of the Underlying
Assets and proceeds thereof among LBI, LBHI, LBISER| or any of the other Debtors,

the SIPA Trustee, the RACERS A Trust and the RACERS Trust is tolled for a
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period of three years after the lapse of the apple statute of limitations; and provided
further that the administrative bar date for araimak by LBI against any Debtor relating
to the RACERS Transaction Documents, the CollaténalUnderlying Assets and the
creation and operation of the Trusts or the ownprshthe Underlying Assets and
proceeds thereof is correspondingly tolled, prodjdewever, that on 60 days notice, the
Debtors can request that the Court terminate salthg with respect to the
administrative bar date; and it is further

ORDERED that nothing contained in the Motion ordnershall be
deemed to be a waiver or the relinquishment ofraghts, claims, interests, obligations,
benefits, or remedies of LBI, the SIPA Trustee, UBEBSF, or LCPI, or that any of the
Debtors may have or choose to assert on behdtieaf tespective estates under any
provision of the Bankruptcy Code or any applicdblg, including against each other or
third parties, or duties of the Indenture Trust@ener Trustee, Custodian and
Administrator and Paying Agent with respect to eaalst except, in each case, as
specifically provided in this Order with respectwnership of the Underlying Assets
and the right to specific proceeds thereof, inglgdany action relating to the
administration or disposal of the Underlying Assatsd that nothing herein shall change
the burden or proof or other presumption with respe any disputed issue that would

have existed absent this Order; and it is further

ORDERED that U.S. Bank-herebghall not be a party to the Tolling

Agreement referred to in the Motion and shalréleased from any and all clairassing

grantig-thereliefreguestedin-the-Metiatauses of action, defenses or affirmative
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defenses relating in any way to its replaceme@waser Trustee for each of the Trusts
and as Indenture Trustee, and upon consummatithe dfansactions contemplated by
the Motion, U.S. Bank shall have no further obligator liability under the terms of the

RACERS Transaction Documents for any acts of omissoccurring after the entry of

this Order; and it is further

ORDERED that LBHI, LCPI, LBI, and any holder of aimyestment in
any of the Trusts or any holder of any collateiegh lor security interest in the Trusts or
their respective securities which are the subjétte Motion, are hereby barred from
asserting or bringing any claim against U.S. Baskndenture Trustee or Owner Trustee
in any way related to the consummation of the &atisns contemplated by the Motion;
and it is further

ORDERED that LBHI shall pay the reasonable outstantees and
expenses of U.S. Bank as Indenture Trustee or OWistee in connection with its
service as Trustee under the RACERS Transactiomients, and shall pay its
reasonable fees and expenses in connection wittotiimmation of the transactions
contemplated by the Motion; and it is further

ORDERED that the objection filed by U.S. Bank imnection with this
Motion is hereby withdrawn subject to Court appiafahe Motion and the transactions

contemplated thereby being consummaged! it is further

ORDERED that nothing contained in the Motion ordnershall be
deemed to have extended the bar date or othenerseaitpany additional proofs of claim
to be filed against any of the Debtors that wowdti atherwise be permitted under

applicable law; and it is further
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ORDERED that upon any transfer of the RACERS A Nwtthe
RACERS MM Notes to a non-Debtor, notice of suchgfar shall be filed with the
Bankruptcy Court and served in accordance withptieeedures set forth in the Case
Management Order; and it is further

ORDERED that the Bankruptcy Court shall retaingdiction to hear any
dispute with respect to LBI's ownership of the Unigiag Assets or administrative claim
against LCPI's estate to the extent of any proceétlse Underlying Assets for which
relief may be sought by the SIPA Trustee; and fiiither

ORDERED that, the LBHI, LBSF, LCPI and the SIPA Jtee on behalf
of LBI are authorized and empowered to execute further documents necessary to
reflect the reservation of rights among LBI, LBHBSF, LCPI, and the SIPA Trustee as
set forth herein; and it is further

ORDERED that notice of the Motion as provided tiresthall be deemed
good and sufficient notice of such Motion; andsiturther

ORDERED that this Court shall retain jurisdictianitear and determine
all matters arising from or related to the implema¢ion and/or interpretation of this
Order.

Dated: August __, 2010
New York, New York

HONORABLE JAMES M. PECK
UNITED STATES BANKRUPTCY JUDGE
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