CONFIDENTIAL SETTLEMENT COMMUNICATIONS
DRAFT 8-30-10

SETTLEMENT AGREEMENT

This SETTLEMENT AGREEMENT (this "Agreeméitis made as of this __ day
of September 2010, by and among Lehman Brotherdihiyg Inc., a Delaware corporation
(“LBHI™), the LBHI subsidiaries listed on Schedulkdreto (the “Named LBHI Subsidiarigs
Aurora Bank FSB (f/lk/a Lehman Brothers Bank, FSBigderal savings bank and an indirect
subsidiary of LBHI (“Aurord), and Aurora Loan Services LLC, a Delaware lirditebility
company and a wholly-owned subsidiary of Auroral(S) (all of the foregoing collectively
referred to as the “Partieer in the singular as a “Partly

WHEREAS, on September 15, 2008 (the “Filing Daté BHI filed a petition in the
United States Bankruptcy Court for the Southerrtrizisof New York (the “Bankruptcy Cout
commencing a case (the “LBHI Casand, collectively with the Chapter 11 casesaxdleof its
affiliated entities that are currently pending refthe Bankruptcy Court, the “Bankruptcy
Cased under Chapter 11 of the United States Bankrugtoge (the “Bankruptcy Cote

WHEREAS, the Bankruptcy Cases are being jointly admingstdyy the Bankruptcy
Court;

WHEREAS, prior to the commencement of the Bankruptcy CasBkll and/or one or
more of the Named LBHI Subsidiaries entered inttaie inter-company arrangements with
Aurora and/or ALS, including arrangements regardajghe allocation of certain tax liabilities
and benefits, (b) forward purchase arrangementrdety loans, (c) excess servicing fees, (d)
servicing rights incident to master servicer anolssuvicer arrangements related to mortgage
loans, (e) arrangements and undertakings regaedirgerse mortgage loan portfolio to be
acquired by Aurora from Metropolitan Life InsurarCempany (“MetLifé), and, further,
Aurora asserts that LBHI and/or one of more off\faened LBHI Subsidiaries had entered into
arrangements regarding (f) reimbursement incidehtigation and indemnification claims, (g)
reverse mortgages, (h) trademarks, and (i) indeocatidn/reimbursement obligations on account
of various third-party claims, including, withouitation, in respect of certain LBHI
employees, professionals retained by LBHI, costsexpenses incurred incident to mortgage
insurance claims and the like (the arrangemenésnet to in the foregoing clauses (a) through
(i) collectively, the “Inter-Company Arrangemefjts

Tax Claim

WHEREAS, Aurora is a federal savings bank subject to sugien and regulation by
the Office of Thrift Supervision (the “OTS

WHEREAS, Aurora is a member of an affiliated group of aogdions (the “Affiliated
Groug) of which LBHI is the common parent, for fedeeald certain state and local tax
purposes;

WHEREAS, the Affiliated Group has elected to file consatied federal tax returns
pursuant to section 1501, et seq., of the IntdRealenue Code of 1986, as amended (the
“Code);



WHEREAS, Aurora participates with other members of thelmafied Group in the filing
of consolidated federal returns (the “Federal Cbdated Return§ and in the filing of
combined returns for certain states and localftestate and local tax purposes (the “State
Combined Returri,

WHEREAS, the OTS, in concert with other federal bankingraiges, has issued an
Interagency Policy Statement on Income Tax Allaratn a Holding Company Structure (the
“Policy Statemeri) setting forth certain requirements for intercaany tax allocations in cases
where banking organizations and savings and losoc&sions that are subsidiaries of holding
companies file income tax returns as members ohaalidated group;

WHEREAS, Aurora and LBHI are parties to a Tax Allocatiograement, dated as of
January 1, 2004 (the “TAA

WHEREAS, the TAA provides for Aurora to be included in thederal Consolidated
Returns and the State Combined Returns along vdtil land other members of the Affiliated
Group, and also allocates to Aurora certain fedstate and local tax liabilities and tax benefits
to reflect the tax position Aurora would have beehad it filed its tax returns on a separate, and
not consolidated or combined, basis;

WHEREAS, the TAA requires Aurora to pay to LBHI for eaelxtyear an amount equal
to the tax liability that Aurora would have incuilrbad it filed, for that year, a separate federal
income tax return and separate state and locaiiadeax returns in those states in which Aurora
joined in the filing of State Combined Returns;

WHEREAS, the TAA further provides that “[s]hould the Baj#furora] incur Losses for
income tax return purposes that it could utilizerently if it filed its return on a separate entity
basis, it will record a current income tax benéfit,which case Aurora “will be entitled to
receive a refund from LBHI in an amount no lessittitee amount of the income tax benefit
derived from such Losses,” and “[t]his refund slheltendered to the Bank [Aurora] within a
reasonable time of the date when the Bank [Aune@]ld have filed its [own] return utilizing
such [lJosses” and “regardless of whether the [obdated or combined] Group is receiving a
refund”;

WHEREAS, for tax years 2003, 2004, 2005, 2006 and 2007, vaunad taxable income
which would have resulted in substantial federal state tax liabilities for Aurora had it filed
separate income tax returns for those years;

WHEREAS, in accordance with the TAA, Aurora made paymentsBsll and
established certain accounts payable to LBHI in@amsestimated at that time to reflect the
separate return tax liabilities Aurora would haweurred for 2003, 2004, 2005, 2006 and 2007
had it filed separate federal income returns aparsge state and local returns in those states in
which it participated in the State Combined Returns

WHEREAS, for the 2008 tax year, Aurora incurred tax los$eé tvould have produced
a substantial separate return net operating |@308 NOL”) for Aurora for federal and state
income tax purposes;



WHEREAS, it has been determined that the 2008 NOLs offfieated Group will be
carried back to the maximum extent permitted uagglicable law (i.e., five years for federal
income tax purposes), and that the amount that Ld&%##s Aurora under the TAA will be
correspondingly computed;

WHEREAS, for tax year 2009, Aurora has incurred a tax thas will produce a
substantial separate return net operating loss'20@9 NOL”) for Aurora for federal and state
income tax purposes;

WHEREAS, the taxable income of Aurora for federal incomeparposes for 2003,
2004, 2005, 2006 and 2007, was sufficient to futiize the 2008 NOL by way of carry back, as
well as for state income tax purposes for thosesywaany states which would permit the carry
back of the 2008 NOL to those years; and, thereftad Aurora filed separate federal and state
income tax returns, Aurora would be entitled tostabtial tax refunds for pre-2009 tax years;

WHEREAS, Aurora and LBHI do not agree, among other thingsthe interpretation
and application of the TAA in certain respects)uding the impact of the Bankruptcy Cases
upon the parties’ obligations under the TAA,

WHEREAS, Aurora timely filed a claim against LBHI (the “X&laim) in the
Bankruptcy Cases relative to amounts payable torauunder the TAA, seeking, in addition to
the cancellation of all accounts payable shownvéagby Aurora to LBHI for tax payments
under the TAA, a cash payment from LBHI and a cagent claim with respect to the 2009 NOL
and any future tax receivable it may accrue farlgears;

WHEREAS, the Tax Claim also includes a claim for any ot@ounts due or that may
become due in connection with the TAA, in each @ssprovided for under the TAA, or as may
be required by the Policy Statement, applicabledaany other applicable documents;

WHEREAS, the parties recognize that a final determinatibthe amounts owed by
LBHI to Aurora under the TAA, or that Aurora owesliBHI, as the case may be, could be
subject to a number of adjustments, depending ®wtificome, among other things, of pending
examinations of prior taxable years by certainrtgrauthorities and certain book or tax
adjustments relating to the correct tax liabilitiesthe correct liabilities under the TAA, of
Aurora and LBHI for the relevant years;

MFA Claim

WHEREAS, Aurora and LBHI are parties to that certain Magterward Agreement
(together with the Annexes thereto, the “Mastemiaod Agreemeri}, dated January 1, 2008,
pursuant to which LBHI agreed to purchase from Aai@l Loans (as defined in the Master
Forward Agreement), whether funded or unfundecgitiver a physical delivery basis or on a
“net cash settlement” basis, all consistent withMaster Netting Agreement executed by
Aurora and LBHI simultaneously therewith (the “MarsNetting Agreemefi,

WHEREAS, under the Master Netting Agreement, Aurora hagitght to set off any
obligation it has to LBHI against any LBHI obligati to Aurora (whether or not such
obligations arise under the Master Netting Agreetnen
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WHEREAS, through a Joinder Agreement, dated August 1, Z0@8“Joinder
Agreement), Lehman Commercial Paper, Inc. (“LCPand Luxembourg Residential Properties
Loan Finance SARL (“Luxc) joined in the Master Forward Agreement and postellateral to
Aurora to secure LBHI's obligations under the Masterward Agreement;

WHEREAS, under the Master Forward Agreement, the purcpese for the Loans,
which include revolving credit facility agreemeiisd term loan agreements governing domestic
and non-U.S. consumer residential financing, consrakfinancing and student lending
facilities, is generally equal to Aurora’s acqudit price, plus any incremental costs incurred by
Aurora and any additional funding of principal,dewincipal payments, on account of the
subject Loans;

WHEREAS, on September 14, 2008, Aurora sent a communicé&idBHI, intended to
be a notice pursuant to Section 2(a) of the Mdadeward Agreement designating for sale to
LBHI on September 15, 2008 all of the Loans thatoka owned as of the close of business on
September 12, 2008 (the "MFA Loan Portfé)io

WHEREAS, LBHI did not purchase the MFA Loan Portfolio, whiAurora asserts
constitutes an event of default under Section Arofex B to the Master Forward Agreement,
and, separately, that the commencement of the I@Bdsk constitutes an event of default under
Section 2.1 of the Master Netting Agreement;

WHEREAS, Aurora timely filed a claim against LBHI (the “M¥Claim”) in the
Bankruptcy Cases in respect of amounts payableutorA under the Master Forward Agreement
and the Master Netting Agreement, indicating td&inquent obligations of LBHI thereunder of
approximately $2.192 billion as of November 30, 00

WHEREAS, to secure LBHI's outstanding obligations to Awamnder the Master
Forward Agreement, pursuant to Section 2 of Annekdseto, Aurora was granted a first
priority continuing security interest in, lien ondaright of set-off against certain collateral,
including (a) approximately $201 million outstangliprincipal amount of a term loan owned by
LCPI and $300 million outstanding principal amooht term loan owned by Luxo, all as more
specifically described in and provided by the Jeméigreement (such loans or any preferred
equity or other collateral issued upon conversimoin substitution for, such bank debt and to
which Aurora’s security interest, lien and rightsett-off may attach, the “MFA Joinder
Collateral) and (b) certain mortgage servicing rights owhgd_BHI (the “Pledged MSR3, for
which, in each case, Aurora had timely filed UC@rancing statements;

WHEREAS, Aurora has claimed that (a) LCPI and Luxco arpimred to deliver to
Aurora any payments received on account of the M&iader Collateral and (b) LBHI is
required to deliver to Aurora all income on thedgjed MSRs;

WHEREAS, LBHI, LCPI and Luxco may have various defensas$aridable preference
arguments that they may make with respect to thé& KRim and to Aurora’s claim to the MFA
Joinder Collateral and the Pledged MSRs;



RFC Servicing Rights Claims

WHEREAS, on or about March 10, 2008, LBHI purchased cersarvicing and master
servicing rights (the *REC Servicing Righxsall right, title and interest in which, pursudn
that certain Agreement entered into among Aurots5,A.BHI and Lehman Brothers Bancorp
Inc. (“Bancorp), dated as of February 27, 2009 (the “Februaiy®Bgreemeri), LBHI
assigned to Aurora, as a contribution by Bancorfumora’s capital, which Aurora, in turn,
transferred and conveyed to ALS. In this regaBHL Bancorp, Aurora and ALS ascribed a
value to the RFC Servicing Rights of approxima&8.5 million based upon independent third-
party appraisals of the valuation of the RFC SamgidRights prepared as of December 31, 2008
(the "REC Servicing Rights Valuatitn

WHEREAS, thereafter the parties to the February 2009 Agesd realized and
acknowledged that the value ascribed to the RF€ic&eg Rights in the RFC Servicing Rights
Valuation was overstated in that the valuatiorhef RFC Servicing Rights did not take into
consideration certain prioritization provisiong@ servicing agreements, and that the RFC
Servicing Rights were worth considerably less t88.5 million, resulting in less capital being
contributed to Aurora pursuant to the February 28Q82ement than intended by the parties
thereto. For purposes of this Agreement, the &ibbetween the value of the RFC Servicing
Rights asserted in the February 2009 Agreementtandctual value of the RFC Servicing
Rights subsequently determined shall be referres time “RFC Servicing Rights Shortfall
Amount’;

WHEREAS, Aurora timely filed a claim against LBHI (the “Aara SR Clairf) in the
Bankruptcy Cases for the RFC Servicing Rights SalbAmount, with the Aurora SR Claim
further seeking recovery on account of the foregaeicing fees that Aurora or ALS would
have received on account of the RFC Servicing Ribglt for the unusual restrictions imposed
upon ALS’ ability to receive servicing fees withspect to the mortgage loans related to the RFC
Serving Rights. In this regard, ALS also timelgflla claim against LBHI (such claim, together
with the Aurora SR Claim, the “RFEC Servicing Righteims)) in the Bankruptcy Cases on
account of such foregone servicing fees;

Excess Servicing Fees Claims

WHEREAS, prior to the commencement of the LBHI Case, tmanting departments
at Aurora and ALS were directed by LBHI to deliverLBHI all “excess servicing fees” that
would otherwise have been retained by Aurora andll;

WHEREAS, in a motion filed in the Bankruptcy Cases on keby 11, 2009, LBHI
stated that, as servicing rights owner, it cal@dahe excess servicing fees, in essence, by
deducting from the aggregate servicing fees reddiyeALS pursuant to the terms of the related
servicing agreements the aggregate sum of (agtm®nable costs and expenses incurred by
ALS during the preceding month in servicing loansas appointed to service by LBHI (the
“Monthly Costs) and (b) an amount equal to 10% of the MonthlystSp



WHEREAS, pursuant to the February 2009 Agreement, LBHidfarred to Aurora all
of LBHI's rights, title and interest in and to tegcess servicing fees for the period from August
2008 to February 2009, subject to adjustment falfdetermination of the amount for the
January and February 2009, without addressingdhiéep’ entitlement to any excess servicing
fees paid prior to August 2008;

WHEREAS, pursuant to a certain agreement entered intoarcM2009 (the_ “March
2009 Agreemeri}, LBHI transferred to Aurora all of LBHI's rightjtle and interest in and to the
excess servicing fees for the month of March 2008hout addressing the parties’ entitlement to
any excess servicing fees paid prior to August 2008

WHEREAS, as the February 2009 Agreement and the March 2g0®ement each
failed to address the parties’ entitlement to exaesvicing fees prior to August 2008, Aurora
and ALS each timely filed a claim against LBHI (&bger, the “Excess Servicing Fee Cldims
in the Bankruptcy Cases for the amount of approieige320.6 million in connection with all
“excess servicing fees” paid to LBHI by ALS priarAugust 2008;

WHEREAS, the Excess Servicing Fee Claims include a clajairest LBHI in an
unliquidated amount in connection with the floatr#ags related to custodial accounts and
advances that were remitted by Aurora and/or ALBBBII in connection with (a) the servicing
agreements in which ALS was the named servicel(lanthe “government-sponsored
enterprise” (or “GSH accounts for which LBHI was the named serviced &LS was the
named sub-servicer;

Master Servicer Claims

WHEREAS, ALS is the master servicer with respect to appnaxely 20 mortgage loan
securitization trusts that were created by LBHI ich either ALS or GMAC ResCap acts as
the servicer;

WHEREAS, as master servicer, ALS is required, subjecettain conditions, to
advance funds to the applicable securitizatiortgriigpayments by the respective mortgagors are
not received on a timely basis, and is to be sube#ty reimbursed on account of such advances
when the respective mortgagors make their appkcpétiodic mortgage payments;

WHEREAS, prior to the commencement of the Bankruptcy Ca&keS had, as master
servicer, made advances on account of principairgedest payments to the securitization trusts
in respect of the mortgage loans held thereundggrding which Aurora asserts that LBHI had
committed to pay ALS interest thereon for so loagach advances remained outstanding;

WHEREAS, Aurora and ALS each timely filed a claim agaibBHI (together, the
“Master Servicer Claini} in the Bankruptcy Cases for all unpaid inter@sing to Aurora
and/or ALS related to the advances;

Subservicer Claims



WHEREAS, LBHI is the named servicer and ALS is the subserwith respect to
certain whole mortgage loans and securitizatioaswere sold to Federal National Mortgage
Association (“Fannie Mag Federal Home Loan Mortgage Corporation (“Frediiac) and
other government-sponsored entities (collectiveith Fannie Mae and Freddie Mac, the

“Agencies);

WHEREAS, Aurora and ALS assert that ALS, as subservicadernarious principal,
interest and other advances in respect to sucls laath securitization trusts at LBHI's direction
(even though, in some instances, ALS was not coiafly obligated to make such advances) in
reliance upon a commitment made by LBHI prior te tommencement of the Bankruptcy Cases
to pay ALS interest thereon for so long as suclaadegs remained outstanding;

WHEREAS, as of the date hereof, LBHI has not made cena@rest payments incident
to the outstanding advances made by ALS, as subsegrin respect of the applicable whole
mortgage loans and securitizations;

WHEREAS, Aurora and ALS each timely filed a claim agaibBHI (together, the
“Subservicer Clainiy in the Bankruptcy Cases on account of the unpdetest owed by LBHI
in respect of the advances made by ALS;

WHEREAS, because Fannie Mae, Freddie Mac and other apfg@igavernment-
sponsored entities periodically declined to reinsleurertain advances that were made by ALS
on the relevant loans for various reasons, inclyiggasons that Aurora and ALS assert were
within LBHI’s control, the Subservicer Claims alisclude a claim against LBHI on account of
such unreimbursed advances;

Trademark Claim

WHEREAS, although Aurora asserts that LBHI had agreedatasfer the ownership
rights to various trademarks to Aurora prior to teenmencement of the Bankruptcy Cases,
LBHI has not done so, and, accordingly, Aurora tinfided a claim against LBHI (the
“Trademark Claif) in the Bankruptcy Cases in an unliquidated amidanthe value of such
trademarks;

Litigation Claims

WHEREAS, Aurora and/or ALS has been named as a defenddiné ifollowing
pending lawsuits in which the plaintiffs seek tiweidance and recovery of funds that allegedly
were transferred to ALS in response to repurchksms that Aurora asserts were made by ALS
on behalf of LBHI: (alattig v. Aurora Bank FSB and Aurora Loan ServiddsC (In re First
Magnus Financial Corporation)Adv. Pro. No. 09-ap-00957-JMM (Bankr. D. Arizthé¢
“Magnus Lawsuit) and (b)Official Committee of Unsecured Creditors of Adgsrtgage
Corporation v. Lehman Brothers Bank, FSB, et al.réd Aegis Mortgage Corporationidv.
Pro. No. 09-51938-BLS (Bankr. D. Del.) (not yetveat) (the “Aeqis Lawsuij;




WHEREAS, Aurora has also been named as defenddftderal Home Loan Bank of
Pittsburgh v. Lehman Brothers Holdings Inc., et(ld.re Lehman Brothers Holdings IncAdv.
Pro. No. 09-01393-JMP (Bankr. S.D.N.Y.) (the “FHLBwsuit’), in which the plaintiff claims
that LBHI failed to segregate certain collaterall @eeks recovery against Aurora, among others,
of such collateral;

WHEREAS, ALS has been named as a defendaMiaCountry Bank v. Aurora Loan
Services, LLCCase No. 2009cv369 (in Douglas County District i€an the State of Colorado)
(the “Midcountry Lawsuil), a lawsuit which alleges (a) breach of that aertServicing
Agreement between MidCountry Bank and ALS, datedfakily 30, 2007, and (b) negligent
misrepresentation by ALS in connection with LBH¥&le of mortgage loans to MidCountry;

WHEREAS, each of Aurora and/or ALS may be named as defeadia other lawsuits
in the future wherein plaintiffs may seek to holdréra and/or ALS liable for obligations of
LBHI or which Aurora may assert were LBHI's obligats;

WHEREAS, Aurora and ALS each timely filed a contingentimiaagainst LBHI in the
Bankruptcy Cases for all amounts Aurora and/or AdsSthe case may be, is obligated to pay
and all damages Aurora and/or ALS, as the casebm@agtherwise suffers as a result of adverse
judgments, settlements, or otherwise arising frerasoa result of such lawsuits, and any future
litigation that may be commenced against Aurord@nlLS where LBHI may be the party, if
any, ultimately liable (in whole or in part) to tp&intiff, including the fees and expenses of
counsel and other professionals retained by Aumaddor ALS in defense of such lawsuits; such
claims as may result from such lawsuits and anyréulitigation shall be referred to herein,
collectively, as the “Litigation ClaimsFor purposes of this Agreement, “Litigation Gres”
shall not include or otherwise refer to any lawsuitigation or claims, contingent or otherwise,
related to the Indemnification Claim, the MetLiféa{n, the Ginnie Mae Claim, the Former
LBHI Employee Claims, the Professional Fee ClaintherMortgage Insurance Claim (each as
defined below);

WHEREAS, the Magnus Lawsuit and the Midcountry Lawsuitdnaeen settled by
Aurora or ALS prior to the date hereof (the "Settleawsuis”) while the Aegis Lawsuit and
FHLB Lawsuit remain pending (the Litigation Claimsclusive of the Settled Lawsuits being
the “Pending Litigation Claint

I ndemnification Claim

WHEREAS, Aurora and ALS, on the one hand, and LBHI, ondtier, are parties to
various agreements pursuant to which (among okiegg) LBHI is obligated to indemnify and
hold Aurora harmless from various losses, costsdamiages Aurora and/or ALS may suffer,
and Aurora and ALS timely filed contingent claingaast LBHI in the Bankruptcy Cases for all
such losses, costs and damages for which AurorébB8dlo not actually receive
indemnification from LBHI pursuant to any operatagreement under which LBHI is obligated
to indemnify Aurora or ALS, or pursuant to any intt@fication obligation of LBHI that arises
under applicable law (the “Indemnification Cl&jm




Ginnie Mae Claim

WHEREAS, prior to the commencement of the Bankruptcy Casesll had issued
certain reverse mortgages that were guarantedaeb@dvernment National Mortgage
Association (“Ginnie Ma#¥;

WHEREAS, given the nature of reverse mortgages, the lagambe outstanding in
respect of each reverse mortgage continues toaserever time as the applicable mortgagor
makes additional draws thereon (each of whichfexmed to as a “participation balarirand
interest accretes with respect thereto;

WHEREAS, as the issuer, LBHI is required to fund all pap@tion balances, and is
responsible for all interest accruals on such @adtion balances, which interest accruals are
added to the applicable participation balance;

WHEREAS, Aurora asserts that Aurora funded such partiaypabalances on LBHI’s
behalf, with the expectation that LBHI would purshauch participation balances from Aurora;

WHEREAS, to date, LBHI has both not purchased the padtaym balances from
Aurora and not funded the interest accruals onwatcof the participation balances, and, as a
result, Aurora has funded all participation balanaed interest accruals in respect of those
reverse mortgages;

WHEREAS, Aurora timely filed a claim against LBHI (the “@iie Mae Clairt) on
account of the participation balances incidenhtreverse mortgages not purchased by LBHI as
intended by Aurora, which aggregated $29.9 milksrof the date such claim was filed in the
Bankruptcy Cases, and also sought any additionabats thereafter funded by Aurora for
participation balances or interest accruals;

MetLife Claim

WHEREAS, prior to the commencement of the Bankruptcy Casa®liance on the
Master Forward Agreement, Aurora entered into wéod purchase agreement (the “MetLife
Agreement) with MetLife obligating Aurora to purchase up$200 million of reverse mortgage
loans from MetLife;

WHEREAS, Aurora asserts that as a direct result of LBldEsault under the Master
Forward Agreement, Aurora may have some liabilityaccount of its obligations under the
MetLife Agreement;

WHEREAS, Aurora timely filed a claim against LBHI (the “Mafe Claim”) in the
Bankruptcy Cases for all losses, costs and danthgeg suffers from any and all claims and
causes of action that MetLife may assert againsorain connection with Aurora’s obligations
under the MetLife Agreement, including the fees arpenses of counsel and other
professionals Aurora retains to address any swisland causes of action;



Former LBHI Employee Claim

WHEREAS, although certain former employees of LBHI haveeaed, or may assert,
claims against Aurora on account of various payméncluding guaranteed incentive bonus
payments), Aurora believes that any such claimsher@bligations of LBHI, and has asserted
that LBHI is obligated to indemnify Aurora on accowf such claims under applicable law;

WHEREAS, Aurora timely filed a claim against LBHI (thedFmer LBHI Employee
Claim”) in the Bankruptcy Cases for all losses, costs @amages that Aurora may suffer,
including the fees and expenses of counsel and pthéessionals retained by Aurora, on
account of such claims;

Professional Fee Claim

WHEREAS, certain professionals that Aurora asserts haveereddservices to LBHI
have asserted or may assert that Aurora is obtigatpay their unpaid fees and expenses
relative to such work, and, accordingly, Auroradlynfiled a claim against LBHI (the
“Professional Fee Claifhin the Bankruptcy Cases on account of any paymAarora makes to
professionals for services that were rendered BHIls benefit;

Mortgage I nsurance Claim

WHEREAS, prior to the commencement of the Bankruptcy Casebll purchased and
securitized certain mortgage loans and, in conoeatith the securitization process, ALS
would, in some circumstances, arrange for the peynant of mortgage insurance that Aurora
and/or ALS asserts was arranged on behalf of LBBlIlpwner of the loans, with respect to such
loans;

WHEREAS, certain insurers have now purported to rescinchocel coverage on
account of alleged misrepresentations made by LiBldbnnection with the procurement of the
mortgage insurance, and ALS has incurred significasts seeking to maintain the insurance
and in opposing such insurers’ efforts to rescindamcel insurance coverage;

WHEREAS, ALS timely filed a claim against LBHI (the “Morégie Insurance Claitn
in the Bankruptcy Cases for all costs Aurora inedrin connection with such insurers’ efforts to
rescind or cancel insurance coverage due to LBiléged misrepresentations, and for any
damages ALS suffers as a result of an insurer sstdéy rescinding or cancelling coverage due
to LBHI's alleged misrepresentations, or losses Aicirs as a result of any claims by third
parties, including mortgage insurance companiesrarestors, regarding such mortgage
insurance coverage, other than losses incurredodservicing errors by ALS;

LBSF Claim

WHEREAS, LBSF and Aurora entered into that certain 1992l{Murrency — Cross
Border) ISDA Master Agreement, dated as of Septerhp£999 (together with the Schedule
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thereto and the Confirmations entered into thereuadd made a part thereof, as amended from
time to time, the “ISDA Master Agreemént

WHEREAS, LBSF and Aurora entered into various interest sataps governed by the
ISDA Master Agreement (collectively, the “LBSF Teattion$);

WHEREAS, Aurora asserts that an event of default has oedwand is continuing with
respect to LBSF under Section 5(a)(vii) of the ISBlAster Agreement, and, as a consequence,
asserts that LBSF is a “Defaulting Party” under tordourposes of the ISDA Master
Agreement;

WHEREAS, as a result of LBSF’s default under the ISDA Maggreement, Aurora,
by letter dated March 27, 2009, terminated the LB®&hsactions and designated March 27,
2009 as the “Early Termination Date” for purposéthe ISDA Master Agreement;

WHEREAS, although a statement of calculations regardiegaimount payable under
Section 6(e) of the ISDA Master Agreement has eotogen agreed upon by Aurora and LBSF,
Aurora asserts that it has a claim for approxiny$&/18 million on account of the Early
Termination Date designation under the ISDA Masigreement (the “LBSF Claifiy

745 LLC Claims

WHEREAS, 745 Special Assets LLC is a wholly owned subsyda Bancorp (“745
LLC™) with which both Aurora and LBHI have enteredamarious transactions;

WHEREAS, Aurora has recorded accounts payable and accoeods/able with 745
LLC which produce a net account receivable of Aaragainst 745 LLC as of March 31, 2010 of
$46.9 million (the “745 LLC Net Clait;

WHEREAS, LBHI has recorded accounts payable and accoan&vwable with 745
LLC which produce a net account receivable of LBigainst 745 LLC as of March 31, 2010 of
approximately $16.3 million;

WHEREAS, 745 LLC may not have sufficient assets to payatifof its obligations and
LBHI and Aurora disagree as to the relative pnoat their claims against 745 LLC,;

Other Inter-Company Transactions

WHEREAS, in addition to the Inter-Company Arrangementsygka and/or ALS or
other subsidiaries of Aurora have been partiegttam other inter-company transactions or
arrangements with LBHI and/or certain of LBHI's subaries (collectively, the “Other Inter-
Company Transactiori$, including, without limitation, transactionslaged to certain restricted
stock units issued by LBHI for the benefit of Auagrersonnel (the "RSUs provided, however,
that the “Other Inter-company Transactions” shatllede any transactions with or involving
BNC Mortgage LLC;
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WHEREAS, LBHI asserts that as of March 31, 2010 certaioams are due and owing
to LBHI or subsidiaries of LBHI by one or more otitora and/or ALS or other subsidiaries of
Aurora as a result of the Other Inter-Company Taatiens (collectively, the “Aurora
Payable9, including, without limitation, amounts accrubg Aurora as payable to LBHI for the
RSUs, amounts payable on account of certain sexyihe “TSA Service€$ performed by
Barclays Capital Inc. or its affiliates on behdifL@8HI for the benefit of Aurora and/or ALS and
amounts payable for certain “back office” or adrsirative or like services performed by LBHI
on behalf of Aurora, and Aurora disputes that @h$igated to make all such payments;

WHEREAS, Aurora asserts that as of March 31, 2010 cedaaiounts are due and
owing by LBHI to Aurora, ALS or other subsidiariesAurora on account of certain Other
Inter-Company Transactions (collectively, the “LBPfyabley, including, without limitation,
advances made by Aurora for LBHI's account to fatadms asserted based on breaches of
representations and warranties made by or on behaBHI in connection with LBHI's sale of
mortgage loans, which advances LBHI disputes thatabligated to pay Aurora for;

Repurchase Facility

WHEREAS, Aurora, as seller, and LBHI, as buyer, entere¢a ihat certain Master
Repurchase Agreement, dated as of March 16, 2@0&ntanded from time to time, the
“Repurchase Facility;

Bridge Facility

WHEREAS, Aurora, through ALS, acts as a mortgage loan senfor securitization
transactions where the servicer is required to nmadethly advances of principal and interest, or
for maintenance and collection of the mortgagedaamd related real-estate owned (collectively,
the “Advancey);

WHEREAS, on October 1, 2009, Aurora entered into a rewg\iridge financing
facility (the “Bridge Facility) with LBHI, as lender, secured by the Advanceeieables,
pursuant to which LBHI made available up to $500iam to Aurora Advance Receivables |
LLC, a special purpose entity wholly-owned by ALi®laestablished as a subsidiary of Aurora,
as borrower, to finance various Advances of priakcgnd interest and corporate and escrow
payments;

Settlement

WHEREAS, the MFA Claim, the Tax Claim, the Excess Sengdiee Claims, the RFC
Servicing Rights Claims, the Ginnie Mae Claim, lit@ster Servicer Claims, the Subservicer
Claims, the Met Life Claim, the Trademark Claing thitigation Claims, the Former LBHI
Employees Claim, the Professional Fee Claim, thetgage Insurance Claim, the LBSF Claim,
the 745 LLC Net Claim, and claims by Aurora ordtgsidiaries (other than BNC Mortgage
LLC) against LBHI or its subsidiaries made on agtdanf Other Inter-Company Transactions,
including the LBHI Payables, as well as the clam@le by LBHI or its subsidiaries (other than
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Aurora and its subsidiaries) against Aurora ositssidiaries (other than BNC Mortgage LLC),
including the Aurora Payables, shall be referreldexein, collectively, as the “Clairhsand

WHEREAS, except as otherwise provided herein, the Paildsse to resolve and settle
on the terms and conditions set forth herein tl@n@ and (i) such other claims of Aurora
and/or ALS or their subsidiaries (other than BNCrigage LLC) against LBHI to the extent that
any such claims are known to Aurora and/or ALSfabk@® date hereof and arise out of or by
reason of any actions, omissions or events oc@jrancircumstances existing, on or prior to
March 31, 2010 and (ii) such other claims of LBIHtats subsidiaries (other than Aurora and its
subsidiaries) against Aurora and/or ALS or thespestive subsidiaries (other than BNC
Mortgage LLC) to the extent that any such claineskarown to LBHI or its subsidiaries (other
than Aurora and its subsidiaries) as of the datedieand arise out of or by reason of actions,
omissions or events occurring, or circumstancestiegj, on or prior to March 31, 2010.

NOW, THEREFORE, in consideration of the undertakings, agreemantsother
consideration provided for herein, the receipt anfficiency of which is hereby acknowledged,
the Parties hereby agree as follows, subject todtyeired approvals of the Bankruptcy Court
and the OTS and satisfaction of the other conditset forth in Section 9 hereof:

1. Tax Allocations/TAA.

(a) Resolution of Tax Liabilities for the Pre-20L8xable Years

() In full satisfaction of all amounts owing andligations arising under the
TAA between LBHI and its subsidiaries (other thamr@ya and its subsidiaries), on the one
hand, and Aurora and its subsidiaries, on the dihaed, for the taxable years ended before
January 1, 2010 (the “Pre-2010 Taxable Y§atke following shall occur on the Closing Date
(as defined in Section 9 below): all accounts péyawing by Aurora to LBHI for payments
under the TAA shall be cancelled, and LBHI shal} pairora $218.9 million (the_“Tax Payment
Amount’), which amount is included in and forms partloé tSettlement provided for in Section
2(a) below). Such cancellation and payment skealhdull and final satisfaction of all rights and
obligations between the Parties (together withrthgisidiaries) with respect to federal, state and
local tax liabilities (including any and all liakiies under the TAA or otherwise) reported or
reportable on Federal Consolidated Returns or &taiebined Returns that were filed or
required to be filed for Pre-2010 Taxable Years te TAA shall thereupon be deemed
terminated in full without liability on the part ahy party in connection with such termination,
other than any liability for obligations arisingder this Agreement (including, without
limitation, those set forth in Sections 1(a)(iidah(b) below).

(i) For the avoidance of doubt, the Parties aghhe¢ the satisfaction of rights and
obligations, and the termination of the TAA, alldescribed in Section 1(a)(i) above, shall have
the following consequences, among others: ¢(&gpt as provided in (B), (C) and (D) of this
Section 1(a)(ii)no additional payments shall be due from or tookaiwith respect to taxes
(including amounts payable under the TAA) relating-ederal Consolidated Returns and State
Combined Returns for Pre-2010 Taxable Years, inetueny such payment obligations that
might otherwise arise under the TAA as a resu#trof adjustments from any pending or future
examinations of Pre-2010 Taxable Years by any tpairthority, (B) if Aurora shall be required
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to pay any additional amounts to a tax authorithwespect to taxes that are the subject of the
TAA, LBHI shall, subject to Section 6(c), reimburarora for such amounts, including,
without limitation, any taxes due and owing, togegtivith any costs, expenses, penalties, fines,
charges, and any reasonable attorneys’ and otb&gsional fees and expenses incurred by
Aurora in connection therewith, (provided that Ar@romptly notifies LBHI of any asserted
liability and gives LBHI a reasonable opportunitydefend and challenge such asserted liability,
with the reasonable cooperation of Aurora), (C) eiynd or credit received by Aurora or its
subsidiaries of taxes reported on Federal Condelid@eturns or State Combined Returns for
Pre-2010 Taxable Years that are the subject of &% shall be promptly remitted to LBHI, and
(D) Aurora shall be required to pay, and shall bitled to receive and retain, any deficiencies,
or refunds, of taxes reported or reportable orestatocal tax returns that were filed or required
to be filed by Aurora on a separate basis (inclgdiith its subsidiaries) and not on a combined
basis with LBHI or any of the LBHI group (other thaurora’s own subsidiaries).

(b) Execution of New Tax Allocation Agreemeriurora and LBHI have agreed
upon the material terms of a new tax allocatioreagrent, the form of which is attached as
Exhibit A(the “New TAA"). The New TAA is intended, among other things(i) be effective
for the taxable year beginning January 1, 2010,fandll subsequent taxable years in which
Aurora is included in the Federal Consolidated Retwr any State Combined Returns with
LBHI and other members of the Affiliated Group) @rovide that any 2009 NOL in excess of
$255,541,519 is carried forward (and such exces! sbt be treated as carried back to Pre-2010
Taxable Years) for purposes of the New TAA, in ggttion that the first $255,541,519 of
estimated 2009 NOL was treated as carried bacgugoses of computing the Tax Payment
Amount with respect to the Pre-2010 Taxable Ye@arsprovide for payments from Aurora to
LBHI, and remittances from LBHI to Aurora, as if Aaa (together with its subsidiaries, to the
extent applicable) filed a separate tax returrféderal, state and local tax purposes, such
payments and remittances to be made on the sanseasgzovided in Section 5 of the TAA,

(iv) provide that in calculating 2010 and futurgdhle income, Aurora’s tax attributes as of
January 1, 2010 will be calculated in a manner isterst with the tax accounting workpapers
that support Aurora’s financial statements as afddeber 31, 2009, based on which the Tax
Payment Amount was determined (regardless of ajugtident to Pre-2010 Taxable Years by
any taxing authority or Aurora that would have #ea on post-2009 taxable years); (v) provide
that, upon a deconsolidation of Aurora as a refulthich Aurora and its subsidiaries are no
longer required or permitted to join in the Fed€ahsolidated Returns or any State Combined
Returns, the New TAA shall terminate and no otlmeoants shall be payable under the New
TAA with respect to Federal Consolidated Returnd &tate Combined Returns, except with
respect to any amount due to or from Aurora asefdiate of deconsolidation, and (vi) shall
contain terms that, except as otherwise provideediheare substantially the same as the terms of
the TAA. In this regard, the Approval Order shalbvide that, on the Effective Date, the New
TAA, will be effective and binding upon the parties all purposes in the Bankruptcy Cases.

2. Resolution of the Settled Claims

(a) The Settlementin settlement and resolution of (i) all clairbligations and
liabilities of the respective Parties under eacthefoperative documents giving rise to the MFA
Claim (such operative documents to which Aurord@ndLS, on the one hand, and LBHI
and/or certain of LBHI's subsidiaries, on the otlee parties, together with any and all related
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agreements and instruments by and between AuravarafALS, on the one hand, and LBHI or
any of its subsidiaries, on the other, the “"MFAi@l@perative Documentk (ii) each of the

Tax Claim, the Excess Servicing Fee Claims, the BEwicing Rights Claims, the Master
Servicer Claims, the Subservicer Claims and thedmreark Claim, (iii) the obligations of
Aurora represented by the accounts payable of Auaod ALS to LBHI identified on Schedule
I, which Aurora has treated as netted against LBéfilgygation under the MFA as of March 31,
2010, and (iv) any counter claims or cross-clairBgiLor its subsidiaries may have against
Aurora and/or ALS arising out of the arrangememis thansactions giving rise to MFA Claim,
the Tax Claim, the Excess Servicing Fee ClaimsRiRE Servicing Rights Claims, the Master
Servicer Claims, the Subservicer Claims and thedreark Claim (the items referred to in the
foregoing clauses (i), (ii), (iii) and (iv) collacely, the “Settled Claini3 and in consideration of
the Parties entering into the covenants contain&ktctions 1, 3 and 4, LBHI and/or one or more
of the Named LBHI Subsidiaries, as applicable,|strakthe Closing Date, unless otherwise
agreed to in writing by the Parties, effectuatefttl®owing, all of which together constitute and
are referred to herein as the “Settleent

(A) LBHI or a Named LBHI Subsidiary (other than 74BC) shall pay
(divided among LBHI and such Named LBHI Subsidiaias they may determine) to Aurora
cash in the amount of $577 million, less the $1@0an that LBHI contributed to the capital
of Aurora in December 2009, both on account ofRR€ Servicing Rights Shortfall Amount
and as additional capital to Aurora, pursuant dtder of the Bankruptcy Court entered on
December 17, 2009 (the “December 2009 OijdgnantingLBHI's Motion, Pursuant to
Section 105(a) and 363 of the Bankruptcy Code arid 8004 of the Bankruptcy Rules, For
Authorization to Make a Capital Contribution to Awa Bank

(B) LBHI shall transfer to ALS all right, title anidterest of LBHI in and to
the private residential mortgage servicing rights (those not with a government sponsored
entity) identified on Schedul®& attached hereto (which include the Pledged MSRS)
(collectively, the “Private Servicing Righijsfree and clear of all liens and encumbrances,
except as otherwise reasonably acceptable to Auaarthexcluding from such transfer any
and all liabilities resulting from or arising outsuch Private Servicing Rights on or prior to
the transfer date. The Private Servicing Rightdlstave a fair market value as of the
Valuation Date (as defined in Section 2(b) belaag)determined by an independent
appraiser reasonably acceptable to each of Auratd.BHI in a written appraisal delivered
to Aurora and LBHI, of $134 million To the extahtt the Final Valuation (as defined in
Section 2(b) below) of the Private Servicing Rigktiess than $134 million, LBHI shall pay
to Aurora the amount of any such deficiency in indragely available funds on the Closing
Date.

(C) LBHI shall transfer to Aurora all right, titend interest of LBHI in and to
the portfolio of residential mortgage loans owngd_BHI on the Closing Date and
identified on the schedule previously agreed ta. Bl and Aurora (collectively, the
“Residential Mortgage Loaf)s together with any servicing agreements relatimgyeto, free
and clear of all liens and encumbrances, exceptleswise reasonably acceptable to
Aurora; provided that each of the Residential Magig Loans shall be less than 30 days
delinquent as of the date of transfer and shalbeatubject to any restrictions by LBHI on
sales or transfers by Aurora. The Residential e Loans shall have a fair market value
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as of the Valuation Date, as determined by an iadéent appraiser reasonably acceptable to
each of Aurora and LBHI in a written appraisal deted to Aurora and LBHI, of $46

million. To the extent that the Final Valuationsafch Residential Mortgage Loans is more
than $46 million, Aurora shall select from among Residential Mortgage Loans those to be
transferred to Aurora having a value as so detexdhof $46 million, and, to the extent that
the Final Valuation of such Residential Mortgageh® is less than $46 million, LBHI shall
pay to Aurora the amount of any such deficiencyrimediately available funds on the
Closing Date.

(D) LBHI shall transfer to Aurora all right, titiend interest of LBHI in and to
the Series 2006-1 Variable Funding Senior Noteas€A-1dated as of December 20, 2006,
issued by Sonic Industries Services, Inc. and soeiss, in the original principal amount of
$100,000,000 (the “Sonic Nd)efree and clear of all liens and encumbrancesept as
otherwise acceptable to Aurora; providbdwevey that the Sonic Note shall have a fair
market value as of the Valuation Date, as deterdhinyean independent appraiser reasonably
acceptable to each of Aurora and LBHI in a writtg@praisal delivered to Aurora and LBHI,
of not less than $82 million and providgdtherthat, to the extent that the Final Valuation of
the Sonic Note is less than $82 million, LBHI shaly to Aurora the amount of any such
deficiency in immediately available funds on the<ihg Date.

(E) LBHI shall transfer to Aurora by special waradeed all right, title and
interest of LBHI in and to that certain 5.28 aceeqel of land located on the west side of
Park Meadows Drive, north of 10350 Park Meadows@®rin unincorporated Douglas
County, Colorado, legally described as Lot 2A, ORamk Filing No. 1, 8 Amendment,
according to the recorded plat thereof, DouglasnBguColorado, with such transfer of title
to be free of all liens and encumbrances exceptteswise reasonably acceptable to Aurora.

(F) LBHI shall transfer to ALS all right, title andterest of LBHI in and to all
residential mortgage servicing rights (includiny amortgage servicing agreements under
which LBHI has any such rights) with a governmerarssored entity (“GSE (either for
loans directly owned by a GSE or held in a se@aiitbn sponsored by a GSE) owned by
LBHI on the Closing Date but only if the loans sdijto such mortgage servicing rights are
currently being serviced by ALS, either as masteviser, servicer or subservicer (the “GSE
Servicing Right¥), free of all liens and encumbrances except heratise agreed by Aurora.
The Parties valued the GSE Servicing Rights owneldBiHI as of October 31, 2009 at $145
million. ALS shall assume all obligations of LBHhder the GSE Servicing Rights
(including any such mortgage servicing agreemepts)idedthat ALS shall not assume,
and LBHI shall, subject to Section 6(c), indemrafyd hold Aurora and ALS harmless
against, any liabilities resulting from or arisiogt of (1) the sale of such loans by LBHI to
the applicable GSE (including, without limitaticany repurchase, indemnification or
retained loss obligations of LBHI) or (2) any sunbrtgage servicing agreements on or prior
to the effective date of the transfer of such meggyservicing agreements to Aurora or ALS.
The transfer of the GSE Servicing Rights s by LBifd the acceptance and assumption
thereof by ALS, shall be subject to the approvahefappropriate GSE; providdihwever
that in the event that the applicable GSE, by tlusi@g Date, shall not have approved such
transfer or shall have objected to the transfemyf such mortgage servicing rights to ALS,
LBHI on the Closing Date shall transfer and ass@ALS all income attributable to or
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derived from such excluded mortgage servicing adgtdm and after the Closing Date and
continuing for so long as ALS shall continue to\pde the servicing in respect thereof and,
if the GSE shall after the Closing Date approvetthrsfer of any previously excluded
mortgage servicing right, LBHI shall thereupon sf&m such mortgage servicing right to
ALS and the assignment of income shall terminate.

(G) LBHI shall transfer and assign to Aurora, srdesignee, all right, title
and interest of LBHI in and to the trademarks atieéointellectual property, including
domain names, identified on Schedulehidreto, free and clear of all liens and
encumbrances, except as otherwise reasonably abbepd Aurora.

(b) Valuation With respect to the valuation of the group cfeds that, in each
case, collectively constitute (i) the Private Seing Rights, (ii) the Residential Mortgage Loans,
(i) the Sonic Note, and (iv) the GSE ServicinggRis (such group of assets, in each case, shall
be referred to as the “Appraised As8gtas required in Section 2(a) hereof, the Pattiege
heretofore agreed on the independent appraiser émggaged to perform the valuation of each
group of Appraised Assets. In this regard, eacsuch independent appraisers has, prior to the
date hereof, performed its preliminary apprai$ahe relevant group of Appraised Assets and
delivered same to Aurora and LBHI. In connectth the closing of the Settlement, the
Parties hereby agree that, upon entry of the Amdrovder by the Bankruptcy Court, Aurora
and LBHI shall instruct each of the independentraigers to update its appraisal of the
applicable group of Appraised Assets as of thelasiness day of the month prior to the
Closing Date (the “Valuation Ddfe and, in each case, to deliver its final appabaf the
applicable group of Appraised Assets to Aurora BBHI by a date no later than 14 days after
the entry of the Approval Order by the Bankruptou@. The Parties hereby further agree that
the final appraisal of each group of AppraisedeAsgas to each such group of Appraised
Assets, the “Final Valuatidhshall, in each case, be binding upon the Paftiepurposes of the
Settlement and the determination as to the amduarty, to be paid to Aurora in immediately
available funds to the extent that the Final Vatrabf any such group of Appraised Assets is
less than the value required in respect of suchpod Appraised Assets pursuant to Section 2(a)
hereof.

(c) Allocation of the SettlementThe Parties agree that such portion of the
Settlement transferred to Aurora and/or ALS purst@asection 2(a) above (other than the $100
million transferred to Aurora as capital pursuantite December 2009 Order) shall be allocated
first to Aurora in satisfaction of the Tax Paymémount, with such portion of the balance of
such Settlement as is equal to the carrying valilesoMFA Claim on Aurora’s balance sheet as
of March 31, 2010 to be allocated to, and deematsterred in full settlement and satisfaction
of, the MFA Claim. The remaining value of the &sttent transferred to Aurora and/or ALS
pursuant to Section 2(a) above shall be in fulle®ient and satisfaction of the other Settled
Claims, other than the Tax Claim and MFA Claimsball be treated as a contribution of capital
by LBHI to Aurora, as determined by Aurora in itdesand absolute discretion.

(d) Termination of MFA Claims Operative Documen@n the Closing Date,
each of the MFA Claim Operative Documents shalliéemed rejected and/or terminated, as
applicable, and none of the Parties shall havefaniyer claims, demands, liabilities and causes
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of action, including, without limitation, any pot#ad claims whatsoever, on account of, in
relation to or arising under the MFA Claim Operatdocuments, other than the Settlement.

(e) Assumption of Servicing Rights; Accrued andobiid Servicing Fees; Excess
Servicing Fees

(i) Upon transfer to ALS of the Private ServiciRgghts and, if and to the
extent transferred to ALS, the GSE Servicing Rigaigl the related servicing agreements to
which LBHI is a party (collectively, the “Servicinfigreementy, ALS shall satisfy all liabilities
and perform all obligations that LBHI would haveshaequired to perform after the Closing
Date in connection with the Servicing Agreementgdrcapacity as Servicer; it being understood
and agreed that LBHI shall, subject to Section,6{eilemnify Aurora, ALS and their respective
subsidiaries from and against any and all losdasns, fines, expenses (including, without
limitation, reasonable attorneys’ and other pratesd fees and expenses), and judgments
resulting from or arising out of (1) the sale o€lsuioans by LBHI to the applicable trust
(including, without limitation, any repurchase,demnification or retained loss obligations of
LBHI) or (2) any Servicing Agreements based omtherwise arising from or by reason of, any
action or inaction by LBHI on or before the Closibgte and not based on, or otherwise arising
from or by reason of, ALS’s performance before@esing Date of servicing thereunder as
subservicer.

(i) It is further understood and agreed that ®HL subsidiary, other than
Aurora and ALS, owns the Private Servicing Right&&E Servicing Rights and, in the event
that it shall be discovered that any other subsyddd LBHI owns any of the Private Servicing
Rights or GSE Servicing Rights, LBHI shall causelssubsidiary to transfer such servicing
rights to ALS on the same basis on which LBHI isremsfer the Private Servicing Rights or
GSE Servicing Rights, as the case may be, to AlrSumeler.

(iif) Notwithstanding anything herein to the canly and for the avoidance of
doubt, the Parties hereby agree that any accruednpaid servicing fees owed to Aurora and/or
ALS by LBHI prior to the Closing Date in accordangih the Parties’ customary practices in
effect prior to March 31, 2010 shall be paid to @warand/or ALS as and when due.

(iv) In furtherance of the settlement of the Exx8grvicing Fee Claim as
provided in Section 2(a), effective as of the GigdDate, each of Aurora and ALS, on the one
hand, and LBHI, on the other hand, hereby reldas®ther Party from any liability on account
of any and all excess servicing fees related t&G#mwicing Agreements or to the commercial
mortgage loan securitizations where Aurora is @m@ed servicer (the “Commercial
Securitizationy. For the avoidance of doubt, to the extent trat of the Parties have been
paid, or accrued for services rendered, any exx@Esicing fees related to the Servicing
Agreements or the Commercial Securitizations gndhe Closing Date, each of such Parties
shall be entitled to retain such excess serviagag for its own account, and all other Parties
shall release and waive and cause to be releasedawned, any and all claims, demands,
liabilities and causes of action, both in law am@quity, that it has, had or claims to have or
have had or hereafter can, may or shall have agai@®ther with respect to such pre-Closing
Date excess servicing fees.
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() Mutual ReleasesOn the Closing Date, each of LBHI, on the onedyand
Aurora on the other hand, shall execute and detivgual releases in the forms for Aurora and
LBHI attached hereto as ExhibitsaBd_C respectively, whereby such Party will release and
waive or cause to be released and waived on itglbhemd on behalf of its related parties
identified in such form, any and all claims, dengrdhbilities and causes of action, both in law
and in equity, that it has, had or claims to havkeave had or hereafter can, may or shall have
against the other and its related parties (asiftethin such form of release) from the beginning
of time and arising out of actions, omissions agrés occurring, or circumstances existing, on or
prior to March 31, 2010, except as otherwise predioh such form of release; provided,
however, that nothing in any such release shadbsad the Parties from their obligations under (i)
this Agreement, (ii) under any agreements, instnisier related documents executed pursuant
to this Agreement or otherwise in accordance withecessary to implement the Settlement or
any of the transactions or agreements providedrfeaontemplated herein or (iii) the other
agreements between or among the Parties in effelcstdl to be performed at the Closing Date
identified in the form of release.

(g) Release of MFA Joinder Collateral and Pledel&&Rs Without limiting the
generality of the release provided to be receiwetd®BHI by Section 2(f), upon the payment of
all amounts and the transfer of all property andrgsts provided above in this Section 2 to be
paid or delivered on the Closing Date, Aurora’susiég interest in each of the MFA Joinder
Collateral and the Pledged MSRs shall be deemedrtated and released, and Aurora shall,
promptly upon the request of LBHI, execute suchmieation statements under the Uniform
Commercial Code of any applicable jurisdiction, aake such other actions and execute such
other instruments, as may be reasonably necessafiett the termination and release of the
security interests and rights granted to Aurordnwéispect to each of the MFA Joinder Collateral
and Pledged MSRs under the Master Forward Agreearghtelated Joinder Agreement and the
other MFA Operative Documents.

(h) Capital Maintenance Agreemenh consideration of the agreements and
undertakings provided for herein, LBHI shall, oe t&ffective Date, execute and deliver a
Capital Maintenance Agreement in the form attadie@to as ExhibiD providing for
maintenance of Aurora’s Tier 1 and total risk-basapiital ratios at 11% and 15%, respectively,
for so long as Aurora is owned or controlled, aittlieectly or indirectly, by LBHI or its
bankruptcy estate.

(i) Repurchase Facility and Bridge Facilitfhe Parties hereby agree that the
term of each of the Repurchase Facility and thddgriFacility shall be extended until such time
as Aurora is no longer owned or controlled, eitthegctly or indirectly, by LBHI or its
bankruptcy estate.

3.Litigation Claims, Indemnification Claim, LBSF Clai m, Former LBHI
Employee Claim, Professional Fee Claim, Mortgage Burance Claim, Aurora Payables
and LBHI Payables.

(a) Intercompany Claims
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(1) Aurora Payables and LBHI PayableEhe Parties have discussed the Aurora
Payables and the LBHI Payables as asserted andésolged their disagreements regarding the
Aurora Payables and the LBHI Payables and agrestchthof the Effective Date (i) the Aurora
Payables at March 31, 2010 were in nature and anasuset forth on Schedul and there
were no other Aurora Payables at such date anth@i).BHI Payables at March 31, 2010 were
in nature and amount as set forth in Schedusnd there were no other LBHI Payables at such
date. Aurora acknowledges and agrees that, asacthivB1, 2010, neither LBHI nor its
subsidiaries was indebted to Aurora or its subsgsgother than BNC Mortgage LLC) for any
amount that would properly be shown as an accagaativable on Aurora’s consolidated balance
sheet in accordance with U.S. generally acceptedusting principles (“GAAP) except as
shown on Schedul®/, except for amounts owed by LBHI on account of A &ervicing of
mortgage loans for LBHI and except as claims spediy referred to herein may otherwise have
give rise to an account receivable. LBHI acknowgksiand agrees that, as of March 31, 2010,
neither Aurora nor its subsidiaries (other than BM@tgage LLC) was indebted to LBHI or its
subsidiaries for any amount that would properlysbewn as an account receivable on the
balance sheet of LBHI or such subsidiary in accacdavith GAAP except as shown on
ScheduleV and except for any amounts owing to LBHI or anyt®subsidiaries under the
Repurchase Facility or the Bridge Facility relatecgervicing advances.

(2) Settled Litigation Claims; Settled Former LBHMployee Claim, LBSF
Claim; Ginnie Mae Claim The Parties have further negotiated a settlemiethie Settled
Litigation Claims, a Former LBHI Employee Claimlzess separately been more specifically
identified by Aurora to LBHI (the “Settled FormeBHI Employee Clairt), the LBSF Claim
and, in part, the Ginnie Mae Claim to the effeettthBHI shall pay in the manner hereinafter
provided $3.0 million in full satisfaction and dethent of the Settled Litigation Claims and the
Settled Former LBHI Employee Claim, $48.4 millianfull satisfaction and settlement of the
LBSF Claim and $12.3 million in satisfaction of tpertion of the Ginnie Mae Claim accrued
before the Filing Date.

(3) Set-offs As of the Closing Date, the LBHI Payables shalket-off against
the Aurora Payables, leaving an net account payabkurora to LBHI of $49.3 million (the
“Net Intercompany Accoufit, and the settlement amounts (as provided byi@e&(a)(2)) in
respect of the Settled Litigation Claims, the ®etfformer LBHI Employee Claim, the LBSF
Claim and the portion of the Ginnie Mae Claim aecribefore the Petition Date shall be set off
against the Net Intercompany Account, resulting met amount of $14.4 million as payable by
LBHI to Aurora. LBHI shall pay such amount in imdiately available funds to Aurora on the
Closing Date. The LBHI Intercompany Services Agneat, dated as of January 1, 2005,
between Aurora and LBHI shall terminate and be mquked by a new agreement as provided in
Section 4(b).

(4) Pending Litigation Claims, the IndemnificatiGtaims, the Former LBHI
Employees Claim, the Professional Fee Claim and/ibmtgage Insurance Claim_BHI and
Aurora shall continue to negotiate in good faite &mount (if any) payable or that may become
payable by LBHI or its subsidiaries in respectref Pending Litigation Claims, the
Indemnification Claims, the Former LBHI Employedsi@ (other than in respect of the Settled
Former LBHI Employee Claim), the Professional Fégir@ and the Mortgage Insurance Claim.
Aurora’s aggregate recovery from LBHI and its sdizgies on account of any or all of the
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Pending Litigation Claims, the Indemnification Qhes, the Former LBHI Employees Claim, the
Professional Fee Claim and the Mortgage InsuramaenCcollectively) shall be limited to $10.6
million (representing $25 million less the $14.4limin payable by LBHI to Aurora as provided
by Section 3(a)(3)). Aurora and ALS, on its owmdlé and on behalf of its subsidiaries, each
hereby releases and discharges LBHI and its s@ogdifrom any liability on any or all of the
Pending Litigation Claims, the Indemnification @bes, the Former LBHI Employees Claims, the
Professional Fee Claim and the Mortgage InsuraaenCo the extent (if any) that the liability
of LBHI or its subsidiaries thereon collectivelyomeds the amount mentioned in the
immediately preceding sentence and hereby waivesigint or claim it may have or come to
have to receive any greater amount on accounty$ach claims. The settlement of the Aurora
Payables, the LBHI Payables, the Settled LitigaGteams, the Former LBHI Employee Claim,
the LBSF Claim, the Pending Litigation Claims, thdemnification Claims, the Professional
Fee Claim and the Mortgage Insurance Claim as geavby this Section 3(a) is hereinafter
referred to as the “Intercompany Settlement.”

(b) Unsettled ClaimsFor the avoidance of doubt, the resolution efdlaims
provided for in Section 3(a) above shall not adsl{@sany indemnification or contribution
obligations of LBHI or any of its subsidiaries tadra or any of its subsidiaries not yet known
to Aurora and/or its subsidiaries as of the datedfe or any indemnification or contribution
obligations of Aurora or its subsidiaries to LBHidaits subsidiaries not yet known to LBHI or
its subsidiaries as of the date hereof, (ii) theélNe Claim, (iii) the Ginnie Mae Claim for
advances made after the Filing Date, or (iv) amyntlthat Aurora, ALS or their respective
current or former directors, officers and employleage under (A) any insurance policies that
are or were maintained by LBHI or (B) the bylawscertificate of incorporation of LBHI or
Bancorp.

(c) Transactions after March 31, 201Rothing contained herein is intended to,
or shall be applied, to relieve LBHI, the Named LUBStibsidiaries, Aurora or ALS, or their
respective subsidiaries, from any of their obligasi to the other that have arisen or do arise as a
result of actions, omission or events occurringgiooumstances first existing, after March 31,
2010, including accounts payable or receivablergyis the ordinary course of business.

(d) Aurora’s Right to Manage Claims and Disputdithing herein shall be
construed to limit the rights of Aurora and/or AtdSmanage and settle, in their reasonable
discretion, any claims or disputes giving riseng af the claims referred to in Section 3(a)(4)
hereof. Upon request, Aurora shall keep LBHI reasty informed of any litigation of any such
claim.

4. Other Inter-Company Transactions.

In addition to the resolution of the Aurora Payalded LBHI Payables set forth
in Section 3(a) above, the Parties have reachedic@greements in respect of the remaining
Other Inter-Company Transactions, and, with resgreneto, the Parties shall take such actions
and execute such documents as may be necessary to:

(a) release Aurora and its subsidiaries from arligation to pay LBHI or its
subsidiaries any amounts in respect of the RSUdhthae or otherwise would accrue for the
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period from and after March 31, 2010 or in respéathich Aurora might otherwise be
responsible to LBHI in connection with the RSUS;

(b) continue the process currently in place to plag the TSA Services that
Aurora and its subsidiaries have been receiving imngbod faith, determine the appropriate
source and level of services to be provided by LBHAurora and its subsidiaries (directly or
through third-party service providers) subsequenhé Effective Date, and the appropriate
payments to be made by Aurora for such servicesreupon, the applicable Parties shall
incorporate such determinations in a new intercams@rvices agreement with respect thereto
to replace that certain LBHI Intercompany Servidgseement, between LBHI and Aurora,
dated as of January 1, 2005 (the “I'BAvith a new services agreement that shall become
effective as soon as practicable after the Effedirate and the ISA shall then be replaced
thereby;

(c) release any right that Aurora or any of itsssdiaries may have or assert in
respect of any income or interest earned from #ied the Filing Date on account of the MFA
Joinder Collateral;

(d) enter into (i) an amendment of that certaintSmber 2, 2008 Assignment
Agreement between Aurora and LBHI, which relateseidain agreements concerning mortgage
loans that were to be assigned to LBHI, substdyiiaithe form of Exhibit Eattached hereto;
(i) such assignment agreements and other instrtgyareasonably requested by LBHI relating
to certain broker agreements, indemnification agegs and other settlement agreements
assigned to LBHI; and (iii) such assignment agregmand other instruments as reasonably
requested by Aurora relating to the commercial esgdte loans identified on SchedBléereto
that were assigned by LBHI to Aurora prior to thing Date; it being agreed and understood
that Aurora and LBHI shall continue to negotiatgowod faith to agree upon, execute and deliver
the agreements and instruments contemplated ip#nagyraph (d) as soon as reasonably
practicable;

(e) ensure that payment on the accounts receivhllBHI against 745 LLC, and
payment on any right or interest that LBHI and/oy af its subsidiaries have to or in any
proceeds or distributions made in respect of asgtasowned or held by 745 LLC, will be
subordinate to payment by 745 LLC to Aurora onabeounts receivable of Aurora against 745
LLC to the extent of the first $28.0 million ofa@very by Aurora on such accounts receivable,
after which LBHI shall be entitled to recover ttearse percentage of its accounts receivable
against 745 LLC as Aurora’s March 31, 2010 balasteet amount bears to its accounts
receivable against 745 LLC as the Effective Dagdoite any further recovery by Aurora on its
accounts receivable, whereupon Aurora and LBHIlsheh be entitled to recover on any unpaid
amounts (if any) of their respective accounts reaf@de against 745 LLC or any other amount to
which they are or become entitled from 745 LLC @rarata basis in accordance with their
respective interests.

The Parties hereby acknowledge and agree thaAgneement does not, and is
not intended to, resolve or settle the Ginnie M&ang, other than the portion thereof accrued
before the Filing Date, or the MetLife Claim or thatstanding intercompany matters between
Aurora or its subsidiaries, on the one hand, oLl and its subsidiaries, on the other hand,
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described in Exhibit Fand the Parties reserve the right to assert slésorbject in the case of
claim against LBHI and any of its subsidiaries vane debtors in Bankruptcy Cases to the
requirements of the Bankruptcy Code) and/or regcbeaments to settle such matters at a later
date.

5. Ginnie Mae Claim. With respect to the Ginnie Mae Claim, the Parhiereby
agree as follows: (a) LBHI hereby acknowledgesritiet of Aurora to receive any and all
amounts paid on account of any participation badnnded by Aurora incident to a reverse
mortgage involved in the Ginnie Mae Claim, incluglemy payments made on account of any
applicable reverse mortgages or any proceeds eedlimm the liquidation of such reverse
mortgages, and LBHI agrees and covenants to pAyrora any such amounts as may be
received by LBHI on account thereof; (b) to theemxtthat LBHI has received or shall receive
title to any reverse mortgage loanreal property, by deed-in-lieu or otherwise, assult of a
repurchase consummated with advances made by 7@5URBHI shall immediately transfer title
to such property, or the proceeds from sale of gucperty, to 745 LLC; and (c) each of Aurora
and/or ALS, on the one hand, and LBHI, on the qtbleall cooperate in good faith to take such
actions and execute such documents as may be eddgorecessary to eliminate Aurora’s and
ALS’ on-going exposure on account of the partidgrabalances incident to the reverse
mortgages involved in the Ginnie Mae Claim, whicaynnclude transferring LBHI's issuer
responsibility for the reverse mortgages to a @edlithird party, qualifying Aurora as an issuer
of such reverse mortgages, or effectuating a réyasec of such participation balances.

6. Implementing Provisions.

(a) Implementing DocumentsThe Parties shall cooperate in good faith to
prepare, as soon as practicable after the datefhereeh documents as are required to effectuate
the transfers and transactions referred to in 8est2, 3 and 4. The Parties shall use their best
efforts to cause any direct or indirect subsidirg Party to enter into such transactions and to
execute and deliver such instruments or other deotsmas shall be necessary to consummate
the transactions contemplated by this Agreemewt/(ged, however, that neither LBHI nor
Bancorp shall be responsible to cause Aurora orsabgidiary of Aurora to consummate the
transactions contemplated by this Agreement).

(b) References to LBHI Subsidiariek is understood and agreed that certain
companies owned directly or indirectly by LBHI aneder administration or receivership or like
insolvency proceedings in non-U.S. jurisdictionse owned by companies in such
circumstances and, accordingly, are not withincivetrol of LBHI and that all references in this
Agreement to direct or indirect subsidiaries of LUBcludes all subsidiaries in such
circumstances (except insofar as tax matters coimgesuch subsidiaries are involved in an
account arising under the TAA or New TAA), and ssadbsidiaries shall not be bound by any
release or covenant contained herein. Unless thiexiootherwise requires, references herein to
LBHI subsidiaries shall not refer to Aurora ordiisect or indirect subsidiaries.

(c) Termination of IndemnitiesThe obligation of LBHI to provide any
indemnity hereunder for the benefit of the Bankjuding the indemnity provided by clause (B)
of the first sentence of Section 1(a)(i) hereod, skecond sentence of Section 2(a)(F) hereof and
the first sentence of Section 2(e)(1) hereof dexitept with respect to a claim for which LBHI
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is already providing indemnification in accordamegewith) terminate and be of no further force
or effect at such time as LBHI ceases to own amdrob directly or indirectly, a majority of the
shares of Aurora entitled to vote in the electibriodirectors. With respect to LBHI's
indemnification obligations hereunder, Aurora slgale LBHI prompt written notice of the
assertion of any claim against which indemnificati® sought hereunder and shall cooperate
with LBHI in the defense of any such claim. LBHiladl be entitled, at its election, to assume the
defense of any such claim with counsel of its chpieasonably satisfactory to Aurora, unless
there are defenses or cross claims available torAuhat are in conflict with those available to
LBHI.

(d) Further Assuranced€ach Party shall use its commercially reasonethtets
after the Closing Date to execute and deliver sostiuments, certifications, reports and other
documents, and to take such other actions, as magasonably requested by another Party in
order to perfect or confirm or give effect to thansactions and releases contemplated by this
Agreement.

7. Representations

€)) Each of LBHI and the Named LBHI Subsidiaries hersdpresents to
Aurora and ALS as follows:

0] It is duly organized, validly existing and in gosi@dnding under
the laws of the jurisdiction of its incorporaticand has the corporate power and authority
(subject to and after giving effect to the Requikgrprovals) to execute and deliver this
Agreement and to perform its obligations hereunded, it has taken all necessary action
to authorize such execution, delivery and perforregisubject to and after giving effect
to the Required Approvals).

(i) This Agreement has been duly executed and delivgredand
constitutes a legal, valid and binding obligatidrt @nforceable in accordance with its
terms, subject to the Required Approvals, as apple; and other applicable bankruptcy,
reorganization, moratorium or similar laws affegtereditors’ rights generally and
subject, as to enforceability, to equitable pritespof general application (regardless of
whether enforcement is sought is a proceeding untyeqr in law).

(b)  Aurora and ALS each hereby represents to LBHI aed\amed LBHI
Subsidiaries as follows:

0] It is duly organized, validly existing and in gosnding, and has
the power and authority to execute and deliver Algreement and to perform its
obligations hereunder (subject to and after giwaffgct to the Required Approvals, as
applicable), and it has taken all necessary atti@uthorize such execution, delivery and
performance (subject to and after giving effedhi® Required Approvals).

(i) This Agreement entered into as of the date heragphbleen duly
executed and delivered by it and constitutes d,leghd and binding obligation of it
enforceable in accordance with its terms, subgethé Required Approvals, as
applicable, and other applicable bankruptcy, remizgdion, moratorium or similar laws
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affecting creditors’ rights generally and subjedt,to enforceability, to equitable
principles of general application (regardless oéthler enforcement is sought is a
proceeding in equity or in law).

8. Governing Law. To the extent not governed by the Bankruptcye: this
Agreement shall be governed by, and interpretectaordance with, the laws of the State of
New York applicable to contracts made and to béopmed in that State without reference to its
conflict of laws rules. The Parties agree thatappropriate and exclusive forum for any
disputes arising out of this Agreement between AaraLS and LBHI and the Named LBHI
Subsidiaries shall be the Bankruptcy Court, oudtscourt will not hear any such suit, the
United States District Court for the Southern Distof New York, and, the Parties hereto
irrevocably consent to the exclusive jurisdictidrsoch courts, and agree to comply with all
requirements necessary to give such courts’ juriah.

9. Required Approvals / Effective Date The obligations of the Parties to
effectuate the Settlement and the IntercompanyeBstnt and to consummate the other
transactions contemplated by this Agreement argesuto (a) entry of the Approval Order (as
hereinafter defined) by the Bankruptcy Court andaftproval by the OTS of this Agreement and
the performance by the Parties of their obligatioeeunder (the approvals of the Bankruptcy
Court and the OTS shall be referred to hereingctitely, as the “Required Approvasand (c)
the receipt of the “Operating Clearances” as definelow with respect to Aurora’s future
operations and (d) the receipt by LBHI of the “Riagory Acknowledgement” as defined
below. LBHI and Aurora shall use their best edd obtain the Required Approvals on or
before [ ], 2010, and shall give ediolr notice of the receipt of such
approvals as soon as practicable. The obligatidheoParties to implement the Settlement, the
Intercompany Settlement and the other transactiontemplated by this Agreement is subject to
the withdrawal by the OTS of the pending Promptr€cive Action Directive respecting Aurora
and the entry of a modification of the pending Gam®rder to Cease and Desist respecting
Aurora on terms permitting the future operatiorAafora acceptable to Aurora and LBHI and
the approval of the Federal Deposit Insurance Gatmn of the Request for Limited Waiver
dated December 24, 2009, and amended on Aprild1),Zsubmitted by Aurora (the “Operating
Clearanc®. The obligation of LBHI and the Named LBHI Sudhigries to implement the
Settlement, the Intercompany Settlement and ther etansactions contemplated by this
Agreement is subject to receipt by LBHI and Banaafrpa notice from the OTS (the
“Reqgulatory Acknowledgemeitto the effect that, based on the effectivenddb® Settlement
and the Intercompany Settlement, it will not purtheeproposed administrative proceeding for a
cease and desist order referenced in OTS’s Febf3ar3009 letter to LBHI or any other
proceeding making like allegations against LBHBancorp and will withdraw, or consent to
the expungement of, the proofs of claim filed ia Bankruptcy Cases by the OTS. Subject to
withdrawal or expungement of all proofs claimsdiley the OTS in the Bankruptcy Cases and
except as otherwise provided for herein or as Hréd3 may otherwise agree, this Agreement
shall become effective on, and only upon, the lssirday (the_“Effective Ddfenext following
the day on which the later of the following foureets shall have occurred: (i) entry of an order
by the Bankruptcy Court approving this Agreemehe (tApproval Ordel) and such order
becoming final, and (ii) Aurora notifies LBHI thall necessary approvals of the OTS of the
performance of this Agreement by the Parties haoeime effective, (iii) the Operating
Clearance has been obtained and Aurora shall hage gotice thereof to LBHI and (iv) the
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Regulatory Acknowledgement has been obtained ardll s given notice thereof to Aurora.
On a Business Day within five Business Days afterEffective Date designated by LBHI (the
“Closing Daté), the Parties shall consummate the Settlementlamdhtercompany Settlement

by the delivery as contemplated by Sections 2 aotli@mediately available funds, appropriate
instruments of transfer and appropriate releasdshall consummate the other transactions
contemplated by this Agreement. Payment of fuaddl e against delivery of releases. To the
extent a Party is not able to make a delivery meguof it hereby on the Closing Date, it shall use
its commercially reasonable efforts to make sudivelyy as soon as practicable thereafter.

10. Counterparts. This Agreement may be executed and deliveredéy t
Parties in multiple counterparts, no one of whieleds be signed by all Parties, each of which
shall be deemed to be an original but all whictetbgr shall constitute but one and the same
agreement. It is the intent of the Parties thatabpy signed by any Party shall be fully
enforceable against said Party.

11.Entire Agreement. This Agreement, together with the exhibits acldeslules
hereto and other documents executed in connedteewith (including, without limitation,
allonges, assignments, and deeds), constitutesntire agreement concerning the subject matter
hereof, and it supersedes any prior or contemporaneepresentations, statements,
understandings or agreements concerning the subpater of this Agreement, including the
letter of intent dated December 1, 2009 between IL&tdl Aurora.

12. Modifications. This Agreement may not be modified, amende@oninated
except by written agreement executed by all ofRh#dies.

13. Successors and AssignsOn the Effective Date, the terms of this Agreetne
shall be binding on and inure to the benefit of Beaaties and their respective successors and
assigns.

14. Headings The headings of the sections and subsectiosi®Agreement
are for convenience and reference only and shabifiect the construction of this Agreement.

15. Exhibits. All exhibits and schedules attached hereto grthils reference by
a part of this Agreement for all purposes

16. Judicial Interpretation . Should any provision of this Agreement require
judicial interpretation, it is agreed that a caantérpreting or construing the same shall not apply
a presumption that the terms hereof shall be moiatlg construed against any Party by reason
of the rule of construction that a document iséabnstrued more strictly against the party who
itself or through its agent prepared the samegiitidhagreed that all Parties have participated in
the preparation of this Agreement.

[remainder of page intentionally left blank; signayage followpk
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IN WITNESS WHEREOF the parties, by duly authorized persons, have
executed this Agreement as of the date first writtleove.

AURORA BANK FSB

By:

Name:
Title:

AURORA LOAN SERVICES LLC.

By:

Name:
Title:

LEHMAN BROTHERS HOLDINGS INC.

By:

Name:
Title:

LEHMAN BROTHERS BANCORP

By:

Name:
Title:

LEHMAN COMMERCIAL PAPER, INC.

By:

Name:
Title:

LUXEMBOURG RESIDENTIAL LOAN
PROPERTIES SARL

By:
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Name:

Title:
and
By:
Name:
Title:

LEHMAN BROTHERS SPECIAL FINANCE INC

By:

Name:
Title:

745 SPECIAL ASSETS LLC

By:

Name:
Title:
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CONFIDENTIAL SETTLEMENT COMMUNICATIONS
DRAFT 8-30-10

Schedule |
Lehman Brothers Bancorp
Lehman Commercial Paper Inc.
Luxembourg Residential Properties Loan Finance SARL
Lehman Brothers Special Financing Inc.

745 Special Assets LLC



CONFIDENTIAL SETTLEMENT COMMUNICATIONS
DRAFT 8-30-10

Schedule Il

[Accounts payable of Aurora netted against LBHI's dligations under MFA to be attached (see
Section 2(a)(iii))]



CONFIDENTIAL SETTLEMENT COMMUNICATIONS
DRAFT 8-30-10

Schedule Il
Trademarks

Aurora

Aurora Expanded Options
Auroraconnect

Aurora Affinity

Domain Names

alsemployees.com
alservices.biz
alservices.com
alservices.info
alservices.jobs
alservices.us
alsmasterservicing.com
aurora-loan-services.biz
aurora-loan-services.net
aurora-loan-services.org
aurora-loan-services.us
auroraconduit.biz
auroraconduit.com
auroraconduit.info
auroraconduit.net
auroraconduit.org
auroraconduit.us
auroraconnect.com
auroraconnect.net
auroraconnect.org
auroralend.com
auroralend.net
auroralend.org
auroralends.com
auroralends.net
auroralends.org
auroraloanservices.biz
auroraloanservices.info
auroraloanservices.org
auroraloanservices.us
aurorawarehouse.biz
aurorawarehouse.com
aurorawarehouse.info



aurorawarehouse.net
aurorawarehouse.org
aurorawarehouse.us
aurorawholesale.biz
aurorawholesale.com
aurorawholesale.info
aurorawholesale.net
aurorawholesale.org
aurorawholesale.us
bncmortgage.com
myauroraloan.com
brokerfundingsolutions.com
auroradirect.com
auroraaffinity.com
http://www.capitalcrossing.com/
capitalcrossingbank.biz
capitalcrossingbank.com
capitalcrossingbank.net



CONFIDENTIAL SETTLEMENT COMMUNICATIONS
DRAFT 8-30-10

Schedule IV

AURORA PAYABLES
(Accounts Payable of Aurora or subsidiatiesLBHI or subsidiaries As of March 31, 2010)

Amount (in millions, rounded)

RSUs (Pre-Filing Date)(ALS) 10.9
RSUs (Post-Filing Date (AB consol.) 12.6
Barcap TSA allocation to AB 12.7
Indemnification funds (collected for LBHI's accolint 19.9
Intercompany services agreement (D&O ins., A&M 6.9
tax services, LBHI payroll)

Other payables of AB, ALS 6.3
Campus Door payables 0.7
AB employee benefits 3.0
Reimbursable one-time charges 3.3

(Riskpan, PBGC, ADP)

76.3

! Exclusive of BNC Mortgage LLC



CONFIDENTIAL SETTLEMENT COMMUNICATIONS
DRAFT 8-30-10

Schedule V

LBHI PAYABLES
(Accounts Payable of LBHI or subsidiaries to AurorasubsidiariesAs of March 31, 2010)

Amount (in millions, rounded)
Rep. and Warranty payable 24.5

TriMont payable (less subsequent payment) 2.5

27.0

2 Exclusive of BNC Mortgage LLC



Exhibit B

Form of
GENERAL RELEASE

., 2010

This GENERAL RELEASE (the “Reledyedated as of _,2010,is
made by LEHMAN BROTHERS HOLDINGS INC., a Delawamoration (“LBHT),
LEHMAN BROTHERS BANCORP, a Delaware corporation avitblly owned
subsidiary of LBHI, LEHMAN COMMERCIAL PAPER INC., Belaware corporation
and wholly owned subsidiary of LBHI, LUXEMBOURG REZENTIAL LOAN
PROPERTIES SARL, a Luxembourg company and indisdailly owned subsidiary of
LBHI, and LEHMAN BROTHERS SPECIAL FINANCE INC., adlaware corporation
and wholly owned subsidiary of LBHI.

RECITALS:

WHEREAS, LBHI is the sole shareholder of LehmantBers Bancorp, a
Delaware corporation (“Bancdip which is the sole shareholder of Aurora BanlBEFS
savings bank incorporated under the laws of theddristates of America (“Aurofg
and

WHEREAS, Aurora and, its wholly owned subsidiayréra Loan Services
LLC, a Delaware limited liability company (“AL$ LBHI, Bancorp, Lehman
Commercial Paper, Inc., a Delaware corporationvainally owned subsidiary of LBHI
(“LCPI1"), Luxembourg Residential Properties Loan FinaBédiL, a Luxembourg
company and indirect wholly owned subsidiary of UEHLuxco”), and Lehman
Brothers Special Finance, Inc., a Delaware corpmrand wholly owned subsidiary of
LBHI (“LBSFE"), are parties to that certain Settlement Agreermdasted as of
__, 2010 (the “Settlement Agreemgntand

WHEREAS, the Settlement Agreement provides for LBRd certain LBHI
subsidiaries to enter into this Release for theebieaf Aurora and the persons identified
below; and

WHEREAS, capitalized terms used herein have, sroéserwise defined herein,
the meanings provided by the Settlement Agreement;

NOW, THEREFORE, in consideration of the premises agreements contained
in the Settlement Agreement, and for other goodvahelble consideration, the receipt



and sufficiency of which are hereby acknowledged], iatending to be legally bound
hereby, LBHI, Bancorp, LCPI, Luxco and LBSF herelgyee as follows:

1. General ReleasEffective as of the Closing Date, each of LBHInBarp,
LCPI, Luxco and LBSF, as well as LBHI on behalfadifother subsidiaries of LBHI
controlled by LBHI (other than BNC Mortgage LLC) behalf of itself and on behalf of
its predecessors, successors, assigns, subrogeass and representatives, and the heirs,
executors, administrators and assigns thereofeiin tapacities as such (collectively, the
“Releasing Partié¥, hereby unequivocally, irrevocably and uncorahtlly releases,
remises, acquits, and forever discharges, waiveéserounces, for the benefit of each of
Aurora, ALS and each other direct or indirect sdiasy of Aurora (other than BNC
Mortgage LLC), and their respective predecessorgessors and assigns (collectively,
the “Released Parti§sas the case may be, from and of, and herebgrants not to sue
or institute or prosecute or aid in the institutmmprosecution of any action or suit (at
law, in equity or otherwise) against any of thedskd Parties with respect to, any and
all actions, suits and causes of action, at laim equity, based on contract, tort
(including, without limitation, gross negligenceintentional misconduct), statute or
otherwise, debts, commissions, duties, fees, l@msmitments, contracts, agreements,
promises, claims, demands, damages, losses, erptsses, liabilities and obligations
(whether pecuniary or not, including obligationgptaform or forebear from performing
acts or services), of any kind or nature whatsqevbether accrued or fixed, absolute or
contingent, matured or unmatured, determined oetemnchined, which such Releasing
Party has, ever had or hereafter can, shall orlmsg from the beginning of time against
any Released Party and that has arisen or hereadigarise out of or by reason of
actions, omissions or events occurring, or circamsts existing, on or prior to March
31, 2010 (collectively, “Claini$, except for the Claims (including the agreemeartd
instruments) identified on Attachmefthereto and any Claims arising out of or by
reason of actions or omissions occurring, or cirstamces existing, not known to LBHI
(including the subsidiaries of LBHI) on the datedwd. For the avoidance of doubt, it is
understood and agreed that the Releasing Parga®areleasing hereunder any claims
(whether now existing or hereafter arising) agaihstReleased Parties arising under the
Settlement Agreement or any agreement, instruntrestbcument referred to in the
Settlement Agreement as implementing the provisadriee Settlement Agreement
(including, without limitation, the New TAA) or arglaims arising out of any acts or
omissions or events occurring, or circumstances ¢oming about, after March 31, 2010.

2. Complete Defens@his Release shall constitute a complete defenaay Claim
released pursuant to Section 1 above. That angmateleased hereunder shall not be
construed as an admission on the part of any RedeRarty of any liability with respect
thereto.

3. Representationgach of LBHI, Bancorp, Luxco, LCPI and LBSF ackihedges,

agrees and represents, on behalf of itself argliltsidiaries, that (i) it has not assigned
any Claim or potential Claim against any of theeRskd Parties to any other person and
(i) it has been advised by its legal counsel wébpect to, and has negotiated and agreed




upon, this General Release and hereby expressiyesany rights it has under any
applicable law to maintain any Claim with respectite matters set forth herein.

4. Third-Party BeneficiariesEach of the Released Parties shall be deemaddgparty
beneficiary of this General Release and shall bideshto enforce the provisions hereof.

5. Governing LawThis General Release shall be governed by anstreeed and
enforced in accordance with the internal laws ef$itate of Delaware (without giving
effect to the provisions, policies or principlesitgof concerning conflict of laws).

IN WITNESS WHEREOF, the undersigned have signei@eneral Release this
____day of 2010.

LEHMAN BROTHERS HOLDINGS INC.

By:

Name:
Title:

LEHMAN BROTHERS BANCORP

By:

Name:
Title:

LEHMAN COMMERCIAL PAPER, INC.

By:

Name:
Title:

LUXEMBOURG RESIDENTIAL LOAN
PROPERTIES SARL

By:
Name:
Title:
and
By:




Name:
Title:

[Signature pages continue]

LEHMAN BROTHERS SPECIAL FINANCE INC.

By:

Name:
Title:
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[Form of Tax Allocation Agreement attached]



ATTACHMENT A
(to General Release)

1. The Claims asserted in paragraphs 16 and Héfuhe heading “Ginnie Mae Reverse
Mortgages”) except with respect to liabilities fwarticipation balances accrued on or
before the Filing Date, or paragraph 21 (undetimeding “MetLife Loans”) of the proof
of claim dated September 22, 2009 filed by Aurorthe Chapter 11 Cases.

2. The Settlement Agreement, dated as of Feb2igr2009, among LBHI, Bancorp,
Aurora and ALS.

3. The Agreement, dated as of March 31, 2009, gn&iI, Bancorp, Aurora and ALS
(relating to excess servicing fees).

4. The Contribution and Assignment Agreement, dlasgeof March 31, 2009, between
LBHI, Bancorp, Aurora and ALS.

5. Investor Services Agreement, dated as of Apri], 2010, between LBHI and ALS,
which replaced the Master Servicing Agreement bebnsshman Capital, a Division of
Lehman Brothers Holdings, Inc., Owner, and Aurooanh Services Inc. (n/k/a Aurora
Loan Services LLB) dated as of February 1, 1999.

6. Flow Servicing Agreement dated as of May 1,&@&tween Lehman Brothers Bank,
FSB (n/k/a Aurora Bank FSB), as servicer, and LehBmathers Holdings, Inc., as
owner, related to servicing of commercial mortghgas, as such agreement may be
amended, modified or restated from time to time.

7. Flow Sub-Servicing Agreement dated as of De@ertp2005, between Lehman
Brothers Holdings, Inc., as Owner, and Lehman Bn@lBank, FSB (n/k/a Aurora Bank
FSB) and Aurora Loan Services LLC, as serviceateel to servicing of residential
mortgage loans, as such agreement may be amendddieth or restated from time to
time.

8. Master Repurchase Agreement dated as of M& cRQD9, between LBHI and
Aurora, as such agreement may be amended or ndfifim time to time.

9. Receivables Loan Agreement and related docunuted as of October 1, 2009,
between Aurora Advance Receivables | LLC, Aurorah.&ervices LLC and LBHI.



Exhibit C

Form of
GENERAL RELEASE

., 2010

This GENERAL RELEASE (the “Releajedated as of _,2010,is
made by AURORA BANK FSB, a savings bank incorpatatader the laws of the
United States of America (“Aurofp and AURORA LOAN SERVICES LLC, a
Delaware limited liability company and wholly ownsdbsidiary of Aurora.

RECITALS:

WHEREAS, Aurora is a wholly owned t subsidiarylehman Brothers Bancorp,
a Delaware corporation (“Bancdjpwhich is a wholly owned subsidiary of Lehman
Brothers Holdings Inc., a Delaware corporation (HIB); and

WHEREAS, Aurora and, its wholly owned subsidianyréra Loan Services
LLC, a Delaware limited liability company (“AL$ LBHI, Bancorp, Lehman
Commercial Paper, Inc., a Delaware corporationvainally owned subsidiary of LBHI
(“LCPI1"), Luxembourg Residential Properties Loan FinaBédiL, a Luxembourg
company and indirect wholly owned subsidiary of UEHLuxco”), and Lehman
Brothers Special Finance, Inc., a Delaware corpmrand wholly owned subsidiary of
LBHI (“LBSE"), are parties to that certain Settlement Agreendasted as of .,
2010 (the “Settlement Agreemé&ntand

WHEREAS, the Settlement Agreement provides forohaito enter into this
Release for the benefit of LBHI and the personatifled below; and

WHEREAS, capitalized terms used herein have, sriéserwise defined herein,
the meanings provided by the Settlement Agreement;

NOW, THEREFORE, in consideration of the premises agreements contained
in the Settlement Agreement, and for other goodvahabble consideration, the receipt
and sufficiency of which are hereby acknowledged, iatending to be legally bound
hereby, Aurora hereby agrees as follows:

1. General ReleasEffective as of the Closing Date, each of Auramnd ALS,
for itself and for all subsidiaries of Aurora otltekan BNC Mortgage, LLC, and for their
respective predecessors, successors, assignsgsabragents and representatives, and
the heirs, executors, administrators and assigeredhi in their capacities as such
(collectively, the “Releasing Partigshereby unequivocally, irrevocably and
unconditionally releases, remises, acquits, anev@ardischarges, waives and renounces,
for the benefit of each of LBHI, Bancorp, LCPI, laox and LBSF, and their respective




predecessors, successors and assigns (collectivel{Released Parti§sas the case

may be, from and of, and hereby covenants noteémsunstitute or prosecute or aid in
the institution or prosecution of any action ortgat law, in equity or otherwise) against
any of the Released Parties with respect to, adyaractions, suits and causes of action,
at law or in equity, based on contract, tort (igohg, without limitation, gross negligence
or intentional misconduct), statute or otherwisehtd, commissions, duties, fees, liens,
commitments, contracts, agreements, promises, gJalemands, damages, losses, costs,
expenses, liabilities and obligations (whether pésmy or not, including obligations to
perform or forebear from performing acts or sersjcef any kind or nature whatsoever,
whether accrued or fixed, absolute or contingemituned or unmatured, determined or
undetermined, which such Releasing Party has,tedtor hereafter can, shall or may
have from the beginning of time against any Relé&saty and that has arisen or
hereafter may arise out of or by reason of actiomgssions or events occurring, or
circumstances existing, on or prior to March 311@0ncluding but not limited to those
matters covered by the proofs of claim filed by éwaror ALS in the cases (collectively,
the “Chapter 11 Casgaunder chapter 11 of title 11 of the U.S. Codenceenced by

LBHI, LCPI, Luxco, LBSF and affiliated debtors inet U.S. Bankruptcy Court for the
Southern District of New York (Case No. 08-13558R) (Jointly Administered)
(collectively, “Claims), except for the Claims (including the agreemeartid

instruments) identified on Attachmefthereto and any Claims arising out of or by
reason of actions or omissions occurring, or cirstamces existing, not known to Aurora
(including ALS and the other subsidiaries of Audava the date hereof. For the
avoidance of doubt, it is understood and agreetthieaReleasing Parties are not
releasing hereunder any claims (whether now exgjsiirhereatfter arising) against the
Released Parties arising under the Settlement Agreeor any agreement, instrument or
document referred to in the Settlement Agreememhpementing the provisions of the
Settlement Agreement (including, without limitatidhe New TAA) or any claims

arising out of any acts or omissions or events woay or circumstances first coming
about, after March 31, 2010.

2. Complete Defense; Expungement of Proofs oinClahis Release shall constitute a
complete defense to any Claim released pursugdtion 1 above. Aurora and ALS
hereby agree that the proofs of claim they hawel fih the Chapter 11 Cases (other than
the portion of the proofs of claim identified onté&thment A hereto) shall be expunged.
Aurora and ALS shall execute such instruments loerolocuments as LBHI may
reasonably request to reflect or confirm the exeamgnt of such proofs of claim. That
any matter is released hereunder shall not be teusas an admission on the part of any
Released Party of any liability with respect theret

3. Representationgurora acknowledges, agrees and represents, aif lué itself and

its subsidiaries, that (i) it has not assigned @aym or potential Claim against any of the
Released Parties to any other person and (iisitden advised by its legal counsel with
respect to, and has negotiated and agreed uperGémeral Release and hereby
expressly waives any rights it has under any agpleclaw to maintain any Claim with
respect to the matters set forth herein.




4. Third-Party BeneficiariesEach of the Released Parties shall be deemaddgparty
beneficiary of this General Release and shall bhideshto enforce the provisions hereof.

5. Governing LawThis General Release shall be governed by anstreead and
enforced in accordance with the internal laws ef$itate of Delaware (without giving
effect to the provisions, policies or principlesitgof concerning conflict of laws).

IN WITNESS WHEREOF, the undersigned have signesi@eneral Release this
____day of 2010.

AURORA BANK FSB

By:

Name:
Title:

AURORA LOAN SERVICES LLC

By:

Name:
Title:
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ATTACHMENT A
(to General Release)

1. The Claims asserted in paragraphs 16 and Héfuhe heading “Ginnie Mae Reverse
Mortgages”) , except with respect to liabilities frarticipation balances accrued on or
before the Filing Date, and paragraph 21 (undeh#aling “MetLife Loans”) of the

proof of claim dated September 22, 2009 filed bycdka in the Chapter 11 Cases.

2. The Settlement Agreement, dated as of Feb2iar2009, among LBHI, Bancorp,
Aurora and ALS.

3. The Agreement, dated as of March 31, 2009, gm@&I, Bancorp, Aurora and ALS
(relating to excess servicing fees).

4. The Contribution and Assignment Agreement, dlaseof March 31, 2009, between
LBHI, Bancorp, Aurora and ALS.

5. Investor Services Agreement, dated as of Apri], 2010, between LBHI and ALS,
which replaced the Master Servicing Agreement betweshman Capital, a Division of
Lehman Brothers Holdings, Inc., Owner, and Aurooah Services Inc. (n/k/a Aurora
Loan Services LLB) dated as of February 1, 1999.

6. Flow Servicing Agreement dated as of May 1,&@@tween Lehman Brothers Bank,
FSB (n/k/a Aurora Bank FSB), as servicer, and LehBmathers Holdings, Inc., as
owner, related to servicing of commercial mortgkogas, as such agreement may be
amended, modified or restated from time to time.

7. Flow Sub-Servicing Agreement dated as of Deeertip2005, between Lehman
Brothers Holdings, Inc., as Owner, and Lehman BraliBank, FSB (n/k/a Aurora Bank
FSB) and Aurora Loan Services LLC, as serviceateel to servicing of residential
mortgage loans, as such agreement may be amendddieth or restated from time to
time.

8. Master Repurchase Agreement dated as of M& chQD9, between LBHI and
Aurora, as such agreement may be amended or mibdifisn time to time.

9. Receivables Loan Agreement and related docusmated as of October 1, 2009,
between Aurora Advance Receivables | LLC, Aurorar&ervices LLC and LBHI.
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Exhibit D
[Form of Capital Maintenance Agreement to be aitad

12



Exhibit E

[Form of Amendment to Assignment Agreement to bachied]
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Exhibit F

1. The Claims asserted in paragraphs 16 and Héfuhe heading “Ginnie Mae Reverse
Mortgages”) except with respect to liabilities frarticipation balances accrued on or
before the Filing Date, or paragraph 21 (undetimading “MetLife Loans”) of the proof
of claim dated September 22, 2009 filed by Aurortghie Chapter 11 Cases.

2. The Settlement Agreement, dated as of Feb2iar2009, among LBHI, Bancorp,
Aurora and ALS.

3. The Agreement, dated as of March 31, 2009, gmi@&I, Bancorp, Aurora and ALS
(relating to excess servicing fees).

4. The Contribution and Assignment Agreement, dlaseof March 31, 2009, between
LBHI, Bancorp, Aurora and ALS.

5. Investor Services Agreement, dated as of Apri], 2010, between LBHI and ALS,
which replaced the Master Servicing Agreement betweshman Capital, a Division of
Lehman Brothers Holdings, Inc., Owner, and Aurooah Services Inc. (n/k/a Aurora
Loan Services LLB) dated as of February 1, 1999.

6. Flow Servicing Agreement dated as of May 1,&@@tween Lehman Brothers Bank,
FSB (n/k/a Aurora Bank FSB), as servicer, and LehBmathers Holdings, Inc., as
owner, related to servicing of commercial mortgkogas, as such agreement may be
amended, modified or restated from time to time.

7. Flow Sub-Servicing Agreement dated as of Deeertip2005, between Lehman
Brothers Holdings, Inc., as Owner, and Lehman BratliBank, FSB (n/k/a Aurora Bank
FSB) and Aurora Loan Services LLC, as serviceateel to servicing of residential
mortgage loans, as such agreement may be amendddieth or restated from time to
time.

8. Master Repurchase Agreement dated as of M& chQD9, between LBHI and
Aurora, as such agreement may be amended or mibdifisn time to time.

9. Receivables Loan Agreement and related docusmated as of October 1, 2009,
between Aurora Advance Receivables | LLC, Aurora.&ervices LLC and LBHI.
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