UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

____________________________________________________________________ X

Inre : Chapter 11 Case No.

LEHMAN BROTHERSHOLDINGSINC,, etal., : 08-13555 (JM P)
Debtors. : (Jointly Administered)

____________________________________________________________________ X

ALTERNATIVE DISPUTE RESOLUTION PROCEDURES ORDER FOR
AFFIRMATIVE CLAIMSOF THE DEBTORSUNDER DERIVATIVES
TRANSACTIONSWITH SPECIAL PURPOSE VEHICLE COUNTERPARTIES

The following alternative dispute resolution progess for disputes involving the
Debtors’ derivatives transactions that have an SBY defined in paragraph 1(a) below)

counterparty (the “"SPV Derivatives ADR Procedlyese ORDERED to apply in the chapter 11

cases of Lehman Brothers Holdings, Inc. and cerviiis affiliated debtors, as debtors and
debtors in possession in the above-captioned chapte proceedings (collectively, the
“Debtors). In connection with SPV Derivatives Transacsofas defined below), these SPV
Derivatives Procedures supersede in their entiretgept as specifically provided below, the
Alternative Dispute Resolution Procedures Order Adiirmative Claims of Debtors Under

Derivatives Contracts (the “Derivatives ADR OrgDocket No. 5207].

FINDINGS
On motion of the Debtors (the “Motity due and proper notice of which having
been provided to (i) the U.S. Trustee; (ii) theoateys for the Creditors’ Committee; (iii) the
Securities and Exchange Commission; (iv) the IrleRevenue Service; (v) the United States
Attorney for the Southern District of New York; \\all known Derivatives Counterparties and

Trustees, and (vii) all other parties entitled tdice in accordance with the procedures set forth



in the second amended order entered on June 110 g06derning case management and
administrative procedures for these cases [Docket3835], the Court FINDS that numerous
open and terminated SPV Derivatives Transactiorss dgfined below), including without
limitation derivatives contracts that are “swapesgnents” or “forward contracts,” in each case,
as such term is defined in section 101 of the Baptkly Code, exist under which the Debtors
and the relevant counterparties and other pamiesterest have disputes over their respective
legal rights and obligations. The Court furthelNBIS that certain common issues exist
regarding these contracts, including questionsluing appropriateness of setoff, termination,
valuation, computation of termination paymentsppty of payments, voidability of transfers,
and notice. The Court further FINDS that substdntalue may be recovered for the Debtors’
estates and judicial efficiency can be promotezkgedient resolution of disputes and recoveries
under such contracts can be achieved without thd for trial of adversary proceedings or other
litigation. The Court further FINDS that similargeeedings ordered in these and other complex
chapter 11 cases have contributed to effective mdtration of the proceedings and have
reduced costs for all parties.

Consistent with General Order #M-390, adopted Déxeerih, 2009, providing for
the Adoption of Procedures Governing Mediation oéttdrs and the Use of Early Neutral
Evaluation and Mediation/Voluntary Arbitration in aBkruptcy Cases and Adversary
Proceedings in the Bankruptcy Court for the Soutl#strict of New York, and all existing and

further amendments thereto (the “Standing Oidethe procedures described below are

ORDERED to promote consensual resolution with resspeethe SPV Derivatives Transactions

(as defined below) between one or more of the Debémd the SPV counterparty, and to



encourage effective communication, consultatiomgotiation, and, when necessary, mediation
among the affected parties.

1. SPV Derivatives Transactians

a. For the purposes of this Order, “SPV” means spgcial purpose
vehicle or special investment vehicle, including bat limited to any structure, vehicle, trust or
entity that issued notes or certificates of bengfimterest pursuant to an indenture or trust
agreement and that, for purposes of these SPV &sm@s ADR Procedures, have entered into

one or more derivatives contracts with one or najrthe Debtors (each, the “SPV Derivatives

Transactioh and, collectively, the “SPV Derivatives Transaci$). The SPV Derivatives ADR

Procedures shall apply to all SPV Derivatives Taatisns where one or more Debtors have the
potential for affirmative recovery.

b. To date, the Debtors have identified severahdned SPV
Derivatives Transactions with respect to which ¢hare potential disputes over the amounts that
may be owed to Debtors (whether or not an actuaku# or adversary proceeding has
commenced), and SPV Derivatives Transactions imglbdt are not limited to, swap agreements

and forward contracts with such SPV counterparhe (tSPV_Derivatives Counterpatjy

provided, however, that the term SPV Derivatives Transactions shalinclude any cash-market
purchase or sale of a security or loar.,(any purchase or sale of a security or loan for
settlement within the standard settlement cycletlierrelevant market), exchange-traded future
or option, securities loan transaction or repuretegeement in respect of securities or loans.

C. The Debtors have filed, or anticipate filingpthons, complaints

(including adversary proceedings), and other papensmencing legal process, against, among



others, SPV Derivatives Counterparties regardiny $rRrivatives Transactions (collectively,
the “Actions).

2. SPV Derivatives ADR DisputesExcept to the extent expressly precluded

herein, a Debtor may designate any dispute in whithAction is pending before the Court,
including a dispute involving such SPV already iweo in alternative dispute resolution
(“ADR") with a Debtor, by serving such SPV Derivativesu@iterparty, SPV Trustee (as defined
below), and/or a Noteholder (as defined below) pycof this Order and the SPV Derivatives

ADR Notice (as defined below) (collectively, theP'8 Derivatives ADR Packaf)e provided,

however, that a Debtor may not serve the SPV DerivativddRAPackage on such SPV
Derivatives Counterparty, SPV Trustee, or Noteholddess the Debtor has already commenced
an Action or is already involved in ADR relateda@articular SPV Derivatives Transaction.

a. Any SPV Derivatives Counterparty or trustaghwespect to the
SPV Derivatives Transaction (the “SPV_Tru$jeserved with such SPV Derivatives ADR
Package may disclose the contents of such SPV &s@s ADR Package to any person, entity,
or special investment vehicle that holds a notd@meficial interest in the SPV Derivatives
Counterparty or the SPV Derivatives Transactionegally (such persons or entities collectively
referred to as _“Noteholdefsand each singly as a “Noteholderprovided, however, that any
such Noteholder not specified as a party to the Bekvatives ADR Dispute must, in advance
of receiving such SPV Derivatives ADR Package, agnewriting to abide by the confidentiality
provisions in this Order, including paragraph 18¢d anust agree in writing to maintain the
confidentiality of any such information received.

b. For the purposes of the SPV Derivatives ADRcPdores, service

on or notice to such SPV Derivatives Counterp&®Y Trustee, or Noteholder, as the case may



be, can be made by serving that party and sucly’'padunsel who has appeared in these cases
and/or an Action by (i) email, (ii) hand deliverfii) first class mail, or (iv) overnight mail.
Service made in accordance with this paragraph bell deemed adequate service. This
paragraph is not intended to limit other methodpraiper service upon such SPV Derivatives
Counterparty, SPV Trustee or Noteholder.

C. Notwithstanding any stay imposed by this Coarty defendant
named in an Action must file a notice of appearasoe intent to defend therein within thirty
(30) calendar days of service of the SPV DerivatiddR Package, within which time such
defendant shall not file a responsive pleading.Débtor has the right to dismiss an Action
against such SPV Derivatives Counterparty, SPV t€ausand/or Noteholder without prejudice
before a responsive pleading therein is filed. IUfaito file a notice of appearance within 30
calendar days of service of the SPV Derivatives ABd#Rkage may result in this Court’s entry of
Sanctions (as defined below) as set forth beloaluding an order or judgment for recovery of
amounts demanded by Debtors in the SPV DerivatM@R Notice or an order for a default
judgment against the defaulting party; providedyéeer, that a defendant may alternatively file
an appearance with reservation of the right toeréii® defense of lack of personal jurisdiction
within 30 calendar days of service of the SPV Darnxes ADR Package, consistent with
paragraph 5(d) below.

d. The first filing of a notice of appearance ament to defend, or an
appearance with reservation of the right to rdigedefense of lack of personal jurisdiction, in an
Action shall immediately and automatically stay lsuection pending completion of the SPV
Derivatives ADR Procedures through settlement onitgation of mediation. In the case of an

Action that was previously stayed, and where suah was modified for the limited purpose of



complying with this Order, such stay will continimefull force and effect upon the first filing of
a notice of appearance or limited appearance.

3. Stay of Actions A Debtor may serve the SPV Derivatives ADR Pgeka

regardless of whether an Action has been previatalyed by the Court, and any prior stay shall
be deemed automatically lifted upon the servicéghenSPV Derivatives Counterparty of the SPV
Derivatives ADR Package solely for the limited pasp of making an appearance in compliance
with paragraph 2 of this Order. Moreover, nothaogtained herein shall be construed as lifting
any stay with respect to the Actions other thanther limited purpose of complying with this
Order. Upon service of the SPV Derivatives ADR Kae, the corresponding Action (as
defined herein), to the extent not previously sthyeill be immediately stayed such that (i) all
applicable deadlines (other than those relatedoimptetion of service of process) will be
indefinitely suspended, (ii) all discovery and et conferences will not be required or
conducted, and (iii) all motion practice and cotddshearings or trials will be prohibited;
provided, however, that during such stay, the Debtors may (a) anteedAction complaint,
(b) employ the SPV Derivatives ADR Procedures deeoprocedures to attempt to consensually
resolve their dispute, (c) enter into settlemenmtthe Action, (d) complete service of the Action
complaint, (e) seek discovery for the limited pupof assisting the Debtors in completing
service of the Action complaint, and (f) dismiss Aation in accordance with Bankruptcy
Rule 7041.

4. Settlement of Disputes During the SPV Deriva@ivdDR Procedures

Nothing contained herein shall prevent the paftiesy settling, and the parties are encouraged
to settle, the SPV Derivatives ADR Dispute at amget before, during, or following the

designation of the SPV Derivatives ADR Dispute lte 6PV Derivatives ADR Procedures by



the mutual consent of the parties; provided, tHR{ISRV Derivatives ADR Disputes settled
pursuant to this Order, including terminated, agtiand matured SPV Derivatives Transactions
and regardless of whether such settlement is relachiéh a Derivatives Counterparty, SPV
Trustee and/or Noteholder, shall be settled putsieathe terms set forth in (i) the Order, dated
December 16, 2008, authorizing the Debtors to é&stalprocedures for the settlement or
assumption and assignment of prepetition derivatorgracts [Docket No. 2257]; (ii) the Order,
dated January 29, 2009, authorizing the conseresgalmption and assignment of prepetition
derivative contracts [Docket No. 2667]; (iii) otherders in these bankruptcy cases permitting
such settlement; or (iv) as otherwise permittedenrtde Bankruptcy Code and the Federal Rules
of Bankruptcy Procedure.

5. Participation Mandatory

a. Unless otherwise provided in a specific ordppliaable to a
particular SPV Derivatives ADR Dispute, after seeviof the SPV Derivatives ADR Package,
compliance with the SPV Derivatives ADR Procedurethis Order is mandatory. Although no
party is required to settle or compromise, eacht@eberving the SPV Derivatives ADR
Package and each SPV Derivatives CounterpartyaapndPV Trustee and Noteholder on whom
a Debtor elects to serve such SPV Derivatives ARBKRge, must serve the required responses,
engage in the specified communications to discesitement, participate in any mediation in
good faith, follow directions of the mediator, aotherwise comply with the SPV Derivatives
ADR Procedures specified below for all SPV Derivesi ADR Disputes covered by such SPV
Derivatives ADR Package.

b. The SPV Derivatives Counterparty shall, witkixty (60) calendar

days of service of the SPV Derivatives ADR Packagéen the case of a pending ADR under the



Derivatives ADR Order within sixty (60) calendarydeof notice by the Debtor of an intent to

proceed under this Order, identify and designatevbigen notice (the “Settlement Participation

Designatiof)) as provided below to the other parties to thé/Jberivatives ADR Dispute, a
person with complete settlement authority to negetall disputed amounts and issues on behalf

of the SPV Derivatives Counterparty (the “Authodz®esigned. The SPV Derivatives

Counterparty may change the Authorized Designem fiime to time during the course of the
SPV Derivatives ADR Dispute so long as there remah all times during the dispute an
Authorized Designee.

I. The Settlement Participation Designation sivatlude the
name and contact information of the person or entith settlement authority, state that such
person or entity has agreed to participate in tA¥ Berivatives ADR Procedures, and state the
relationship between the SPV Derivatives Counteypand such person or entity with settlement
authority. Notwithstanding any other provisiongasling Sanctions contained in this Order, if
the Debtor does not receive a Settlement Partiopddesignation from the SPV Derivatives
Counterparty within sixty (60) calendar days of thervice of the SPV Derivatives ADR
Package, or notice of an intent to proceed undsr@nder in the case of a pending ADR, the
Court may, upon motion of the Debtor, impose Sancti(as defined below), including but not
limited to an order or judgment for recovery of amts demanded by Debtors in the SPV
Derivatives ADR Notice.

il The SPV Derivatives Counterparty shall sentiae of the
SPV Derivatives ADR Dispute, the aforementionedunemment to name an Authorized
Designee with settlement authority, and the rel&tetibn, to all Noteholders in accordance with

both the requirements of paragraph 5(b)(iii) below.



ii. Notice of any SPV Derivatives ADR Disputenda the
related Action given in accordance with the methsetsforth below in subsections (a)-(b) to the
Noteholders, parties to the Master Agreement, tidenture, and/or the Trust Agreement, and
any other persons entitled to such notice in thekBgtcy Case, constitutes sufficient notice to
such persons:

(@) sending the papers commencing the relevant Actiointlae

SPV Derivatives ADR Package (collectively, the “SPV
Adversary Packag¥to each such person; provided, that in

the case of the Noteholders, the SPV Adversary &pck
shall be sent:

0] directly to the original Noteholders (as of the
issuance date thereof), as and to the extent listed
the records of the Debtors; and

(i) directly to any known current Noteholders; and

(b) publication of the fact that there exists an ADRgeeding
related to this SPV Derivatives Transaction in iveall
Street Journal and the Financial Times for threxeassive
business days.

iv. Within ten (10) calendar days of receivingitten request
by a Debtor, the SPV Derivatives Counterparty, dreerved with the SPV Derivatives ADR
Package, the SPV Trustee, shall provide informatmsuch Debtor sufficient to identify and
contact such Noteholders directly, and if suchrnmiation is unavailable to the SPV Derivatives
Counterparty and SPV Trustee, then the SPV DeviestCounterparty and SPV Trustee shall
provide information sufficient to identify the ckéag systems through which such Noteholders
are communicated.

V. If a Debtor has not timely received a Settletme
Participation Designation, a Debtor may at its shéeretion continue its attempts at mediation,

terminate the SPV Derivatives ADR Dispute and resuhe Action, or stay or terminate the



SPV Derivatives ADR Dispute and move for Sanctionsluding but not limited to an order or
judgment for recovery of amounts demanded by Dshitoithe SPV Derivatives ADR Notice.
No actions authorized by this paragraph 5(b)(v)ldi&construed as automatically eliminating
or modifying the stay of the Action without suchlider’s consent.

Vi. In taking the steps outlined in this paradr&p all parties to
the SPV Derivatives ADR Dispute shall make comnathgireasonable efforts to act as
promptly as possible under the prevailing circumects.

C. Nothing contained in this paragraph 5 shalewe or be construed
to relieve any party to the SPV Derivatives ADR fite from compliance with this Order.

d. No rights, remedies, claims or defenses of 8RY Derivatives
Counterparty, SPV Trustee, Noteholder, or Debtoiing in good faith compliance with the SPV
Derivatives ADR Procedures, shall be impaired, wdivor compromised in any further
proceedings in these cases should no settlemeingpromise result from participation in these
SPV Derivatives ADR Procedures. Participationhia 8PV Derivatives ADR Procedures by the
SPV Derivatives Counterparty, Authorized Design8@V Trustee, or Noteholder shall not
waive the defense of lack of in personam jurisdittif any, which defense shall be preserved.

6. Debtor's Rights As to Proceedings PreviouslyHereafter Commenced

by Derivatives Counterparties If the SPV Derivatives Counterparty, SPV Trustes

Noteholder previously has commenced any actiorracgeding in any other court or forum, or
any action or proceeding in any other court or fiorfollowing service upon it of the SPV

Derivatives ADR Package, the Debtors reserve thght, pursuant to the order dated
December 18, 2008 [Docket No. 2306], to removéhie Court any such lawsuit, proceeding, or

claim, and to defend or take action in any suckeotourt or proceeding to protect the estate of

10



Debtors, and/or take action in respect of any vimaof the automatic stay imposed by section
362 of the Bankruptcy Code, despite the incom@tdtus of the steps prescribed under the SPV
Derivatives ADR Procedures.

NOTICE/RESPONSE STAGE

7. Notice/Response The initial stage of the SPV Derivatives ADR

Procedures will be a notice/response stage, pryittie parties with an opportunity to exchange
settlement offers, schedule settlement meetingooference calls, and, if possible, resolve the

SPV Derivatives ADR Dispute on a consensual basie (Notice/Response Std@e The

Notice/Response Stage shall include:

a. SPV_ Derivatives ADR Notice A Debtor shall serve upon the SPV

Derivatives Counterparty and, at such Debtor'stelacthe SPV Trustee
and/or Noteholder (and any attorneys who have apdan these cases or
an Action) a notice containing sufficient infornati regarding the SPV
Derivatives ADR Dispute including the nature of thebtor’'s claim, a

brief explanation setting forth the basis for tleenénd and the amount of
its demand for settlement (which demand shall Hseen determined with
the benefit of consultation between Debtors andQfffecial Unsecured

Creditors’ Committee (the “Creditors’ Committ@e including an amount

of monetary recovery Debtor(s) would accept in fadittlement and

compromise (the “SPV_Derivatives ADR Notite Service of a

completed SPV Derivatives ADR Notice in the forrmaxed to this Order
as Exhibit “A” shall presumptively be deemed to gbynwith this Order.

Within 30 calendar days of entry of this Order, ebdr participating in a

11



pending ADR involving such SPV must elect in wigtinither to opt out
of this Order and continue under the DerivativesRADrder or to proceed
under this Order. If the Debtor elects to proceeder this Order, the
Debtor shall provide written notice of its electiom all parties to the
pending ADR and simultaneously serve an SPV Davigat ADR

Package on the SPV Derivatives Counterparty andsuah Debtor’s
election, the related SPV Trustee and/or one orenwteholders. All
deadlines otherwise set forth in this Order wilhrfrom the date the
Debtor delivers the SPV Derivatives ADR Package.

SPV Derivatives Counterparty’'s Response to Motic The SPV

Derivatives Counterparty (or, where also servedhwhe SPV Derivatives
ADR Package, the SPV Trustee and/or Noteholdeth@asase may be)
must respond to the SPV Derivatives ADR Notice intimg within

75 calendar days from the date of the receipt ®/3RV Derivatives ADR
Notice, or in the case of a pending ADR receipthef Debtor’s election to
proceed under this Order. The response optiondablea are as follows

(the “Responsés

i. Agreeing to Settle the Demand If the SPV Derivatives

Counterparty (or, where also served with the SPVivagves
ADR Package, the SPV Trustee and/or Noteholdegesgto settle
the demand in the SPV Derivatives ADR Notice, ialklstate in
writing that the offer of settlement in the SPV Datives ADR

Notice is accepted. The parties will then exeeusettiement and

12



general release (including a confidentiality prawg and the
Debtor shall dismiss the corresponding Action wvathjudice upon
execution of the release; or

il Denying the Demand The SPV Derivatives Counterparty (or,

where also served with the SPV Derivatives ADR Rgek the
SPV Trustee and/or Noteholder) may decline to eseftk the
amount stated in the demand in the SPV Derivath@R Notice,

in which case such party must include a brief exgti@n in the
Response to the SPV Derivatives ADR Notice setfongh the
reason(s) for such denial. In addition, such pargy provide a
counteroffer to the demand in the SPV Derivativd3RANOotice.
Service of a completed Response to the SPV DeresmtADR
Notice in the form annexed to this Order as ExHiBit shall

presumptively be deemed to comply with this Order.

Failure to Respond Failure to provide a timely Response to the SPV

Derivatives ADR Notice, as described in paragraptig(i) and (ii), may

result, at the option of Debtors, either in an agion to the Court (with
notice to any applicable SPV Derivatives Countdgpa®PV Trustee, or
Noteholder that was provided by the Debtor with 8V Derivatives
ADR Package) for Sanctions (as defined below) dsfagh below,

including an order or judgment for recovery of amtsudemanded by
Debtors in the SPV Derivatives ADR Notice, or imnage entry into the

mediation stage.

13



d. Reply to Responserhe Debtor shall have twenty (20) calendar deys

the date of the receipt of the Response to seRepdy to the Response to
the SPV Derivatives ADR Notice (which Reply shalave been
determined with the benefit of consultation betwd@abtors and the
Creditors’ Committee), in which the Debtor sha)l fiodify its demand,
(i) respond to any counteroffer, (iii) provide atilghal information in
support of its demand in the SPV Derivatives ADRite, or (iv) reject
any counteroffer in which case the SPV Derivati¥d3R Dispute will
automatically proceed to the Initial Settlement feoence or Mediation
Stage.

8. Request for Initial Settlement ConferenceéAt any time prior to the

Mediation Stage, any party to the SPV DerivativeBRA Dispute may request an initial
telephonic settlement conference by written requesbe held within ten (10) calendar days.
Within four (4) business days of a receipt of sactequest, the other parties must respond by
acceptance of one of the proposed dates and timag & proposal for an initial settlement call
no later than five (5) calendar days from the eatldate set forth in the written request. If an
acceptable date cannot be achieved through theepspthe parties shall immediately proceed to
the Mediation Stage. At least one hour shall Is=meed for the initial conference to discuss
settlement, and during the initial settlement cogriee a person with authority to negotiate and
settle (including in the case of the SPV Derivai@ounterparty, the Authorized Designee) must
participate on behalf of each party. No mediatarepresentative of the Court will participate in
this discussion, but the initial conference calégfied in this paragraph, together with any

continuations or rescheduled settlement calls oetmgs arising from that initial settlement

14



conference, will be covered by Rule 408 of the FaldRules of Evidence and analogous state
evidentiary provisions, and the confidentiality yisbons of this Order shall apply to this call or
series of calls as if a mediator were presenttlé®de¢nt conferences during the Notice/Response
Stage may be held in person if all parties agreeriting.

MEDIATION STAGE

9. Mediation SPV Derivatives ADR Disputes that are not resdlthrough

the Notice/Response Stage will proceed to medidtlue “Mediation Stag@. The Debtors shall

transmit on a rolling basis to the mediators apigairpursuant to paragraph 9(a) hereof sets of
SPV Derivatives ADR Notices and any applicable Resp(s) and Replies thereto for purposes
of allocating specific mediations pursuant to paapf 9(b)(i) hereof.

a. Choice of Mediator James Freund, David Geronemus, Ralph Mabey, and

Jacob Esher are APPOINTED as the mediators for S@Watives ADR
Disputes reaching the Mediation Stage. If any rdammeediator is not
available to serve as mediator, an alternate nmdghtall be selected by
the Court upon notice to the Debtors, the Credit@smmittee, the
Authorized Designee, and if served with the SPV ADRrivatives
Package, the SPV Trustee and Noteholders.

b. Powers of Mediator The mediators shall have the broadest possible

discretion consistent with the Standing Order,udaig (i) the manner of
allocating among themselves specific mediationsaadair and equitable
basis; and (ii) the ability to consolidate mediatioinvolving the same
SPV Derivatives Transaction upon application byhs&®V Derivatives

Counterparty and consultation with the Debtors.

15



Mediator Contact Once a specific mediator has been selected atickn

of such selection has been conveyed to the pathesmediator or its
designee shall contact the parties to schedulmtied mediation date.

Mediation Sites All mediation proceedings will take place in N&ark,

New York, unless agreed to by the parties and tbeiator.

Mediation Briefs Any party to a Mediation may submit a Mediation

Brief, with service upon the other parties to thediation and upon the
Creditors’ Committee unless the Mediator has affitiwely required the
parties to serve Mediation Briefs upon each otttex, Mediator, and the
Creditors’ Committee. Any such Mediation Brief BHme served and filed
in accordance with the briefing schedule estabtidnethe Mediator. No
Mediation Brief shall be filed with the Court.

Appearance at Mediations Pursuant to paragraph 3.2 of the Standing

Order, all participants in the mediation for thekgable SPV Derivatives
ADR Dispute, must appear in person with a persow Wwhs complete
authority to negotiate all disputed amounts andudsssuch that its
decisions bind that party. The Authorized Desigree the SPV

Derivatives Counterparty must appear in persorhatrediation. Any
willful failure to comply with this requirement igood faith may result in
the imposition of sanctions, as provided belowe Treditors’ Committee
may attend and participate in all mediations hedeun Counsel may also

be present and participate.

16



g. End of Mediation The mediation shall end upon request of a panty

concurrence by the mediator.

OTHER PROVISIONS

10. Deadlines Notwithstanding any of the provisions set foathove, any of
the deadlines contained herein may be modified Gy:the mutual consent of the parties; or
(ii) the Bankruptcy Court, for cause shown.

11. Sanctions for Partie€Each Debtor and SPV Derivatives Counterparty (or

where also served with the SPV Derivatives ADR Rgek the SPV Trustee and Noteholder)
must participate in good faith with these SPV Datilves ADR Procedures with regard to the
SPV Derivatives ADR Disputes specified in the apgile SPV Derivatives ADR Notice. If,
after notice and a hearing, the Court determinas ghparty has not complied with the SPV
Derivatives ADR Procedures in good faith in conmectwith any SPV Derivatives ADR
Dispute, such party may be subject to such Sarstam the Court deems appropriate (the
“Sanctiong). If a mediator reports to the Court that anytpasubject to this Order is not
cooperating in good faith with the SPV Derivative3R Procedures, the Court may, without the
need for further motion by any party, schedule aring and order Sanctions. Litigation with
respect to the issuance of Sanctions shall noydetacommencement of the Mediation Stage of
these procedures upon completion of the Notice/&esgp Stage. Sanctions may include, but are
not limited to:

a. Against Debtors (i) attorneys’ fees incurred with respect to BV

Derivatives ADR Procedures after the receipt of 8RRV Derivatives
ADR Package; (ii) fees and costs of the Mediatia);términation of the

SPV Derivatives ADR Procedures as to one or morg BErivatives
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Transactions; and/or (iv) rejection of some or @kims asserted by
Debtors in the applicable SPV Derivatives ADR Dispu

b. Against SPV Derivatives Counterparties, SPV fEws, or Noteholders

(i) attorneys’ fees incurred by the Debtors wittspect to the SPV
Derivatives ADR Procedures after the sending of exiiatives ADR

Package; (ii) fees and costs of the Mediator; &ii)award in the SPV
Derivatives ADR Dispute in the amount specifiedhe SPV Derivatives
ADR Notice; and/or (iv) an entry of a judgment fimle Debtor in the
related Action.

C. Confidentiality of Sanctions Procesblotwithstanding the confidentiality

provisions contained in paragraph 12 of this Or@emotion requesting
Sanctions made to the Court may identify the partethe subject SPV
Derivatives ADR Dispute and describe the condueingi rise to the

request for Sanctions and entitling the movingyptotrelief, but shall not
include any description of any negotiations regagdhe SPV Derivatives
ADR Dispute that are deemed confidential underStending Order, this
Order, or any other order of the Court.

12. Confidentiality The confidentiality provisions of section 5.0 tie

Standing Order are hereby incorporated by referant® this Order. No oral or written

statements or arguments made or positions takahéynediator, the applicable Debtors, SPV
Derivatives Counterparties, SPV Trustees, Notehs|d&uthorized Designees, or the Creditors’
Committee during any part of the alternative disprgsolution process, including Settlement

Conferences and the Mediation Stage, may be detlbg the mediator or any such parties or
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their attorneys and advisors to the Court or aird gharty; provided, however, that SPV Trustees
may disclose such statements, arguments and pwsiEie may become necessary with their
respective Noteholders and advisors subject teeteame confidentiality provisions. Similarly,
all briefs, records, reports, and other documesttsived or made by the mediator while serving
in such capacity shall remain confidential and lm®provided to the Court, unless they would be
otherwise admissible. In addition, the mediatallshot be compelled to disclose such records,
reports, and other documents in connection with hegring held by the Courprovided,
however, that consistent with the Derivatives ADR Orddre tmediator or a designee shall
continue on a monthly basis to report to the Cthetstatus of the mediation efforts but shall not
disclose the content thereof, which report shatlude the number of SPV Derivatives ADR
Notices served on Derivatives Counterparties (iclg SPV Derivatives Counterparties), the
number of settlements reached after mediation,niin@ber of mediations still pending, the
number of mediations that have terminated withetilesment, and the cumulative dollar amount
of settlements reached with Derivatives Counteigsibllowing service of ADR Notices. Rule
408 of the Federal Rules of Evidence shall applgaltcaspects of the SPV Derivatives ADR
Procedures including Settlement Conferences andMhbdiation Stage. Additionally, the
economic terms, including any settlement amouritang particular settlement reached pursuant
to the SPV Derivatives ADR Procedures shall be lagpifidential, and such economic terms
shall be redacted in any pleadings filed with tloeid

13. Jury Trial, Arbitration and Exclusive ForeigmrBm Selection Rights

Unaffected Unless affirmatively waived, participation iretl®PV Derivatives ADR Procedures
shall not waive or otherwise modify the right tquay trial, arbitration or exclusive foreign

forum selection that otherwise may exist. All pegtrights and defenses to contest the assertion
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of a jury trial or arbitration or exclusive foreigorum selection right by any other party are fully
preserved.

14. Fees Except as otherwise provided herein, each parthe Mediation
shall bear its own counsel fees and other costshef SPV Derivatives ADR Procedures,
including Mediation;provided, however, that (i) the Debtors shall pay the reasonabls teel
costs charged by the Mediator unless otherwiseredday the Court pursuant to the terms of this
Order, and (ii) nothing contained herein shall beerded to vary the terms of any SPV
Derivatives Transaction in respect of the reimbonset of fees and expenses.

15. Service of the Notice of the Motiorservice of notice of the Motion by e-

mail or facsimile, where service by mail is notd#de, in accordance with the provisions of the
Motion, is good and sufficient notice of the Motion
SO ORDERED:

December _ , 2010
New York, New York

UNITED STATES BANKRUPTCY JUDGE
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