
EXECUTION COPY 

SETTLEMENT AGREEMENT 

This settlement agreement (“Agreement”) is entered into on this 16th day 
of February, 2012, among the Debtors1, Lehman ALI, Inc., a Delaware corporation 
(“Lehman ALI”); Appalachian Asset Management Corp., a Delaware corporation 
(“Appalachian”; and together with the Debtors and Lehman ALI, the “Lehman U.S. 
Parties”); Lehman Re Ltd. (“Lehman Re”), a Bermuda corporation in provisional 
liquidation, acting by its Joint Provisional Liquidators (“JPLs”)2, Dan Yoram 
Schwarzmann and Garth Andrew Calow, as agents for Lehman Re and acting solely in 
that capacity without personal liability; Congress Life Insurance Company, an Arizona 
insurance company (“Congress Life”); and Pulsar Re, Ltd. (“Pulsar”) (the Debtors, 
Lehman ALI, Appalachian, Lehman Re, Congress Life, and Pulsar may be referred to 
collectively as the “Parties, and each individually as a “Party”). 

RECITALS 

WHEREAS, on September 15, 2008 (the “Petition Date”), LBHI 
commenced a voluntary case under chapter 11 of title 11 of the United States Code (the 
“Bankruptcy Code”), in the United States Bankruptcy Court for the Southern District of 
New York (the “Bankruptcy Court”), that is presently pending under Case No. 08-13555 
(JMP), and is being jointly administered with the Chapter 11 cases of certain affiliates 
and subsidiaries of LBHI, including LCPI (collectively, the “Chapter 11 Cases”); 

WHEREAS, on September 23, 2008, a winding-up proceeding (the 
“Bermuda Proceeding”) was commenced by Lehman Re in the Supreme Court of 
Bermuda (the “Bermuda Court”); 

WHEREAS, by orders of the Bermuda Court, Dan Yoram Schwarzmann 
and Garth Andrew Calow were appointed as joint provisional liquidators of Lehman Re; 

WHEREAS, on October 5, 2008, LCPI commenced in the Bankruptcy 
Court a voluntary case under chapter 11 of the Bankruptcy Code (the “LCPI Petition 
Date”); 

                                                 
1  As used herein, “Debtors” means Lehman Brothers Holdings Inc. (“LBHI”); Lehman Brothers 
Special Financing Inc. (“LBSF”); Lehman Commercial Paper Inc. (“LCPI”); Lehman Brothers Commercial 
Corporation (“LBCC”); Lehman Brothers Financial Products Inc.; Lehman Brothers OTC Derivatives Inc.; 
Lehman Brothers Derivative Products Inc.; Lehman Brothers Commodity Services Inc.; Lehman Scottish 
Finance L.P.; CES Aviation LLC; CES Aviation V LLC; CES Aviation IX LLC; East Dover Limited; 
Luxembourg Residential Properties Loan Finance S.a.r.l; BNC Mortgage LLC; Structured Asset Securities 
Corporation; LB Rose Ranch LLC; LB 2080 Kalakaua Owners LLC; Merit LLC; LB Somerset LLC; LB 
Preferred Somerset LLC; LB 745 LLC; and PAMI Statler Arms LLC. 
2  As used herein, “JPLs” shall include Dan Yoram Schwarzmann, Garth Andrew Calow, and any 
preceding provisional liquidators of Lehman Re acting jointly or severally, and any successors to the 
provisional liquidators, whether provisionally or permanently appointed. 
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WHEREAS, on August 6, 2009, the JPLs on behalf of Lehman Re filed a 
Verified Petition Under Chapter 15 of the Bankruptcy Code for Recognition of Foreign 
Representative and Foreign Main Proceeding and for Additional Relief Under 11 U.S.C. 
Section 1521 [Docket No. 2], In re Lehman Re Ltd., Case No. 09-14884 (JMP) (Bankr. 
S.D.N.Y.) (the “Lehman Re Chapter 15 Case”), and on September 24, 2009, the 
Bankruptcy Court entered an Order Granting Recognition of Foreign Representative and 
Foreign Main Proceeding and for Additional Relief under 11 U.S.C. Section 1521 
[Docket No. 56 in the Lehman Re Chapter 15 Case]; 

WHEREAS, LCPI and Lehman Re, among others, are parties to that 
certain Master Repurchase Agreement dated as of July 9, 1999 (the “MRA”), pursuant to 
which LCPI committed to sell to Lehman Re, upon the terms as set forth in the MRA, 
certain residential and commercial mortgage and mezzanine loans, which are listed on the 
attached Exhibit A (collectively, the “Mortgage Loans”); 

WHEREAS, pursuant to the MRA, Lehman Re transferred cash to LCPI 
in exchange for the purchase of certain assets, including, without limitation, the Mortgage 
Loans. 

WHEREAS, on September 17, 2008 (the “Lehman Re Acquisition Date”), 
Lehman Re (i) declared an Event of Default (as defined in the MRA), (ii) notified LCPI 
in writing that it was in default under the MRA, (iii) advised The Bank of New York, as 
Master Custodian (as defined in the MRA) that such an Event of Default had occurred, 
and (iv) directed The Bank of New York, as Master Custodian, to transfer the Loan 
Documents then in the possession of the Master Custodian into the name of Lehman Re; 

WHEREAS, in accordance with this instruction, the Master Custodian 
issued written notices to the sub-custodians, instructing them, inter alia to follow the 
instructions of Lehman Re concerning the Mortgage Loans; 

WHEREAS, as of the Petition Date, LBHI was no longer an owner of the 
Mortgage Loans, and, as of the LCPI Petition Date, LCPI was no longer an owner of the 
Mortgage Loans; 

WHEREAS, Lehman Re, LBHI, LCPI, and Lehman ALI have entered into 
that certain Settlement Agreement (the “2009 Settlement Agreement”) dated as of 
November 4, 2009, pursuant to which the parties thereto have, among other things,  
resolved certain, but not all, disputes among the Parties with respect to the MRA and the 
Mortgage Loans; 

WHEREAS, by order, dated July 2, 2009 [Docket No. 4271] (the “Bar 
Date Order”), the Bankruptcy Court established September 22, 2009 as the deadline to 
file proofs of claim (each a “Proof of Claim”) against the Debtors in the Bankruptcy 
Cases; 
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WHEREAS, Lehman Re filed Proof of Claim No. 28305 against LCPI 
(the “LCPI Claim”) relating to certain alleged obligations of LCPI under the MRA in an 
unliquidated amount; 

WHEREAS, Lehman Re filed Proof of Claim No. 28306 against LBSF 
(the “LBSF Claim”) relating to, among other things, certain alleged obligations of LBSF 
under certain derivative contracts and with respect to certain alleged intracompany 
receivables in an aggregate amount of not less than $52,398,681.71; 

WHEREAS, Lehman Re filed Proof of Claim No. 28307 against LBHI 
(the “LBHI Claim”) relating to, among other things, certain alleged obligations of LBHI 
under that certain Net Worth Maintenance Agreement between LBHI and Lehman Re 
dated October 26, 2007 (the “NWMA”) in an unliquidated amount; 

WHEREAS, Lehman Re filed Proof of Claim No. 28308 against LBCC 
(the “LBCC Claim”, and together with the LCPI Claim, the LBSF Claim, and the LBHI 
claim, the “Lehman Re Claims”) relating to, among other things, certain alleged 
intercompany receivable obligations of LBCC, in the amount of $89,912,687.14; 

WHEREAS, Appalachian has asserted a claim against Lehman Re in the 
amount of  $1,583,796.17 relating to certain alleged intercompany receivable obligations 
(the “Appalachian Claim”); 

WHEREAS, Appalachian has asserted a claim against Congress Life in 
the amount of $1,283.00 relating to certain alleged intercompany receivable obligations 
(the “Appalachian/Congress Claim”); 

WHEREAS, Pulsar filed Proof of Claim No. 29770 against LBHI (the 
“Pulsar LBHI Claim”) in an unliquidated amount; 

WHEREAS, Pulsar filed Proof of Claim No. 27453 against LCPI (the 
“Pulsar LCPI Claim”) in an unliquidated amount; 

WHEREAS, on December 16, 2008, the Bankruptcy Court entered an 
Order Pursuant to Sections 105 and 365 of the Bankruptcy Code to Establish Procedures 
for the Settlement or Assumption and Assignment of Prepetition Derivative Contracts (as 
amended and/or supplemented from time to time, the “Derivatives Order”); 

WHEREAS, Pulsar filed Proof of Claim No. 12711 against LBSF in the 
amount of $1,175,000.00 in respect of one or more derivative transactions, which claim 
has heretofore been compromised, settled and allowed pursuant to the Derivatives Order 
as an unsecured claim against LBSF in the amount of $450,000.00 (the “Pulsar Allowed 
LBSF Claim”, and collectively with the Pulsar LBHI Claim and the Pulsar LCPI Claim, 
the “Pulsar Claims”); 
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WHEREAS, on September 1, 2011, the Debtors filed the Third Amended 
Joint Chapter 11 Plan of Lehman Brothers Holdings Inc. and its Affiliated Debtors, ECF 
No. 19627; 

WHEREAS, on December 5, 2011, the Debtors filed their Modified Third 
Amended Joint Chapter 11 Plan of Lehman Brothers Holdings Inc. and its Affiliated 
Debtors, ECF No. 22931 (as subsequently supplemented, amended, or modified, 
including by the “Plan Supplement” [as such term is defined in said plan], the “Plan”); 

WHEREAS, on December 6, 2011, the Bankruptcy Court entered an order 
confirming the Plan, ECF No. 23023; 

WHEREAS, on March 25, 2010, Aetna Life Insurance Company 
(“Aetna”), a Lehman Re creditor, commenced litigation against Appalachian in the 
Supreme Court of the State of New York, captioned Aetna Life Insurance v. Appalachian 
Asset Management Corp. et al, Index No. 103913/2010 (N.Y. Sup. Ct.) (the 
“Appalachian Litigation”); 

WHEREAS, on June 4, 2010, the JPLs commenced litigation against the 
Broadway Parties (as defined below) relating to the commercial loan secured by the 
property commonly known as “237 Park”, captioned D. Geoffrey Hunter and Dan 
Schwarzmann, as Joint Provisional Liquidators of Lehman Re, Ltd. v. Broadway 
Partners Real Estate Fund III, L.P., et al., Case No. 09-14884 (JMP), Adv. Proc. No. 10-
03279 (the “237 Adversary Proceeding”); and 

WHEREAS, the Parties have engaged in good faith negotiations for the 
purpose of reaching a mutually satisfactory agreement for the compromise and settlement 
of their disputes, which include the resolution of their respective claims and the sale of 
certain of Lehman Re’s assets pursuant to the terms set forth below. 

Now, therefore, upon the foregoing recitals, which are incorporated as 
though fully set forth herein, and in consideration of the mutual covenants, conditions 
and provisions set forth below, and for other good and valuable consideration, the receipt 
and adequacy of which are hereby acknowledged, the Parties hereto hereby agree as 
follows: 

ARTICLE I 
 

DEFINITIONS 

1.1 In this Agreement (including the recitals hereto) and in the 
Schedules and Exhibits hereto, except as expressly provided or as the context otherwise 
requires: 

“Affiliate” means, with respect to any Person, any Person directly or 
indirectly controlling, controlled by or under direct or indirect common control with, such 
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Person.  A Person will be deemed to control another Person if such Person possesses, 
directly or indirectly, the power to direct or cause the direction of the management and 
policies of such other Person, whether through the ownership of voting securities, 
partnership interests or other equity interests, by contract or otherwise. 

“Agreement” shall have the meaning assigned to such term in the first 
paragraph, and shall include all Schedules and Exhibits hereto. 

“Assignment and Assumption” shall mean with respect to each 
Repurchased Loan, an Assignment and Assumption in substantially the form of Exhibit E 
attached hereto. 

“Bankruptcy Code” means title 11 of the United States Code, as the same 
may be amended from time to time. 

“Broadway Parties” means Broadway Partners Fund Manager, LLC; 
Broadway Partners Fund GP II, L.P.; Broadway Partners Fund GP III, L.P.; and Scott 
Lawlor. 

“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure. 

“Business Day” means any day that is not a Saturday, Sunday or any other 
day on which banks in the State of New York are authorized or required by law to close. 

“Closing” shall have the meaning assigned to such term in Section 5.3 
hereof. 

“Closing Date” shall have the meaning assigned to such term in Section 
5.3 hereof. 

“Code” means the Internal Revenue Code of 1986, as amended. 

“Collateral Property” shall mean (a) in the case of any Repurchased 
Loan which is a mortgage loan, the real property, together with the improvements erected 
or to be erected thereon and related personal and other property which secures the 
Repurchased Loan and (b) in the case of any Repurchased Loan which is a mezzanine 
loan, the pledge of equity interest in the borrower and/or other entities which secures 
such Repurchased Loan. 

“Consent” means any consent, approval, authorization, waiver, permit, 
grant, franchise, concession, agreement, license, order, registration, declaration, filing, or 
notice of, with or to any Person. 

“Effective Date” has the meaning ascribed to it in Section 16.1 of this 
Agreement. 
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“Escrow Accounts” means those accounts established and maintained by 
Lehman Re or any Affiliate of, agent of, or loan servicer or any other Person for the 
benefit of Lehman Re for the deposit and retention of all collections of taxes, 
assessments, ground rents, hazard and other insurance and comparable items on account 
of the Repurchased Loans. 

“Governmental Approval” means any Consent of or with any 
Governmental Authority. 

“Governmental Authority” means any nation or government (foreign or 
domestic), and any state or political subdivision thereof; any self-regulatory organization 
acting under color of authority granted under any Legal Requirement; and any court, 
tribunal, arbitrator, authority, agency, commission, official or other instrumentality of the 
United States or any other nation, or any foreign or domestic, state, county, city or other 
political subdivision thereof. 

“Legal Requirements” in respect of any Person means all 
(i) constitutions, treaties, statutes, laws, ordinances, codes, rules, regulations, standards, 
judgments, decrees, writs, rulings, injunctions, orders and other requirements of any 
Governmental Authority, (ii) Governmental Approvals and (iii) orders, decisions, 
injunctions, judgments, awards and decrees of or agreements with any Governmental 
Authority. 

“Lien” means any encumbrance, charge, security interest, mortgage, 
restriction, pledge, hypothecation, voting trust agreement, option, right of first offer or 
refusal, proxy or lien, including but not limited to such Liens as may arise under any 
contracts. 

“Loan Documents” means collectively, (i) all Notes, Mortgages, pledge 
agreements, loan agreements, credit agreements, security agreements, environmental 
indemnities, guaranties, intercreditor agreements, deeds of trust, and all other documents, 
instruments and agreements evidencing or securing any of the Repurchased Loans, and 
provided by or on behalf of the Lehman U.S. Debtors to Lehman Re in connection with 
the MRA and/or the 2009 Settlement Agreement or delivered to Lehman Re by certain 
custodians with respect to the Repurchased Loans, (ii) any amendments to such 
documents, entered into, executed and/or delivered by or on behalf of Lehman Re from 
and after the Lehman Re Acquisition Date, and (iii) any consents, releases, modifications 
or waivers executed and/or delivered by or on behalf of Lehman Re under or in 
connection with any of the foregoing documents from and after the Lehman Re 
Acquisition Date.  In the event any such document also secures or relates to one or more 
other loans which is not one of the Repurchased Loans, such document shall be deemed a 
Loan Document, however, only such portion thereof securing or relating to the 
Repurchased Loan shall be assigned hereunder by the Transferor.  Notwithstanding the 
foregoing, Loan Documents shall not include any information that is privileged, nor any 
other Lehman Re internal documents, materials or information created by, and 

08-13555-jmp    Doc 25864    Filed 02/28/12    Entered 02/28/12 17:30:03    Main Document
      Pg 35 of 155



 -7- 

communicated solely among, Lehman Re, the JPLs, their professional advisors and/or 
their counsel. 

“Loan Files” mean collectively, (i) any formal default or other material 
notices or correspondence with respect to the Repurchased Loans sent or received by 
Lehman Re or any of its servicers, custodians, agents, or counsel after the Lehman Re 
Acquisition Date, (ii) any servicing reports, title search updates, environmental or other 
third party reports (such as appraisals, valuations, environmental and engineering reports) 
with respect to the Repurchased Loans within Lehman Re’s possession or control or in 
the possession or control of any of Lehman Re’s servicers, custodians, agents, 
representatives, or counsel, and (iii) a current loan servicer report with respect to each of 
the Repurchased Loans, including the then current balance, applicable interest rate, 
accrued interest and history of payment activity on a monthly basis for the period from 
and after the Lehman Re Acquisition Date; provided, however, that notwithstanding the 
foregoing, Loan Files shall not include any information that is privileged, nor any other 
Lehman Re internal documents, materials or information created by, and communicated 
solely among, Lehman Re, the JPLs, their professional advisors and/or their counsel. 

“Losses” means any and all losses, liabilities, damages, fines, penalties, 
fees, amounts paid in settlement, Taxes, reasonable costs (including costs of investigation 
or enforcement), reasonable expenses and claims (including, without limitation, interest, 
reasonable fees and disbursements of counsel, witness fees and court costs). 

“Material Adverse Effect” means (a) a material adverse effect on the 
business, operations, assets, liabilities, operating results or financial condition of the 
applicable party or its assets, or (b) a material adverse effect on the ability of such party 
to execute and deliver this Agreement or to perform its obligations hereunder. 

“Mortgage” shall mean the mortgage, deed of trust or other security 
instrument creating a lien upon the real property described therein, and the improvements 
located on such real property, which secures a Repurchased Loan. 

“Note” shall mean the promissory note or similar instrument which 
evidences a Repurchased Loan. 

“Pacific Point Loan Agreement” shall mean that certain Term Loan and 
Revolving Line of Credit Loan Agreement, dated as of February 16, 2006, made by and 
between SJD Partners, Ltd., as borrower, and Lehman ALI, as Agent and sole Lender 
thereunder, as heretofore amended. 

“Pacific Point Loan Documents” shall mean the Loan Documents, as 
such term is defined in the Pacific Point Loan Agreement. 

“Pacific Point Project” shall mean the Project, as such term is defined in 
the Pacific Point Loan Agreement. 
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“Pacific Point Senior Loan” shall mean that certain loan made by 
Lehman ALI to SJD Partners, Ltd. in the maximum aggregate principal amount of 
$125,000,000.00, as evidenced by the Pacific Point Term Note, the Pacific Point 
Revolving Note and the Pacific Point Loan Agreement. 

“Pacific Point Revolving Note” shall mean the Revolving Note, as such 
term is defined in the Pacific Point Loan Agreement. 

“Pacific Point Term Note” shall mean that certain Secured Term 
Promissory Note, dated February 16, 2006, in the stated principal amount of 
$100,000,000.00, made by SJD Partners, Ltd. to the order of Lehman ALI, as endorsed to 
Lehman Re. 

“Person” means and includes an individual, corporation, partnership 
(limited or general), joint venture, association, trust, limited liability company, any other 
unincorporated organization or entity, or any Governmental Authority. 

“Pleadings” shall mean the documents listed in Rule 7(a) of the Federal 
Rules of Civil Procedure and any other document filed with the applicable court or other 
governmental authority in connection with any Pending Action. 

“Proceeds” means any consideration received from the sale, exchange, 
license, lease or other disposition of any specified asset or property, any value received as 
a consequence of the possession thereof, and any payment received from any insurer or 
other person or entity as a result of the destruction, loss, theft, damage or other 
involuntary conversion of whatever nature thereof and shall include (a) all properties or 
other assets acquired through foreclosure or deed in lieu of foreclosure and (b) all 
“proceeds” as defined in the Uniform Commercial Code as in effect in the jurisdiction in 
which the specified asset or property is located. 

“Tax” or “Taxes” means all taxes, charges, fees, levies, tariffs, charges, 
duties or other assessments, and all estimated payments thereof, including but not limited 
to income, excise, property, sales, use, value added, environmental, franchise, payroll, 
transfer, gross receipts, withholding, social security, and unemployment taxes, imposed 
by any foreign, federal, state, county or local government, or any subdivision or agency 
thereof, and any interest, penalty and expense relating to such taxes, charges, fees, levies 
or other assessments. 

“Transferor” shall mean Lehman Re. 

ARTICLE II 
 

SETTLEMENT OF CLAIMS 

2.1 LCPI Claim.  On the Effective Date, the LCPI Claim shall be 
allowed as an unsecured, non-priority affiliate claim against LCPI in the fixed, liquidated 
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amount of $490,000,000.00 (the “Allowed LCPI Claim”).  The Allowed LCPI Claim 
shall not be subject to reconsideration, objection, reduction, increase, counterclaim, 
subordination, offset or recoupment, and shall be allowed on the Effective Date without 
necessity of any further filings or amendments.  The Allowed LCPI Claim shall be 
classified under the Plan in LCPI Class 5C. 

2.2 LBSF Claim.  On the Effective Date, the LBSF Claim shall be 
allowed as an unsecured, non-priority affiliate claim against LBSF in the fixed, liquidated 
amount of $25,430,000.00 (the “Allowed LBSF Claim”).  The Allowed LBSF Claim 
shall not be subject to reconsideration, objection, reduction, increase, counterclaim, 
subordination, offset or recoupment, and shall be allowed without necessity of any further 
filings or amendments.  The Allowed LBSF Claim shall be classified under the Plan in 
LBSF Class 5C. 

2.3 LBCC Claim.  On the Effective Date, the LBCC Claim shall be 
allowed as an unsecured, non-priority affiliate claim against LBCC in the fixed, 
liquidated amount of $87,621,000.00 (the “Allowed LBCC Claim”).  The Allowed LBCC 
Claim shall not be subject to reconsideration, objection, reduction, increase, 
counterclaim, subordination, offset or recoupment, and shall be allowed on the Effective 
Date without necessity of any further filings or amendments.  The Allowed LBCC Claim 
shall be classified under the Plan in LBCC Class 5C. 

2.4 LBHI Claim.  On the Effective Date, the LBHI Claim shall be 
reduced and allowed as an unsecured, non-priority affiliate claim against LBHI in the 
fixed, liquidated amount of $415,000,000.00 (the “Allowed LBHI Claim”).  The Allowed 
LBHI Claim shall not be subject to reconsideration, objection, reduction, increase, 
counterclaim, subordination, offset or recoupment, and shall be allowed on the Effective 
Date without necessity of any further filings or amendments.  The Allowed LBHI Claim 
shall be classified under the Plan in LBHI Class 8. 

2.5 Appalachian Claim.  On or after the Effective Date, in full and 
complete satisfaction of the Appalachian Claim, Appalachian shall be allowed to file a 
claim against Lehman Re in the Bermuda Proceeding for $1,583,796.17, which claim 
shall be accepted as a valid claim against Lehman Re thereby entitling Appalachian to 
participate in a liquidation distribution pari passu with other unsecured creditors of 
Lehman Re (the “Accepted Appalachian Claim”), and such claim shall not be subject to 
reconsideration, objection, reduction, increase, counterclaim, subordination, offset, or 
recoupment. 

2.6 Congress Life Claim.  (a)  Congress Life hereby acknowledges and 
agrees that (i) with respect to the Appalachian/Congress Claim, Congress Life is indebted 
to Appalachian in the amount of $1,283.00 and that such amount is currently due and 
payable by Congress Life to Appalachian, and (ii) as of the date hereof, Congress Life 
has absolutely no defenses, claims, rights of set-off or counterclaims against Appalachian 
in connection with or related to the Appalachian/Congress Claim, any and all of which 
Congress Life hereby expressly waives. 
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(b) On the Closing Date, Congress Life shall pay to 
Appalachian the sum of $1,283.00 by Federal wire transfer of immediately available 
funds to the account or accounts designated by Appalachian in satisfaction of the 
Appalachian/Congress Claim. 

2.7 Other Claims.  Other than the Allowed LCPI Claim, the Allowed 
LBSF Claim, the Allowed LBCC Claim, the Allowed LBHI Claim, the Allowed Pulsar 
LBSF Claim, and the Accepted Appalachian Claim, all other claims asserted or held by 
Lehman Re and/or Pulsar against the Debtors, and all claims asserted or held by the 
Lehman U.S. Parties against Lehman Re or Pulsar, shall be deemed expunged. 

2.8 Title to Claims. 

(a) Lehman Re represents and warrants that it owns all of the 
legal and beneficial interest in, and has good, valid title to the LCPI Claim, the Allowed 
LCPI Claim, the LBSF Claim, the Allowed LBSF Claim, the LBCC Claim, the Allowed 
LBCC Claim, the LBHI Claim and the Allowed LBHI Claim, free and clear of all liens, 
claims, setoff rights of third parties, security interests, participations or encumbrances, 
and Lehman Re has not transferred or assigned to any other person any of the claims or 
receivables that are the subject of this Agreement, including, without limitation, the 
Allowed LCPI Claim, the Allowed LBSF Claim, the Allowed LBCC Claim, and the 
Allowed LBHI Claim, or any interest in any of the foregoing. 

(b) Appalachian represents and warrants that it owns all of the 
legal and beneficial interest in, and has good, valid title to the Appalachian Claim and the 
Appalachian/Congress Claim free and clear of all liens, claims, setoff rights of third 
parties, security interests, participations or encumbrances, and Appalachian has not 
transferred or assigned to any other person any of the claims or receivables that are the 
subject of this Agreement, including, without limitation, the Appalachian Claim, the 
Appalachian/Congress Claim or any interest in any of the foregoing. 

(c) Pulsar represents and warrants that it owns all of the legal 
and beneficial interest in, and has good, valid title to the Pulsar Claims free and clear of 
all liens, claims, setoff rights of third parties, security interests, participations or 
encumbrances, and Pulsar has not transferred or assigned to any other person any of the 
claims or receivables that are the subject of this Agreement, including, without limitation, 
the Pulsar Claims or any interest in any of the foregoing. 

2.9 Transfer of Claims. 

(a) Unless this Agreement is terminated in accordance with the 
terms hereof, Lehman Re shall not, anytime prior to the Effective Date, transfer the LCPI 
Claim, the Allowed LCPI Claim, the LBSF Claim, the Allowed LBSF Claim, the LBCC 
Claim, the Allowed LBCC Claim, the LBHI Claim and/or the Allowed LBHI Claim, or 
any interest in any of the foregoing, or any rights or interests arising thereunder, or 
related thereto, including without limitation any instruments, rights to payments or other 
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consideration distributed or to be distributed to Lehman Re under the Plan, in whole or in 
part, and any such transfers shall be null and void and without effect.  From the date 
hereof until the earlier of termination of this Agreement or the Effective Date, Lehman 
Re shall not grant any proxies, deposit any of the Lehman Re Claims into a voting trust, 
or enter into a voting agreement or any similar agreement with respect thereto. 

(b) Unless this Agreement is terminated in accordance with the 
terms hereof, Appalachian shall not, anytime prior to the Effective Date, transfer any of 
the Appalachian Claim or Accepted Appalachian Claim, or any interest therein, or any 
rights or interests arising thereunder, or related thereto, including without limitation any 
instruments, rights to payments or other consideration distributed or to be distributed to 
Appalachian, in whole or in part, and any such transfers shall be null and void and 
without effect.  From the date hereof, until the earlier of termination of this Agreement or 
the Effective Date, Appalachian shall not grant any proxies, deposit any of the 
Appalachian Claim into a voting trust, or enter into a voting agreement or any similar 
agreement with respect thereto. 

(c) Unless this Agreement is terminated in accordance with the 
terms hereof, Pulsar shall not, anytime prior to the Effective Date, transfer any of the 
Pulsar Claims, or any interest therein, or any rights or interests arising thereunder, or 
related thereto, including without limitation any instruments, rights to payments or other 
consideration distributed or to be distributed to Pulsar under the Plan, in whole or in part, 
and any such transfers shall be null and void and without effect.  From the date hereof, 
until the earlier of termination of this Agreement or the Effective Date, Pulsar shall not 
grant any proxies, deposit any of the Pulsar Claims into a voting trust, or enter into a 
voting agreement or any similar agreement with respect thereto. 

ARTICLE III 
 

RESIDENTIAL MORTGAGE LOANS 

3.1 Distribution of Residential Net Cash Escrow.  The Parties hereby 
agree that the $4,772,448.27 net cash payments on account of the residential Mortgage 
Loans referenced as the “Net Cash” amount for August 2008 on the Resi Cash Flow 
Chart annexed to the 2009 Settlement Agreement as Exhibit F, together with all earnings 
thereon, which continue to be held by Aurora Loan Services LLC in accordance with the 
provisions of Section 3 of the 2009 Settlement Agreement, shall be disbursed to LCPI on 
the Effective Date. 

3.2 Transfer Documentation.  Within ten (10) Business Days following 
the date hereof, the Lehman U.S. Parties and Lehman Re, as successor in interest of the 
residential Mortgage Loans, shall provide joint written notice to each of the residential 
loan servicers currently servicing the residential Mortgage Loans as set forth on Schedule 
4 attached hereto confirming that Lehman Re acquired LCPI’s interest in such residential 
Mortgage Loans as of the Lehman Re Acquisition Date.  For the avoidance of doubt, this 
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Section 3.2 shall not be interpreted to supersede or modify any of the Parties’ rights and 
obligations under the 2009 Settlement Agreement. 

ARTICLE IV 
 

RIGHTS AS TO FUTURE SALE OF CERTAIN REAL ESTATE ASSETS 

Lehman Re hereby grants to LCPI an exclusive right of first offer to purchase from 
Lehman Re, pursuant to, and in accordance with, the procedures set forth on Exhibit C 
attached hereto, each of the real estate assets set forth on Exhibit B attached hereto that 
Lehman Re proposes to sell during the ROFO Period (as defined in Exhibit C). 

ARTICLE V 
 

REPURCHASE OF CERTAIN MORTGAGE LOANS 

5.1 Sale.  Upon and subject to the terms and conditions herein set 
forth, on the Closing Date, Lehman Re shall sell, transfer, assign, convey and deliver to 
LCPI, and LCPI shall accept from Lehman Re, all of Lehman Re’s right, title and interest 
in and to each of the Mortgage Loans set forth on Exhibit D (the “Repurchased Loans”) 
free and clear of all Liens, together with all Loan Documents and Loan Files, and all 
right, title, and interest in and to any other documents and instruments evidencing, 
securing, relating to, or otherwise executed in connection with, the Repurchased Loans.  
Lehman Re acknowledges and agrees that all claims, causes of action, demands, remedies 
and all other rights of Lehman Re arising from or under or otherwise relating to the 
Repurchased Loans or any of the Loan Documents are being assigned to LCPI at Closing.  
The sale of the Repurchased Loans shall be made without recourse to, and without 
representation or warranty by Lehman Re, other than as expressly provided in this 
Agreement. 

5.2 Payments. 

(a) Subject to the provision of Section 5.2(b) hereof, on the 
Closing Date, LCPI will pay to Lehman Re an amount equal to $32,000,000.00 (the 
“Purchase Price”), payable by wire transfer of immediately available funds to the account 
or accounts designated by Lehman Re. 

(b) All payments, including any principal, premium or interest 
payments made by or on behalf of any borrower or any other obligor under any of the 
Repurchased Loans during the period from and after the date hereof through the Closing 
Date shall be retained by Lehman Re.  Any payments made by or on behalf of any 
borrower or any other obligor under any of the Repurchased Loans during the period 
from and after the date hereof through the Closing Date in reduction of the principal 
balance of any Repurchased Loan shall be credited against the Purchased Price.  Any and 
all Proceeds or other payments paid to or otherwise received by or on behalf of Lehman 

08-13555-jmp    Doc 25864    Filed 02/28/12    Entered 02/28/12 17:30:03    Main Document
      Pg 41 of 155



 -13- 

Re with respect to any of the Repurchased Loans or Collateral Property after the Closing 
shall belong to LCPI, and all such payments received by or on behalf of Lehman Re shall 
be held by Lehman Re for the benefit of LCPI and promptly delivered to LCPI by wire 
transfer to a bank account designated in writing by LCPI. 

5.3 Closing.  Subject to the conditions set forth in this Agreement, the 
closing of the sale of the Repurchased Loans (the “Closing”) will take place on or before 
the tenth (10th) Business Day following the Effective Date (the “Closing Date”). 

5.4 Deliveries at the Closing.  At the Closing: 

(a) LCPI will deliver to Lehman Re (i) an Assignment and 
Assumption duly executed by LCPI with respect to each of the Repurchased Loans, and 
(ii) a Closing Certificate (as hereinafter defined); 

(b) LCPI will deliver, or cause to be delivered, to Lehman Re, 
the Purchase Price, in immediately available funds by wire transfer to a bank account 
designated in writing by Lehman Re; 

(c) Lehman Re shall deliver to LCPI, as the case may be, the 
documents, instruments and other items required pursuant to this Article V; 

(d) Lehman Re shall deliver to LCPI all Loan Documents and 
Loan Files; 

(e) Lehman Re shall transfer to LCPI the then-current balance 
of any and all Escrow Accounts or other amounts held by or on behalf of Lehman Re or 
its Affiliates, servicers and/or custodians with respect to any of the Repurchased Loans; 
and 

(f) Lehman Re and the Broadway Parties shall exchange 
mutual releases in the form attached hereto as Exhibit G. 

5.5 Covenants. 

(a) Conduct of Business Prior to the Closing.  From the date 
hereof to the earlier to occur of (a) the Closing or (b) termination of this Agreement, 
except as may be consented to in writing by LCPI, Lehman Re shall not: 

(i) sell, assign, transfer or otherwise dispose of any 
Repurchased Loan or any interest therein, whether in whole or in part or enter into 
any agreement to do so; 

(ii) make any change in accounting methods, principles 
or practices relating to any Repurchased Loan; 
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(iii) amend, modify, terminate or subordinate any Loan 
Document; 

(iv) encumber any Repurchased Loan or any interest 
therein; 

(v) waive, modify, alter, cancel, accept a discounted 
payoff of, or subordinate any Repurchased Loan in any respect, or foreclose or 
otherwise proceed against the collateral for, accept a deed in lieu of foreclosure 
of, or compromise or settle any claims with respect to, any Repurchased Loan, or 
rescind, and the related Collateral Property shall not be released from, the Lien or 
other encumbrance of, nor shall the mortgagor or pledgor be released from its 
obligations under, the related Mortgage or pledge agreement, in whole or in part, 
nor shall any instrument be executed by Lehman Re that would effect any such 
waiver, modification, alteration, cancellation, discounted payoff, subordination, 
foreclosure, deed in lieu of foreclosure, compromise or settlement, rescission or 
release, except as required by law or by the related Loan Documents; 

(vi) take any action which would cause any of the 
representations or warranties of Lehman Re contained in this Agreement, to be 
untrue in any material respect; and 

(vii) agree to do any of the foregoing items (i) through 
(vi) of this Subsection 5.5(a). 

(b) Notices.  From the date hereof to the earlier to occur of 
(a) the Closing or (b) termination of this Agreement, Lehman Re shall promptly provide 
LCPI with copies of any of the following documents delivered or received by or on 
behalf of Lehman Re or its servicers, custodians, agents or counsel on or after the date 
hereof, (i) any notices of default or non-compliance with Loan Documents delivered by 
or on behalf of Lehman Re with respect to any Repurchased Loan, (ii) notice of any 
claims made or asserted by the borrower, any guarantor or any other obligor of any 
default or breach by Lehman Re under any of the Loan Documents or otherwise relating 
to any of the Repurchased Loans, (iii) notice of any claims made or asserted by any co-
lender (other than a Debtor) of any default by Lehman Re under any of the Loan 
Documents or otherwise relating to any of the Repurchased Loans, (iv) notice of any 
claim made or asserted by the mortgagor or any other obligor(s) under any Repurchased 
Loan or by any other Person obligated to perform under any Loan Documents of any 
right of rescission, setoff, counterclaim, claim of lender liability, or defense, (v) any 
written notice, correspondence (whether electronic or otherwise), or other document 
delivered to or received by or on behalf of Lehman Re to, or received by or on behalf of 
Lehman Re from, the mortgagor or any other obligor(s) under any Repurchased Loan or 
any other Person obligated to perform under any Loan Documents, with respect to, in 
connection with, or in any manner related to any of the Repurchased Loans or their 
respective Collateral Property, and (vi) any other written notice or correspondence 
received by or on behalf of Lehman Re in its capacity as lender under any of the 
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Repurchased Loans; provided, however, that Lehman Re shall have no obligation to 
provide any such information or documentation that is privileged or constitutes work 
product or attorney work product. 

(c) Pending Actions.  From the date hereof to the earlier to 
occur of (a) the Closing or (b) termination of this Agreement, Lehman Re shall comply 
with LCPI’s instructions (including, without limitation, filing such Pleadings and in such 
form as may be determined by LCPI in its sole discretion) with respect to any judicial, 
administrative, or other governmental proceeding involving the Repurchased Loans or 
Collateral Property (a “Pending Action”); provided however, that Lehman Re shall have 
the right, without instruction or interference by LCPI, to prosecute that certain filed 
motion for judgment on the pleadings [Docket No. 347] filed by Lehman Re in the action 
relating to the Pacific Point Senior Loan, as more particularly described on Exhibit F 
attached hereto ( the “Pacific Point Litigation”), and LCPI may not instruct Lehman Re to 
dismiss the 237 Adversary Proceeding prior to Closing.  In any Pending Action, if 
Lehman Re timely files Pleadings in conformity with the written direction of LCPI, LCPI 
shall indemnify and hold Lehman Re harmless from any loss or damage (including 
reasonable attorneys fees and expenses) incurred by Lehman Re and directly resulting 
from Lehman Re’s compliance with any such written direction of LCPI.  LCPI and 
Lehman ALI also agree that if they are party to any settlement with the plaintiffs in the 
Pacific Point Litigation with respect to the Pacific Point Senior Loan, LCPI and Lehman 
ALI shall attempt in good faith to obtain from the plaintiffs a release of Lehman Re on 
terms similar to any release provided by the plaintiffs to LCPI and Lehman ALI, 
provided that neither LCPI nor Lehman ALI shall have any obligation to incur any cost 
or liability in connection therewith.  As provided in Section 5.1 above, upon Closing, 
LCPI shall succeed to all of Lehman Re’s claims, causes of action, demands, remedies 
and all other rights of Lehman Re arising from, under, or otherwise relating to the 
Repurchased Loans.  Accordingly, within three (3) Business Days of Closing, 
(a) Lehman Re and LCPI shall take all actions necessary in any Pending Action to 
acknowledge and evidence to the relevant court, the transfer and assignment of the 
Repurchased Loans from Lehman Re to LCPI, and (b) Lehman Re shall transfer to LCPI 
any and all of Lehman Re’s claims against SJD Partners Ltd. and SJD Development 
Corp. (collectively, “SunCal”) in their bankruptcy proceedings, and take any action, or 
consent to any actions taken by LCPI, pursuant to the Bankruptcy Code or the 
Bankruptcy Rules, necessary to effectuate the transfer of such claims in the SunCal 
bankruptcy proceedings. 

(d) Closing Representations and Warranties.  At the Closing, 
each of the Debtors, Lehman Re and Pulsar shall execute and deliver to each of the other 
Parties a certificate reaffirming that each of such Party’s representations and warranties 
set forth in Articles XII, XIII or XIV, as the case may be, are true and correct in all 
material respects as of the Closing Date (the “Closing Certificate”), which representations 
shall survive the Closing as set forth below. 

(e) Further Assurances.  After the Closing, Lehman Re and 
Lehman U.S. Parties will promptly execute, acknowledge, and deliver any other 
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assurances or documents reasonably requested by one another from time to time to 
satisfy, or in connection with, each Party’s obligations hereunder or to accomplish the 
purposes of this Agreement.  After the Closing, Lehman Re and the Lehman U.S. Parties 
shall furnish to each other such information and assistance as may reasonably be 
requested in connection with the transactions consummated pursuant to this Agreement, 
provided, however, that neither Party shall have any obligation to provide any 
documentation that is privileged or constitutes attorney work product. 

(f) Notices of Material Events.  Each Party will give prompt 
notice to the other Parties of any fact, to the knowledge of such Party, that would, if it 
were true on the Closing Date, constitute a breach of such Party’s representations and 
warranties in this Agreement.  Each party to this Agreement will give prompt written 
notice to the other Parties of any material development affecting the ability of such Party 
to consummate the transactions contemplated by this Agreement.  No disclosure by any 
Party to this Agreement pursuant to this Section shall be deemed to prevent or cure any 
misrepresentation, breach of warranty, or breach of covenant. 

5.6 Pacific Point Senior Loan. 

Lehman Re and Lehman ALI acknowledge that certain work may be required to be 
performed and/or certain expenditures may need to be made with respect to the Pacific 
Point Project prior to the Effective Date in order to preserve, protect and maintain the 
Pacific Point Project including, without limitation, payment of fees relating to project 
management, the provision of utility services and onsite security, payment of fines to the 
City of San Juan Capistrano and other governmental agencies for inadequate security, 
illegal dumping, and other violations, as well as the cost of performing erosion control, 
providing landscaping maintenance and weed abatement and completing a secondary 
access road to neighboring property as mandated by the Fire Department and repairing 
slope failure (collectively, the “Pac Point Work/Expenses”).  Lehman Re hereby 
approves and consents to Lehman ALI making protective advances under the Pacific 
Point Senior Loan, from and after the date hereof, as the holder of the Pacific Point 
Revolving Note, in an aggregate amount not to exceed $1.5 million with respect to Pac 
Point Work/Expenses that Lehman ALI reasonably determines should be made or 
otherwise paid to preserve, protect and maintain the Pacific Point Project (collectively, 
the “Authorized Protective Advances”) and further agrees that, notwithstanding anything 
to the contrary in the Pacific Point Loan Documents, Authorized Protective Advances 
(i) shall be deemed to be Protective Advances (as defined in the Pacific Point Loan 
Agreement) pursuant to Section 9.2.8 of the Pacific Point Loan Agreement, (ii) shall 
accrue interest at the Default Rate (as defined in the Pacific Point Loan Agreement) as 
provided under the Pacific Point Loan Agreement, (iii) shall be repaid to Lehman ALI 
prior to any other amounts due and payable to the Lenders (as defined in the Pacific Point 
Loan Agreement) under the Pacific Point Loan Documents; provided, however that the 
repayment of such Authorized Protective Advances shall be pari passu with the 
repayment of protective advances in the aggregate amount of $390,640.00 made by 
Lehman Re as Lender under the Pacific Point Loan Documents, prior to the date hereof, 
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and (iv) shall be added to the principal amount of the Pacific Point Revolving Note as of 
the date on which the same are advanced by Lehman ALI. 

ARTICLE VI 
 

TAX MATTERS 

6.1 Income Taxes. 

(a) Lehman Re and Congress Life will continue to file as 
members of the LBHI federal consolidated income Tax group and any state or local 
affiliated, consolidated, combined or unitary income Tax group of LBHI or any Affiliate 
(collectively, the “LBHI Tax Group”) for as long as Lehman Re and Congress Life 
qualify under the relevant provisions of U.S. federal income Tax law or state or local 
income Tax law, as the case may be.  The LBHI Corporate Tax Department will prepare 
and file all federal consolidated income Tax returns and all applicable state or local 
affiliated, consolidated, combined or unitary income Tax returns (including amended Tax 
returns) as well as any extensions and estimated payments required as part of a taxable 
year’s filing process. 

(b) Lehman Re shall, within twenty (20) days of any written 
request, provide LBHI with such financial information regarding Lehman Re and 
Congress Life as LBHI shall reasonably request, and Lehman Re and LBHI shall 
cooperate and provide reasonable access to information to the extent the other reasonably 
so requests, in connection with the preparation, filing, examination and defense of any 
Tax returns or other Tax filings (including claims for refund, and in respect of both prior 
and future Tax returns and other Tax filings) and the resolution of any matters under 
Section 6.1(g) below. 

(c) For any taxable year ending on or before December 31, 
2007, during which Lehman Re and Congress Life were members of the LBHI Tax 
Group (a “Pre-2008 Period”), Lehman Re and Congress Life shall be permitted to utilize 
any net operating losses, capital losses and other Tax assets of the LBHI Tax Group 
(collectively, the “Tax Items”), and shall not owe any amount to LBHI or any other 
Debtor, any other member of the LBHI Tax Group or any other Person (collectively, a 
“Lehman Party”) (i) for any federal, state or local income Taxes of the LBHI Tax Group 
(regardless of whether such Taxes are shown as due and payable on a filed Tax return or 
determined to be due and owing on the basis of a subsequent audit, investigation, 
litigation or other controversy involving the LBHI Tax Group (a “Tax Controversy”)), or 
(ii) in satisfaction of any contractual obligation that Lehman Re or Congress Life may 
otherwise have to a Lehman Party to compensate such Lehman Party for any Tax Items 
utilized by Lehman Re or Congress Life in a Pre-2008 Period.  Further, if the LBHI Tax 
Group has carried back any Tax Items arising in a Pre-2008 Period and received a Tax 
refund or equivalent credit, Lehman Re, on behalf of itself and Congress Life, shall forgo 
entitlement to any portion of such refund or credit. 
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(d) For any taxable year ending on or after January 1, 2008 (a 
“Post-2007 Period”), subject to Section 6.1(g) below, Lehman Re, on behalf of itself and 
Congress Life, shall comply with and be bound by section 4 of that certain Debtor 
Allocation Agreement that is attached hereto as Exhibit I and that is to be entered by and 
among the Debtors and certain affiliated non-Debtors as of the effective date of the Plan 
as if Lehman Re and Congress Life were signatories thereto, and (notwithstanding 
anything in the Debtor Allocation Agreement to the contrary) shall definitionally be 
included within the terms “Parties” and “Controlled Subsidiary;” provided, however, that 
(i) Lehman Re, on behalf of itself and Congress Life, shall not be entitled to any payment 
from or claim against LBHI or any other member of the LBHI Tax Group with respect to 
the use by any other member of the LBHI Tax Group with respect to the taxable year 
ending December 31, 2008 of any Tax Items of Lehman Re and/or Congress Life arising 
during such period; (ii) Lehman Re, on behalf of itself and Congress Life, shall not be 
entitled to any Tax refund or equivalent credit with respect to the carry back of any Tax 
Items by the LBHI Tax Group for a taxable year ending on December 31, 2008; and 
(iii) neither Lehman Re nor Congress Life shall be required to make a payment to LBHI 
in respect of the use by Lehman Re or Congress Life in a Post-2007 Period of any Tax 
Items attributable to LBHI or LCPI in accordance with section 4(b)(iii) of the Debtor 
Allocation Agreement up to (in the aggregate, for both Lehman Re and Congress Life 
combined) $150,000,000.00 of Tax Items utilized in Post-2007 Periods (for purposes of 
this Section 6.1(d)(iii), each member’s Tax Items that are actually utilized in a given year 
shall be treated as offsetting an amount of Lehman Re’s and Congress Life’s taxable 
income or Tax liability for such year in the same proportion as such member’s Tax Items 
were actually utilized to offset other members’ income or liability in such year relative to 
the Tax Items of other members actually utilized, taking into account any special 
limitations on the ability of losses or credits to offset certain types of income).  In the 
event that Lehman Re does not otherwise pay any amounts owing to LBHI pursuant to 
the Debtor Allocation Agreement, LBHI may apply as payment of such amounts any 
distributions or amounts payable by LBHI or LCPI to Lehman Re pursuant to the Plan or 
otherwise. 

(e) The Lehman Parties shall indemnify and hold harmless 
Lehman Re for any income Taxes of the LBHI Tax Group that are paid (or borne) by 
Lehman Re or Congress Life (whether pursuant to a several liability provision of 
applicable Tax law or otherwise), other than any such income Taxes for which Lehman 
Re is liable under Section 6.1(d) above.  In connection therewith, the Lehman Parties 
shall make payment to Lehman Re for any such indemnified amounts within thirty (30) 
days of any written request therefor. 

(f) At least sixty (60) days prior to the initial due date for the 
filing of any Tax return of the LBHI Tax Group (determined without regard to any 
applicable extensions) that will include Lehman Re or Congress Life, Lehman Re shall 
provide to LBHI a taxable income calculation (including supporting schedules and 
documentation) for Lehman Re and/or Congress Life, as the case may be, for the 
applicable taxable year.  LBHI shall notify Lehman Re in writing of the actual due date 
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for the filing of such Tax return (determined taking into account any applicable 
extensions), and Lehman Re shall provide to LBHI, at least sixty (60) days prior to such 
due date, a pro forma Tax return (or other similar document) for Lehman Re and/or 
Congress Life, as the case may be, for the applicable taxable year.  On the filed Tax 
return of the LBHI Tax Group for the applicable taxable year, LBHI shall not modify the 
information reflected on the pro forma Tax return (or other similar document) provided 
by Lehman Re in any manner that could reasonably be expected to materially increase 
Lehman Re’s payment obligations under Section 6.1(d) above; provided, however, that 
all positions taken in such Tax return comply with applicable Tax law and, upon LBHI’s 
request, are supported by a “should” level opinion from a nationally recognized law or 
accounting firm, in form and substance reasonably satisfactory to LBHI, confirming that 
the positions on the Tax return comply with applicable Tax law.  LBHI shall inform 
Lehman Re, at least annually, with respect to the commencement, conduct and resolution 
of any material Tax Controversy for which Lehman Re could have liability for any 
Taxes, including several, joint and several or other similar liability, under this Article VI. 

(g) With respect to a Tax return of the LBHI Tax Group for a 
Post-2007 Period filed prior to the date hereof, LBHI shall consider and discuss with 
Lehman Re, in good faith, any amended pro forma Tax return (or other similar 
document), together with any supporting information (collectively, the “Amended Tax 
Information”), provided by Lehman Re within sixty (60) days after the date hereof, and 
LBHI shall take such Amended Tax Information into account in calculating (or 
recalculating) Lehman Re’s payment obligations under Section 6.1(d) above; provided 
that LBHI may condition any such action on Lehman Re’s delivery by a nationally 
recognized law or accounting firm of an opinion, in form and substance reasonably 
satisfactory to LBHI, confirming at a “should” level that the positions contained in the 
Amended Tax Information comply with applicable Tax law (in which event the 60-day 
period will be extended for a reasonable period not to exceed an additional (60) day 
period to obtain the opinion). 

6.2 Withholding.  Each Party shall be entitled to deduct and withhold 
from any amount otherwise payable pursuant to this Agreement such amounts as it is 
required to deduct and withhold with respect to the making of such payment under any 
requirement of any applicable Tax law; provided, that, if any Party determines that it 
must withhold any amount with respect to a payment to be made under this Agreement, 
the company withholding any such amount shall notify the recipient company in writing 
at least thirty (30) days prior to the due date for such payment, and such companies shall 
use reasonable efforts to avoid such otherwise applicable withholding obligation and/or 
obtain any available refund of withheld Taxes from a Governmental Authority, including 
pursuant to an applicable income Tax treaty.  Any amount withheld with respect to a 
payment pursuant to this Agreement shall be treated for all purposes of this Agreement as 
having been paid to the recipient company in respect of which such deduction and 
withholding is made. 

6.3 Allocation between Principal and Interest.  Except to the extent 
otherwise required by law, payments made by a Party pursuant to this Agreement on 
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account of any claim shall be allocated first to the principal portion of such claim and 
only thereafter, to the extent such principal portion has been satisfied in full, to any 
portion representing previously accrued but unpaid interest on such claim. 

6.4 Priority.  The provisions of this Article VI shall apply and, in the 
event of any conflict, shall override any contrary agreement (including any provision of 
the Debtor Allocation Agreement that is not incorporated by reference pursuant to 
Section 6.1(d) above and any other prior Tax sharing, indemnification or allocation 
agreement), practice, custom or course of conduct between or involving any of the 
Parties.  For the avoidance of doubt, that certain Tax Allocation Agreement that is 
attached hereto as Exhibit J, which agreement was never executed by Lehman Re or 
Congress Life (or any other party), shall not be binding on Lehman Re or Congress Life. 

ARTICLE VII 
 

SURVIVING CONTRACTS 

The contracts listed on Exhibit H shall survive the execution, consummation, or 
termination of this Agreement.  All other contracts between the Lehman U.S. Parties on 
the one hand, and Lehman Re and/or Congress Life on the other, shall be rejected 
pursuant to Section 365 of the Bankruptcy Code in accordance with the Plan, and/or 
terminated and of no force and effect as of the date hereof.  Any claims arising from the 
rejection of such contracts are deemed to be satisfied in full in accordance with this 
Settlement Agreement. 

ARTICLE VIII 
 

CONDITIONS TO THE OBLIGATIONS OF THE DEBTORS 

The obligations of each of the Debtors required to be performed by them 
at the Closing are subject to the satisfaction, at or prior to the Closing, of each of the 
following conditions, each of which following conditions may be waived by the Debtors 
in their sole and absolute discretion. 

8.1 Representations and Warranties; Covenants.  Lehman Re and 
Pulsar shall each have delivered their respective Closing Certificates in accordance with 
Section 5.5(d) above and the covenants required by this Agreement to be performed by 
Lehman Re and Pulsar at or prior to the Closing will have been duly performed in all 
material respects at or prior to the Closing. 

8.2 Authorization and Consents.  All corporate authorizations required 
on the part of Lehman Re and Pulsar in connection with the transactions contemplated by 
this Agreement will have been made or obtained. 
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8.3 Instruments of Transfer.  Lehman Re shall have executed and 
delivered, or caused to be executed and delivered, to LCPI in form and substance 
reasonably satisfactory to LCPI, the following with respect to each Repurchased Loan, 
provided, however, the Parties agree that the forms of such instruments shall, to the 
extent not attached as exhibits hereto, be reasonable and customary for transactions in the 
nature of the subject transaction: 

(a) an original allonge endorsement to the Note evidencing 
each Repurchased Loan; 

(b) the Loan Documents and Loan Files with respect to each 
Repurchased Loan (including, without limitation, the original note 
evidencing such Repurchased Loan or, if such original note has 
been lost, a lost note affidavit and indemnity or equivalent 
documents); 

(c) an original Assignment of Mortgage in recordable form for 
each Repurchased Loan secured by a mortgage and an original 
Assignment and Assumption for each Repurchased Loan; 

(d) Uniform Commercial Code assignments for each 
Repurchased Loan, assigning to LCPI, Lehman Re’s rights as 
secured party under all financing statements, if any, related to such 
Repurchased Loan; 

(e) omnibus assignments or other instruments assigning to 
LCPI all rights of Lehman Re with respect to each Repurchased 
Loan (each in form reasonably acceptable to LCPI and its counsel), 
together with all rights of Lehman Re, if any, arising out of or in 
connection with any other document, instrument, property, title 
policy, UCC-9 policy, collateral or the like delivered or assigned to 
Lehman Re in connection with each Repurchased Loan and all 
rights of Lehman Re arising out of any pending claim or action for 
amounts due Lehman Re in connection with any of the 
Repurchased Loans; and 

(f) if required by the applicable Loan Documents, a notice to 
each borrower of the transfer of the related Repurchased Loan. 

8.4 No Adverse Changes.  LCPI shall have determined, in its sole and 
absolute discretion, that as of the Closing Date (a) there has been no material adverse 
change to the environmental or state of title to, the Collateral Property securing the 
Repurchased Loans, in any case, since the date hereof, and (b) there exists no state of 
facts which, assuming that the knowledge limitations contained in Article XIII and XIV 
did not apply, would render any such representations and warranties of Lehman Re or 
Pulsar untrue in any material respect. 

08-13555-jmp    Doc 25864    Filed 02/28/12    Entered 02/28/12 17:30:03    Main Document
      Pg 50 of 155



 -22- 

8.5 237 Release.  On or before the Closing Date, Lehman Re and each 
of the Broadway Parties shall have executed and delivered to LBHI a mutual release in 
the form attached hereto as Exhibit G 

8.6 Congress Life Claims.  On or before the Closing Date, Congress 
Life shall have paid and satisfied the Appalachian/Congress Life Claim in full in 
accordance with the provisions of Section 2.6 hereof. 

ARTICLE IX 
 

CONDITIONS TO THE OBLIGATIONS OF LEHMAN RE 

The obligations of Lehman Re to be performed by it at the Closing are 
subject to the satisfaction, at or prior to the Closing, of each of the following conditions, 
each of which following conditions may be waived by Lehman Re in its sole and absolute 
discretion. 

9.1 Representations and Warranties; Covenants.  Each of the Debtors 
shall have delivered its respective Closing Certificate in accordance with Section 5.5(d) 
above and the covenants required by this Agreement to be performed by the Debtors at or 
prior to the Closing will have been duly performed in all material respects at or prior to 
the Closing. 

9.2 Authorization and Consents.  All corporate authorizations required 
on the part of the Debtors in connection with the transactions contemplated by this 
Agreement will have been made or obtained. 

9.3 Instruments of Transfer.  LCPI shall have executed and delivered, 
or caused to be executed and delivered, to Lehman Re the Assignment and Assumption 
with respect to each Repurchased Loan. 

9.4 Instruments of Transfer.  Each of the instruments of transfer to be 
executed and delivered to Lehman Re in accordance with the provisions of Section 8.3 
hereof shall be prepared by LCPI’s counsel in form and substance satisfactory to Lehman 
Re in its sole but reasonable discretion, provided, however, the Parties agree that the 
forms of such instruments shall, to the extent not attached as exhibits hereto, be 
reasonable and customary for transactions in the nature of the subject transaction. 

9.5 No Adverse Changes.  Lehman Re shall have determined, in its 
sole and absolute discretion, that as of the Closing Date there exists no state of facts 
which, assuming that the knowledge limitations contained in Article XII did not apply, 
would render any such representations and warranties of the Debtors untrue in any 
material respect. 
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9.6 237 Release.  On or before the Closing Date, LBHI and the 
Broadway Parties shall have executed and delivered to Lehman Re a mutual release in the 
form attached hereto as Exhibit G. 

ARTICLE X 
 

SURVIVAL AND INDEMNIFICATION 

10.1 Survival of Representations and Warranties.  The representations 
and warranties of the Debtors, Pulsar and Lehman Re set forth herein shall survive the 
Closing for a period of one (1) year.  For purposes of the foregoing, so long as a written 
claim identifying with reasonable specificity the nature of the alleged breach is delivered 
to the alleged breaching Party within the applicable timeframe set forth above, such claim 
shall be considered timely made and may be enforced subsequent to the expiration of the 
applicable survival period. 

10.2 Lehman Indemnification. 

(a) If the Closing occurs, each of the Debtors hereby severally, 
but not jointly, indemnify Lehman Re (which for purposes of this Section 10.2, shall 
include its JPLs, officers, directors, advisors and attorneys) and Pulsar (which for 
purposes of this Section 10.2, shall include its officers, directors, advisors and attorneys) 
against and in respect of any and all Losses that are paid, suffered or incurred by Lehman 
Re or Pulsar, as the case may be, as a result of the breach of any representation or 
warranty made by such Debtor in Article XII of this Agreement. 

(b) Any claim by Lehman Re or Pulsar for indemnification 
under this Section 10.2 must be made in writing. 

(c) It is understood and agreed that the obligation of the 
Debtors set forth in Section 10.2(a) to indemnify Lehman Re and/or Pulsar constitutes the 
sole remedy of Lehman Re and/or Pulsar under this Agreement if the Closing occurs with 
respect to a breach of any representation and warranty by any of the Debtors under 
Article XII of this Agreement. 

10.3 Lehman Re Indemnification. 

(a) If the Closing occurs, Lehman Re hereby indemnifies each 
of the Debtors (which for purposes of this Section 10.3, shall include its officers, 
directors, advisors and attorneys) against and in respect of any and all Losses that are 
paid, suffered or incurred by any of the Debtors as a result of the breach of any 
representation or warranty made by Lehman Re in Article XIII of this Agreement. 

(b) Any claim by any of the Debtors for indemnification under 
this Section 10.3 must be made in writing. 
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(c) It is understood and agreed that the obligation of Lehman 
Re set forth in Section 10.3(a) to indemnify the Debtors constitutes the sole remedy of the 
Debtors under this Agreement if the Closing occurs with respect to a breach of any 
representation and warranty by Lehman Re under Article XIII of this Agreement. 

10.4 Pulsar Indemnification. 

(a) If the Closing occurs, Pulsar hereby indemnifies each of the 
Debtors (which for purposes of this Section 10.4, shall include its officers, directors, 
advisors, attorneys and Affiliates) against and in respect of any and all Losses that are 
paid, suffered or incurred by any of the Debtors as a result of the breach of any 
representation or warranty made by Pulsar in Article XIV of this Agreement. 

(b) Any claim by any of the Debtors for indemnification under 
this Section 10.4 must be made in writing. 

(c) It is understood and agreed that the obligation of Pulsar set 
forth in Section 10.4(a) to indemnify the Debtors constitutes the sole remedy of the 
Debtors under this Agreement if the Closing occurs with respect to a breach of any 
representation and warranty by Pulsar under Article XIV of this Agreement. 

ARTICLE XI 
 

BOOKS AND RECORDS RELATING TO THE REPURCHASED MORTGAGE 
LOANS 

11.1 Books and Records Required Upon Closing.  At Closing, Lehman 
Re shall direct each of its servicers, agents, custodians, counsel and similar 
representatives with respect to the Repurchased Loans to immediately provide LCPI with 
any Loan Documents in their possession and copies of all Loan Files. 

11.2 Additional Books and Records.  From and after the Closing Date to 
the later of (i) one year, or (ii) the date upon which the liquidation of Lehman Re’s estate 
is concluded in the Bermuda Proceeding, if LCPI makes reasonable requests for 
additional Loan Documents or Loan Files in the possession, custody or control of 
Lehman Re, its Affiliates or their respective servicers, agents, custodians, counsel or 
similar representatives, and provided that (a) the expenses for such search do not exceed 
a de minimis amount or LCPI agrees to pay any such expenses, and (b) the search does 
not place an undue burden on Lehman Re, then Lehman Re shall make, or cause to be 
made, a good faith search for such documents or information, and shall provide LCPI 
with copies of any additional Loan Documents or Loan Files discovered. 
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ARTICLE XII 
 

REPRESENTATIONS AND WARRANTIES OF THE DEBTORS 

Each of the Debtors hereby represents and warrants to Lehman Re and 
Pulsar as follows: 

12.1 Organization; Power and Authority.  Such Debtor (a) is a 
corporation duly organized under the laws of the jurisdiction of its organization and 
(b) has the corporate power and authority to own, lease and operate its property and to 
conduct its business as it is now being conducted. 

12.2 Authority, Approvals and Consents.  Subject to the issuance of the 
9019 Order (as hereinafter defined), such Debtor has the power and authority to execute, 
deliver and perform this Agreement and to consummate the transactions contemplated 
hereby.  The execution, delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby have been duly authorized and 
approved by such Debtor, and no other corporate proceedings on the part of such Debtor 
are necessary to authorize and approve this Agreement and the transactions contemplated 
hereby.  This Agreement has been duly executed and delivered by such Debtor and 
constitutes a valid and binding obligation of such Debtor, enforceable against such 
Debtor in accordance with its terms, except as enforceability may be limited by the 
principles governing the availability of equitable remedies.  The execution, delivery and 
performance of this Agreement by such Debtor and the consummation by such Debtor of 
the transactions contemplated hereby do not and will not: 

(a) contravene or otherwise violate any provisions of the 
Articles of Incorporation or By-Laws of such Debtor; 

(b) conflict with, result in a breach of any provision of, 
constitute a default under, result in the modification, acceleration or cancellation of, or 
give rise to any right of termination in respect of, any contract, agreement, commitment, 
understanding or arrangement of any kind to which such Debtor is a party or to which it 
is subject; 

(c) violate or conflict with any Legal Requirements applicable 
to the business conducted by such Debtor except for such violations and conflicts as have 
not had and would not be reasonably expected to have a Material Adverse Effect with 
respect to such Debtor; or 

(d) require any Governmental Approval or other Consent 
except for the 9019 Order and any such Governmental Approvals and Consents which 
have been obtained prior to Closing. 

12.3 Legal Matters.  Such Debtor has not received written notice of any 
claim, action, suit, litigation, investigation or proceeding pending or threatened against or 
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in respect of this Agreement which would affect the execution, delivery or enforceability 
of this Agreement. 

12.4 Released Claims.  Neither the Lehman Released Claims (as 
hereinafter defined) nor any part of any interest in any claim, contention, demand, or 
cause of action relating to any Lehman Released Claim or any portion of any recovery or 
settlement with respect thereto has been sold, granted, transferred, assigned or 
encumbered by any of the Debtors. 

ARTICLE XIII 
 

REPRESENTATIONS AND WARRANTIES OF LEHMAN RE 

Lehman Re hereby represents and warrants to each of the Debtors and 
Pulsar as follows: 

13.1 Organization and Good Standing of Lehman Re.  Lehman Re is a 
corporation duly organized, validly existing and subject to an insolvency proceeding in 
the jurisdiction of its organization.  Lehman Re has the corporate power and authority to 
own, lease and operate its property, and the JPLs have the corporate power and authority 
to conduct Lehman Re’s business as it is now being conducted. 

13.2 Authority, Approvals and Consents.  Subject to the issuance of the 
Lehman Re Bermuda Order (as hereinafter defined) and the Lehman Re Chapter 15 
Order (as hereinafter defined), the JPLs have the corporate power and authority, subject 
to the sanction of the Bermuda Court, to execute and deliver, and Lehman Re has the 
power to perform, this Agreement and to consummate the transactions contemplated 
hereby.  The execution, delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby have been duly authorized and 
approved by all necessary action on the part of Lehman Re and no other corporate 
proceedings on the part of Lehman Re are necessary to authorize and approve this 
Agreement and the transactions contemplated hereby.  This Agreement has been duly 
executed and delivered by Lehman Re and constitutes a valid and binding obligation of 
Lehman Re, enforceable against Lehman Re in accordance with its terms, except as 
enforceability may be limited by the principles governing the availability of equitable 
remedies.  The execution, delivery and performance of this Agreement by Lehman Re 
and the consummation of the transactions contemplated hereby by Lehman Re do not and 
will not: 

(a) contravene or otherwise violate any provisions of the 
Articles of Incorporation or By-Laws of Lehman Re; 

(b) conflict with, result in a breach of any provision of, 
constitute a default under, result in the modification, acceleration or cancellation of, or 
give rise to any right of termination in respect of, any contract, agreement, commitment, 
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understanding or arrangement of any kind to which Lehman Re is a party or to which 
Lehman Re is subject; 

(c) violate or conflict with any Legal Requirements applicable 
to Lehman Re or any of its business or property; or 

(d) require any Governmental Approval or other Consent 
except for the Lehman Re Bermuda Order and the Lehman Re Chapter 15 Order and any 
such Governmental Approvals and Consents which have been obtained prior to Closing. 

13.3 Legal Matters. 

(a) Lehman Re has not received written notice of any claim, 
action, suit, litigation, investigation or proceeding pending or threatened against or in 
respect of this Agreement which would affect the execution, delivery or enforceability of 
this Agreement or with respect to any of the Repurchased Loans 

(b) Lehman Re has not received written notice of any non-
compliance by Lehman Re with any Legal Requirements governing or affecting its 
ownership, administration or servicing of any of the Repurchased Loans. 

13.4 Loan Documents and Loan Files.  Attached hereto as Schedule 1 is 
a true, correct, and complete list of the Loan Documents (as the same may have been 
amended, restated, replaced, supplemented or otherwise modified in writing) and Loan 
Files delivered to the Lehman U.S. Parties as of the date hereof.  As of Closing, Lehman 
Re has furnished to LCPI true and correct copies of all of the Loan Documents and Loan 
Files.  During the period from and after the Lehman Re Acquisition Date, except with 
respect to Lehman Re’s consent to the release by Lehman ALI of a portion of the 
Collateral Property relating to the Pacific Point Project on or about November, 2011, 
neither Lehman Re, the JPLs, nor any of their respective agents, advisors, counsel and 
representatives, has (i) waived in writing, amended, modified or altered, satisfied, 
cancelled, subordinated or rescinded in any respect the terms of the Loan Documents for 
each Repurchased Loan, (ii) released, either in whole or in part, the related Collateral 
Property from the lien or other encumbrance of the Loan Documents in a manner that 
materially interferes with the benefits of the security intended to be provided by any such 
Loan Documents or the use, enjoyment, value or marketability of such Collateral 
Property for the purposes specified in such Loan Documents, nor (iii) released, either in 
whole or in part, the mortgagor or pledgor under such Repurchased Loan from its 
obligations under such Loan Documents in a manner that materially interferes with the 
benefits of the security intended to be provided by any such Loan Documents or the use, 
enjoyment, value or marketability of such Collateral Property for the purposes specified 
in such Loan Documents. 

13.5 Notices of Default.  Except as set forth on Schedule 3 attached 
hereto, Lehman Re has not issued any notices of default with respect to any of the 
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Repurchased Loans and has provided LCPI with copies of each of the notices of default 
set forth on Schedule 3. 

13.6 No Liens by Lehman Re.  From and after the Lehman Re 
Acquisition Date, Lehman Re has not encumbered or otherwise subjected all or any 
portion of its interest in the Repurchased Loans to any Liens. 

13.7 Interests in the Repurchased Loans.  Immediately prior to, at and 
as of the Closing, except for the assignment of the Repurchased Loans to LCPI 
contemplated hereunder, neither Lehman Re nor any of its Affiliates has sold, assigned, 
transferred or conveyed any direct or indirect interest in any of the Repurchased Loans or 
entered into, or consented to, any agreement to do so.  Lehman Re has not entered into 
any agreement that could impair Lehman Re’s right to sell and assign the Repurchased 
Loans to LCPI or could subject the Repurchased Loans to any rights, claims or interest of 
any other Person.  Lehman Re has not foreclosed or exercised any similar remedies upon 
any Collateral Property securing any of the Repurchased Loans.  On the Closing Date, 
Lehman Re will convey to LCPI the same right, title and interest in each of the 
Repurchased Loans that Lehman Re acquired from LCPI, free and clear of any Liens. 
Lehman Re has been, and will be, the sole legal and beneficial owner of each of the 
Repurchased Loans during the period from the Lehman Re Acquisition Date through the 
Closing Date. 

13.8 Loan and Escrow Balances.  Schedule 2 attached hereto accurately 
identifies, as of February 8, 2012: (a) the outstanding principal balance, (b) the accrued 
and unpaid interest, (c) the currently applicable interest rate, and (d) the balance of any 
Escrow Accounts of each Repurchased Loan.  There are no other escrows, impounds, 
reserves or other cash collateral held with respect to any of the Repurchased Loans. 

13.9 No Claims.  Except with respect to the Pacific Point Litigation and 
the 237 Adversary Proceeding, Lehman Re has no actual knowledge of any claim or right 
of rescission, setoff, counterclaim, claims of lender liability, claims of any other default 
by Lehman Re under any of the Loan Documents, or defense by the mortgagor or any 
other obligor(s) under any Repurchased Loan or by any other Person obligated to perform 
under any Loan Documents for any such Repurchased Loans. 

13.10 Released Claims.  Neither the Lehman Re Released Claims (as 
hereinafter defined) nor any part of any interest in any claim, contention, demand, or 
cause of action relating to any Lehman Re Released Claim or any portion of any recovery 
or settlement with respect thereto has been sold, granted, transferred, assigned or 
encumbered by Lehman Re. 
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ARTICLE XIV 
 

REPRESENTATIONS AND WARRANTIES OF PULSAR 

Pulsar hereby represents and warrants to each of the Debtors and Lehman 
Re as follows: 

14.1 Organization; Power and Authority.  Pulsar (a) is a corporation 
duly organized and validly existing under the laws of the jurisdiction of its organization 
and (b) has the corporate power and authority to own, lease and operate its property and 
to conduct its business as it is now being conducted. 

14.2 Authority, Approvals and Consents.  Pulsar has the power and 
authority to execute, deliver and perform this Agreement and to consummate the 
transactions contemplated hereby.  The execution, delivery and performance of this 
Agreement and the consummation of the transactions contemplated hereby have been 
duly authorized and approved by Pulsar, and no other corporate proceedings on the part 
of Pulsar are necessary to authorize and approve this Agreement and the transactions 
contemplated hereby.  This Agreement has been duly executed and delivered by Pulsar 
and constitutes a valid and binding obligation of Pulsar, enforceable against Pulsar in 
accordance with its terms, except as enforceability may be limited by applicable 
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ 
rights generally or by the principles governing the availability of equitable remedies.  The 
execution, delivery and performance of this Agreement by Pulsar and the consummation 
by Pulsar of the transactions contemplated hereby do not and will not: 

(a) contravene or otherwise violate any provisions of the 
Articles of Incorporation or By-Laws of Pulsar; 

(b) conflict with, result in a breach of any provision of, 
constitute a default under, result in the modification, acceleration or cancellation of, or 
give rise to any right of termination in respect of, any contract, agreement, commitment, 
understanding or arrangement of any kind to which Pulsar is a party or to which it is 
subject; 

(c) violate or conflict with any Legal Requirements applicable 
to the business conducted by Pulsar except for such violations and conflicts as have not 
had and would not be reasonably expected to have a Material Adverse Effect with respect 
to Pulsar; or 

(d) require any Governmental Approval or other Consent 
except for any such Governmental Approvals and Consents which have been obtained 
prior to Closing. 

14.3 Legal Matters.  Pulsar has not received written notice of any claim, 
action, suit, litigation, investigation or proceeding pending or threatened against or in 
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respect of this Agreement which would affect the execution, delivery or enforceability of 
this Agreement. 

14.4 Released Claims.  Neither the Pulsar Released Claims (as 
hereinafter defined) nor any part of any interest in any claim, contention, demand, or 
cause of action relating to any Pulsar Released Claim or any portion of any recovery or 
settlement with respect thereto has been sold, granted, transferred, assigned or 
encumbered by Pulsar. 

ARTICLE XV 
 

RELEASES 

15.1 Lehman Re and Congress Life Release.  Upon the occurrence of 
the Effective Date, and except as to (i) the agreements, promises, settlements, 
representations and warranties set forth in this Agreement, (ii) the performance of the 
obligations set forth herein, (iii) the Allowed LCPI Claim, the Allowed LBSF Claim, the 
Allowed LBCC Claim, and the Allowed LBHI Claim, and (iv) Lehman Re’s distribution 
entitlements under the Plan, and subject to the effectiveness of this Agreement in 
accordance with Section 16.1 hereof, and in consideration of the foregoing and the 
Debtors’ execution of this Agreement, Lehman Re and Congress Life, on behalf of 
themselves, their estates, and their successors and assigns, expressly release, discharge 
and waive, unconditionally and irrevocably, any claims (whether direct or derivative), 
counterclaims, defenses, rights of setoff, debt, liens, losses, demands, damages (whether 
general, special or punitive), liabilities, obligations, judgments, executions, debts, costs 
and causes of action of whatever nature, whether asserted or unasserted, fixed or 
contingent, known or unknown, suspected or unsuspected, foreseen or unforeseen at the 
present time and whether based on contract, tort, statute or other legal or equitable theory 
of recovery, unsecured, secured, priority, administrative or otherwise (“Claims”), that 
Lehman Re or Congress Life may have against any of the Lehman U.S. Parties or any of 
their respective officers, directors, shareholders, partners, members, employees, agents, 
servants, counsel, representatives, participants, or any successors or assigns thereof, 
including, without limitation, any such Claims arising under, in connection with or 
relating in any manner to the MRA, the Mortgage Loans, the NWMA, or any of the 
Lehman Re Claims or any of the documents, instruments agreements or transactions 
described in or contemplated thereby (collectively, “Lehman Re Released Claims”).   
Notwithstanding the foregoing, nothing in this Agreement shall constitute a release or 
waiver of any claims against any obligor on any Mortgage Loan or any claims, defenses, 
or causes of action Aetna may have (in its own right and not derivative of the rights of 
any other person or entity) against Appalachian in the Appalachian Litigation.  
Additionally, nothing in this Agreement shall constitute a release or waiver of any claims 
Lehman Re may have against the Lehman U.S. Parties under the 2009 Settlement 
Agreement or any assignment and assumption or other agreements executed in 
accordance with the 2009 Settlement Agreement. 
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15.2 Lehman U.S. Parties Release.  Upon the occurrence of the 
Effective Date, and except as to (i) the agreements, promises, settlements, representations 
and warranties set forth in this Agreement, (ii) the performance of the obligations set 
forth herein, and subject to the effectiveness of this Agreement in accordance with 
Section 16.1 hereof, and (iii) the Accepted Appalachian Claim and in consideration of the 
foregoing and Lehman Re’s and Pulsar’s execution of this Agreement, each of the 
Lehman U.S. Parties on behalf of itself, its estate, and its successors and assigns, 
expressly releases, discharges and waives, unconditionally and irrevocably, any claims, 
counterclaims, defenses, rights of setoff, debts, liens, losses, demands, damages (whether 
general, special or punitive), liabilities, obligations, judgments, executions, debts, costs 
and causes of action of whatever nature, whether asserted or unasserted, fixed or 
contingent, known or unknown, suspected or unsuspected, foreseen or unforeseen at the 
present time and whether based on contract, tort, statute or other legal or equitable theory 
of recovery, unsecured, secured, priority, administrative or otherwise, that the Lehman 
U.S. Parties may have against Lehman Re, Congress Life, Pulsar, and/or any of Lehman 
Re’s, Congress Life’s, or Pulsar’s JPLs, officers, directors, shareholders, partners, 
members, employees, agents, servants, counsel, representatives, participants, or any 
successors or assigns of any or all of the foregoing, including, without limitation, any 
such Claims arising under in connection with or relating in any manner to the MRA, the 
Mortgage Loans, the NWMA, or any of the Lehman Re Claims or any of the documents, 
instruments agreements or transactions described in or contemplated thereby 
(collectively, the “Lehman Released Claims”).  Notwithstanding the foregoing, nothing 
in this Agreement shall constitute a release or waiver of (a) any claims against any 
obligor on any Mortgage Loan, or (b) any objections, challenges, defenses or 
counterclaims in respect of the Magnetar Claims (as hereinafter defined).  Additionally, 
nothing in this Agreement shall constitute a release or waiver of any claims the Lehman 
U.S. Parties may have against Lehman Re under the 2009 Settlement Agreement or any 
assignment and assumption or other agreements executed in accordance with the 2009 
Settlement Agreement. 

15.3 Pulsar Release.  Except as to (i) the agreement and performance of 
the obligations set forth in this Agreement and the documents, instruments and 
agreements executed in connection herewith, effective from and after the Effective Date, 
(ii) the Allowed Pulsar LBSF Claim, and (iii) Pulsar’s distribution entitlements under the 
Plan, Pulsar on behalf of itself, its Affiliates, and its successors and assigns, expressly 
releases, discharges and waives, unconditionally and irrevocably, any claims, 
counterclaims, defenses, rights of setoff, debts, liens, losses, demands, damages (whether 
general, special or punitive), liabilities, obligations, judgments, executions, debts, costs 
and causes of action of whatever nature, whether asserted or unasserted, fixed or 
contingent, known or unknown, suspected or unsuspected, foreseen or unforeseen at the 
present time and whether based on contract, tort, statute or other legal or equitable theory 
of recovery, unsecured, secured, priority, administrative or otherwise, that Pulsar or any 
of its Affiliates or any of their respective successors or assigns may have directly or 
indirectly, against any of the Lehman U.S. Parties or any of their respective assets, and/or 
any of their direct or indirect parents, or the respective officers, directors, shareholders, 
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partners, members, employees, agents, servants, counsel, representatives, participants, or 
any successors or assigns thereof, including, without limitation, any Claims asserted or 
that could be asserted, by Pulsar in the adversary proceeding it commenced on January 
26, 2011, in the Bankruptcy Court for the Southern District of New York, captioned 
Pulsar Re, Ltd. v. Lehman Brothers Holdings, Inc, and Lehman Commercial Paper Inc.  
Adversary Pro No. 11-01283-JMP or in any of the documents, pleadings, proofs of claim, 
instruments agreements or transactions described, referenced or contemplated therein 
(collectively, the “Pulsar Released Claims”).  Notwithstanding the foregoing, the 
following claims held by Affiliates of Pulsar against LBHI and LBSF, as identified by 
claimant and claim number, are expressly excluded from the Pulsar Released Claims and 
are not released, discharged or waived by this Agreement or any of its provisions: 
(a) Claims against LBHI: Magnetar Constellation Master Fund LTD (claim no. 12700), 
Magnetar Structured Credit Fund LP (claim no. 12714), Magnetar Capital Master Fund 
LTD (claim no. 12716), Magnetar Capital Master Fund, LTD (claim no. 12717), 
Magnetar Constellation Master Fund III LTD (claim no. 12719), and Magnetar 
Constellation Master Fund II, LTD (claim no. 12721); and (b) Claims against LBSF: 
Magnetar Constellation Master Fund, LTD (claim no. 12722), Magnetar Structured 
Credit Fund LP (claim no. 12713), Magnetar Capital Master Fund LTD (claim no. 
12715), Magnetar Constellation Fund III, LTD (claim no. 12718), and Magnetar 
Constellation Master Fund II LTD (claim no. 12720) (as of the foregoing claims being 
hereinafter referred to collectively as the “Magnetar Claims”).  Further, for the avoidance 
of doubt, nothing in this Agreement constitutes a release, discharge or waiver of, or other 
limitation of any kind on, Pulsar’s claims against Lehman Re in connection with the 
winding-up proceeding commenced by Lehman Re in the Supreme Court of Bermuda, 
including specifically but without limitation Pulsar’s proprietary and constructive trust 
claims pending against Lehman Re and arising from Lehman Re’s acquisition of 
Congress Life. 

15.4 To the extent that a borrower or any other party to a Repurchased 
Loan asserts any claim based on an affirmative act or omission against LBHI, LCPI or 
Lehman Re in its capacity as lender, or as agent or in any other capacity under any of the 
Repurchased Loans, LBHI, LCPI or Lehman Re shall cooperate with one another (at no 
cost or liability to the cooperating party unless reimbursed by the party requesting such 
cooperation) in the defense of such claim to the extent practical and consistent with 
applicable fiduciary duties and rules of privilege. 

15.5 Nothing in this Agreement is or shall be construed to be an 
assumption or an assumption and assignment of the MRA, NWMA or any other 
agreement by any Debtor pursuant to the Bankruptcy Code, including under section 365 
thereof. 

15.6 Nothing in this Agreement shall constitute a release or waiver of 
any claims, counterclaims, defenses, rights of setoff, debts, liens, losses, demands, 
damages, costs and causes of action of whatever nature, whether asserted or unasserted, 
known or unknown, in contract or tort, unsecured, secured, priority, administrative or 
otherwise, that any Debtor may have against any other Debtor. 
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ARTICLE XVI 
 

IMPLEMENTATION OF AGREEMENT 

16.1 Other than with respect to the provisions of Articles XII, XIII and 
XIV, and Sections 5.5 and 5.6 hereof which shall become effective upon the execution of 
this Agreement, this Agreement shall become effective (the “Effective Date”) only upon 
the last to occur of (i) the entry of a final order, by the Bankruptcy Court in the Debtors’ 
Chapter 11 Cases, in form and substance reasonably satisfactory to both the JPLs and the 
Debtors, authorizing the Debtors to enter into this Agreement and purchase the 
Repurchased Loans in accordance with the terms hereof, which order shall provide that 
the Debtors’ obligations under this agreement are assumed by the Plan Administrator (as 
defined in the Plan), Liquidating Trustee (as defined in the Plan), or any other successor 
or assignee of the Debtors, or administrator or trustee under the Plan, and which order 
shall no longer be subject to any appeal and as to which the time to file an appeal has 
expired (the “9019 Order”), (ii) entry of an order, in form and substance reasonably 
satisfactory to both the JPLs and the Debtors by the Bermuda Court approving this 
Agreement (the “Lehman Re Bermuda Order”), and (iii) entry of a final order, by the 
Bankruptcy Court in the Lehman Re Chapter 15 Case, in form and substance reasonably 
satisfactory to both the JPLs and the Debtors, authorizing the sale of the Repurchased 
Loans to LCPI in accordance with the terms hereof, free and clear of all Liens, which 
order shall no longer be subject to any appeal and as to which the time to file an appeal 
has expired (the “Lehman Re Chapter 15 Order”). 

16.2  Within twenty (20) Business Days of the date hereof, the Debtors 
shall file a motion in the Bankruptcy Court seeking entry of the 9019 Order.  The Debtors 
shall prosecute such motion in good faith. 

16.3 Within twenty (20) Business Days of the date hereof, Lehman Re 
shall file (i) a motion in the Bankruptcy Court seeking entry of the Lehman Re Chapter 
15 Order, and (ii) an application in the Bermuda Court seeking entry of the Lehman Re 
Bermuda Order.  Lehman Re shall prosecute such motion and application in good faith. 

16.4 Withdrawal of Adversary Proceedings.  Within ten (10) Business 
Days following the Closing Date, (i) Pulsar shall withdraw and dismiss with prejudice the 
adversary proceeding it commenced on January 26, 2011, in the Bankruptcy Court for the 
Southern District of New York, captioned Pulsar Re, Ltd. v. Lehman Brothers Holdings, 
Inc, and Lehman Commercial Paper Inc.  Adversary Pro No. 11-01283-JMP, and 
(ii) Lehman Re shall withdraw and dismiss with prejudice all claims, causes of action and 
defenses with respect to, or arising out of, that certain litigation identified as D. Geoffrey 
Hunter and Dan Schwarzmann, as Joint Provisional Liquidators of Lehman Re, Ltd.. v. 
Broadway Partners Real Estate Fund III, L.P., et al., Case No. 09-14884 (JMP), Adv. 
Proc. No. 10-03279. 

16.5 The Bermuda Court’s Order of September 20, 2011, Releasing 
Pulsar From Its Implied Undertaking of Confidentiality.  On the Closing Date, Pulsar 
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shall abandon, release and waive its rights under the Order of the Bermuda Court dated 
September 20, 2011, made by Mr. Justice Kawaley in In the Matter of Lehman Re Ltd., 
Supreme Court of Bermuda, Commercial Court, Companies (Winding Up), 2008:  No. 
217 (whereby Pulsar was released from its implied undertaking of confidentiality in 
respect of all discovery obtained in the proceeding); and will covenant that, 
notwithstanding that portion of the said Order of September 20, 2011, it shall for all 
purposes treat itself as still bound by the said implied undertaking of confidentiality; and 
will agree to the withdrawal/abandonment of the appeal by LBHI and LCPI to the Court 
of Appeal for Bermuda against the said Order of September 20, 2011, with no order for 
costs. 

ARTICLE XVII 
 

TERMINATION 

17.1 Debtor’s Right to Terminate.  Each Debtor shall have the right, at 
its election, to terminate this Agreement by written notice to Lehman Re and Pulsar if 
(a) there is a breach, in any material respect, of the representations, warranties and/or 
covenants of either Lehman Re or Pulsar hereunder, taken as a whole, and Lehman Re or 
Pulsar, as the case may be, shall fail to cure such breach within ten (10) days following 
written notice of such breach from any of the Debtors, (b) the Debtors’ motion requesting 
entry of the 9019 Order is denied with prejudice by final and non-appealable order, 
(c) the Bermuda Court rejects Lehman Re’s application requesting entry of the Lehman 
Re Bermuda Order, (d) Lehman Re’s motion requesting entry of the Lehman Re Chapter 
15 Order is denied with prejudice by final and non-appealable order of the Bankruptcy 
Court, or (e) there shall have been issued a final order, decree, or ruling by any court or 
governmental body having jurisdiction, that after appeals have been exhausted, restrains 
or enjoins the consummation of or renders illegal or unenforceable this Agreement or any 
of the material transactions contemplated by this Agreement.  Notwithstanding anything 
to the contrary in this Agreement, (i) nothing herein requires any Debtor to breach any 
fiduciary obligations it has under applicable law; and (ii) to the extent such fiduciary 
obligations require any Debtor to terminate its obligations hereunder, it may do so 
without incurring any liability to any creditors. 

17.2 Lehman Re’s Right to Terminate.  Lehman Re shall have the right, 
at its election, to terminate this Agreement by written notice to the Debtors if (a) there is 
a breach, in any material respect, of the representations, warranties and/or covenants of 
the Debtors hereunder, taken as a whole, and the Debtors shall fail to cure such breach 
within ten (10) days following written notice of such breach from either Lehman Re or 
Pulsar; (b) the Debtors’ motion requesting entry of the 9019 Order is denied with 
prejudice by final and non-appealable order of the Bankruptcy Court; (c) the Bermuda 
Court rejects Lehman Re’s application requesting entry of the Lehman Re Bermuda 
Order; (d) Lehman Re’s motion requesting entry of the Lehman Re Chapter 15 Order is 
denied with prejudice by final and non-appealable order of the Bankruptcy Court, or 
(e) there shall have been issued a final order, decree, or ruling by any court or 
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governmental body having jurisdiction, that after appeals have been exhausted, restrains 
or enjoins the consummation of or renders illegal or unenforceable this Agreement or any 
of the material transactions contemplated by this Agreement. 

17.3 Pulsar’s Right to Terminate.  Pulsar shall have the right, at its 
election, to terminate this Agreement by written notice to the Debtors if there is a breach, 
in any material respect, of the representations, warranties and/or covenants of the Debtors 
to Pulsar set forth in sections 2.7, 5.5(d) and (f), and 12.1 to 12.3, and the Debtors shall 
fail to cure such breach within ten (10) days following written notice of such breach from 
either Lehman Re or Pulsar. 

17.4 Effect of Termination.  In the event that this Agreement is 
terminated in accordance with its terms by any Party, then neither this Agreement, nor 
any motion or other Pleading filed in the Bankruptcy Court with respect to the approval 
of this Agreement or confirmation of the Plan, shall have any res judicata or collateral 
estoppel effect or be of any force or effect, each of the Parties’ respective interests, rights, 
remedies and defenses shall be restored without prejudice as if this Agreement had never 
been executed, and the Parties hereto shall be automatically relieved of any further 
obligations hereunder.  Except as expressly provided herein, this Agreement and all 
communications and negotiations among the Parties with respect hereto or any of the 
transactions contemplated hereunder are without waiver of or prejudice to the Parties 
rights and remedies and the Parties hereby reserve all claims, defenses and positions that 
they may have with respect to each other. 

ARTICLE XVIII 
 

MISCELLANEOUS PROVISIONS 

18.1 Expenses.  Except as otherwise expressly provided herein, the fees 
and expenses incurred by each Party hereto (including the fees of any attorneys fees and 
expenses) in connection with this Agreement and the transactions contemplated hereby, 
whether or not the transactions contemplated hereby are consummated, will be paid by 
such Party. 

18.2 Headings.  The Section headings herein are for convenience of 
reference only, do not constitute part of this Agreement and will not be deemed to limit 
or otherwise affect any of the provisions hereof.  References to Sections, unless otherwise 
indicated, are references to Sections of this Agreement. 

18.3 Counterparts.  This Agreement may be executed in multiple 
counterparts, each of which shall be deemed an original but all of which together shall 
constitute one and the same instrument. 

18.4 Jurisdiction.  The Parties expressly consent and submit to the 
exclusive jurisdiction of the Bankruptcy Court over any actions or proceedings relating to 
the enforcement or interpretation of this Agreement and any Party bringing such action or 
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proceeding shall bring such action or proceeding in the Bankruptcy Court.  Each of the 
Parties agrees that a final judgment in any such action or proceeding, including all 
appeals, shall be conclusive and may be enforced in other jurisdictions (including any 
foreign jurisdictions) by suit on the judgment or in any other manner provided by 
applicable law.  If the Bankruptcy Court refuses or abstains from exercising jurisdiction 
over the enforcement of this Agreement and/or any actions or proceedings arising 
hereunder or thereunder, then the Parties agree that venue shall be in any other state or 
federal court located within the County of New York in the State of New York having 
proper jurisdiction.  Each Party hereby irrevocably and unconditionally waives, to the 
fullest extent it may legally and effectively do so, (i) any objection which it may now or 
hereafter have to the laying of venue of any suit, action or proceeding arising out of or 
relating to this Agreement with the Bankruptcy Court or with any other state or federal 
court located within the County of New York in the State of New York, and (ii) the 
defense of an inconvenient forum to the maintenance of such action or proceeding in any 
such court.  Each Party irrevocably consents to service of process in the manner provided 
for notices in Section 18 hereof.  Nothing in this Agreement will affect the right, or 
requirement, of any Party to this Agreement to serve process in any other manner 
permitted or required by applicable law. 

18.5 Governing Law.  This Agreement and all claims and disputes 
arising out of or in connection with this Agreement, shall be governed by and construed 
in accordance with the laws of the State of New York and the Bankruptcy Code, without 
regard to choice of law principles to the extent such principles would apply a law other 
than that of the State of New York or the Bankruptcy Code. 

18.6 Assignment.  This Agreement and all provisions hereof will be 
binding upon and inure to the benefit of the Parties hereto and their respective successors 
and permitted assigns; provided, however, that neither this Agreement nor any right, 
interest, or obligation hereunder may be assigned by any Party hereto without the prior 
written consent of the other Parties. 

18.7 No Admission of Liability.   Each Party acknowledges that this 
Agreement effects a settlement of potential claims and counterclaims that are denied and 
contested, and that nothing contained herein shall be construed as an admission of 
liability or wrongdoing. 

18.8 Entire Agreement.  This Agreement and the other documents 
contemplated hereby (which documents are not a part of or incorporated by reference into 
this Agreement) embody the entire agreement and understanding of the Parties with 
respect to the transactions contemplated hereby and supersedes all prior written or oral 
commitments, arrangements or understandings with respect thereto.  The Parties 
acknowledge that this Agreement is not being executed in reliance on any verbal or 
written agreement, promise or representation not contained herein 

18.9 Waiver or Amendment.  Any waiver, alteration, amendment or 
modification of this Agreement shall be valid only if made in writing and signed by the 
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Parties to this Agreement that are affected by such waiver, alteration, amendment or 
modification. 

18.10 Severability.  If any one or more of the provisions of this 
Agreement is held to be invalid, illegal or unenforceable, the validity, legality or 
enforceability of the remaining provisions of this Agreement will not be affected thereby, 
and the Parties hereto will use their reasonable efforts to substitute one or more valid, 
legal and enforceable provisions which insofar as practicable implement the purposes and 
intent hereof.  To the extent permitted by applicable law, each Party waives any provision 
of law which renders any provision of this Agreement invalid, illegal or unenforceable in 
any respect. 

18.11 Third Person Beneficiaries.  This Agreement is not intended to 
confer upon any other Person any rights or remedies hereunder, except as provided herein 
with respect to successors and, if approved by the other Party pursuant to Section 18.6 
above, such permitted assigns. 

18.12 No Strict Construction.  The Parties hereto have participated 
jointly in the negotiation and drafting of this Agreement.  In the event an ambiguity or 
question of intent or interpretation arises, this Agreement shall be construed as if drafted 
jointly by the Parties hereto, and no presumption or burden of proof shall arise favoring 
or disfavoring any Party by virtue of the authorship of any of the provisions of this 
Agreement.  As used within the course of this Agreement, the masculine includes the 
feminine and the neuter, the single includes the plural and the plural includes the singular. 

18.13 Survival.  Subject to the limitations set forth in Section 10.1 above, 
the provisions of this Agreement shall survive the Closing 

18.14 Participation in Chapter 11 Cases.  Nothing in this Agreement shall 
limit in any way the right of Pulsar or Lehman Re to participate in the Debtors’ Chapter 
11 Cases; provided that such participation does not violate and is not inconsistent with 
the terms of this Agreement.  If the transactions contemplated by this Agreement, or if 
this Agreement is terminated for any reason, the Parties fully reserve any and all of their 
rights. 

18.15 Limitation of Liability.  The JPLs were appointed by the Bermuda 
Court to manage Lehman Re’s affairs, business, and properties as agents and without 
personal liability.  Additionally, neither the JPLs, nor any agent, advisor, representative, 
Affiliate, employee, partner, servant, trustee, attorney, or other person acting on behalf 
of, or otherwise related to or affiliated with the JPLs, nor any agent, advisor, 
representative, Affiliate, employee, director, partner, member, beneficiary, investor, 
servant, shareholder, trustee, attorney, or other person acting on behalf of, or otherwise 
related to or affiliated with Lehman Re shall have any personal liability directly or 
indirectly, under or in connection with: (a) this Agreement, (b) any agreement made or 
entered into under or pursuant to the provisions of this Agreement, or (c) any amendment 
or amendments to any of the foregoing made at any time or times, heretofore or hereafter.   
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Each Party, on behalf of itself and its successors and assigns, hereby waives any right to 
bring any claims related to this Agreement against individual persons.  This Section 
18.15 shall survive the termination of this Agreement. 

18.16 Waiver of Jury Trial.  EACH OF THE PARTIES HERETO 
HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE 
OF RIGHT BY JURY, AND HEREBY KNOWINGLY, VOLUNTARILY, 
INTENTIONALLY, UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY 
RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT 
SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS AGREEMENT OR 
ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION 
THEREWITH OR IN RESPECT OF ANY COURSE OF CONDUCT, COURSE OF 
DEALING, STATEMENT (WHETHER VERBAL OR WRITTEN) OR ACTION OF 
ANY PARTY OR ARISING OUT OF ANY EXERCISE BY ANY PARTY OF ITS 
RESPECTIVE RIGHTS UNDER THIS AGREEMENT OR IN ANY WAY RELATING 
TO THE TRANSACTIONS CONTEMPLATED HEREBY (INCLUDING, WITHOUT 
LIMITATION, WITH RESPECT TO ANY ACTION TO RESCIND OR CANCEL 
THIS AGREEMENT AND WITH RESPECT TO ANY CLAIM OR DEFENSE 
ASSERTING THAT THIS AGREEMENT WAS FRAUDULENTLY INDUCED OR IS 
OTHERWISE VOID OR VOIDABLE). THIS WAIVER OF RIGHT TO TRIAL BY 
JURY IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND 
EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD 
OTHERWISE ACCRUE.  EACH OF THE PARTIES HERETO IS HEREBY 
AUTHORIZED TO FILE A COPY OF THIS SECTION 18.16 IN ANY PROCEEDING 
AS CONCLUSIVE EVIDENCE OF THIS WAIVER.  THIS WAIVER OF JURY 
TRIAL IS A MATERIAL INDUCEMENT FOR THE PARTIES HERETO TO ENTER 
INTO THIS AGREEMENT. 

18.17 Notices.  All communications under this Agreement shall be in 
writing and shall be delivered by hand or facsimile or mailed by overnight courier or by 
registered or certified mail, postage prepaid, to the appropriate Party at the address or 
facsimile number listed below (or at such other address or facsimile number as Party may 
have been furnished to the other Parties in writing).  Any notice so addressed shall be 
deemed to be given: if delivered by hand or facsimile, on the date of such delivery, if a 
Business Day and delivered during regular business hours, otherwise the first Business 
Day thereafter; if mailed by courier, on the first Business Day following the date of such 
mailing; and if mailed by registered or certified mail, on the third Business Day after the 
date of such mailing: 
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If to any of the Debtors: 
 
c/o Lehman Brothers Holdings Inc. 
1271 Avenue of the Americas 
New York, New York  10020 
Facsimile: (646) 758-3071 
Attn: Jeff Fitts 
Facsimile: (646) 758-0541 

with copies to: 
 
Lehman Brothers Holdings Inc. 
1271 Avenue of the Americas 
New York, New York  10020 
Attention: Joelle Halperin 
Facsimile: (646) 834-0874 

and: 
 
Weil, Gotshal & Manges LLP 
1395 Brickell Avenue, Suite 1200 
Miami, Florida 33131 
Attention: Richard A. Morrison, Esq. 
Facsimile: (305) 374-7159 

If to Lehman Re: 
 
Lehman Re Ltd. 
c/o PricewaterhouseCoopers LLP 
7 More London Riverside 
London, SE12RT, United Kingdom 
Attention: Dan Schwarzmann 
Facsimile: +44(0)20 7212 7500 

with copies to: 
 
Lehman Re Ltd. 
c/o PricewaterhouseCoopers, Bermuda 
Dorchester House 
7 Church Street 
Hamilton, Bermuda HM11 
Attention:  Garth Calow 
Facsimile: (441) 295-1242 
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and: 
 
Cadwalader, Wickersham & Taft LLP 
One World Financial Center 
New York, New York 10281 
Attention: Gregory Petrick, Esq. 
Facsimile: (212) 504-6666 

If to Pulsar: 
 
Pulsar Re Ltd. 
Williams House, 2nd Floor 
20 Reid Street 
Hamilton HM 11, Bermuda 
Attention:  Michael Carter 
Facsimile: (441) 296-3359 

with a copy to: 
 
Kirkland & Ellis LLP 
300 North LaSalle 
Chicago, IL 60654 
Attention: James Sprayregen, Esq. 
Facsimile: (312) 862-2200 
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EXHIBIT A 

MORTGAGE LOANS 
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EXHIBIT B 

ROFO ASSETS 

1. Rose Island:  Senior loan secured by the property commonly known as “Rose 
Island”, located in Rose Island, Bahamas. 

2. Centennial Hills:  Senior loan3 secured by the property commonly known as 
“Centennial Hills”, located in Las Vegas, Nevada. 

3. Cherry Lawn:   Mezzanine loan secured by an equity interest in the owner of the 
property commonly known as “Cherry Lawn”, located in New Rochelle, New 
York. 

4. Pasadena St. Luke:  The property commonly known as “St. Lukes”, located in 
Pasadena, California. 

5. Clemson:  The property commonly known as “Clemson”, located in Myrtle 
Beach, South Carolina; provided that the Clemson property shall be exempt from 
the provisions of Article IV of this Agreement so long as the proposed sale (the 
“Clemson Proposed Sale”) of the Clemson property by Lehman Re, as seller, and 
Greg Hobbs and/or any affiliates thereof, as purchasers (the “Clemson 
Purchasers”), is pending or is consummated.  If the Clemson Proposed Sale is 
validly terminated in accordance with its terms or is otherwise validly terminated 
by formal notice of either Lehman Re or the Clemson Purchasers, the Clemson 
property shall be subject to the provisions of Article IV of this Agreement. 

6. Molasses Reef:  Senior loan secured by the property commonly known as 
“Molasses Reef”, located in West Caicos, Turks and Caicos, provided that the 
Molasses Reef loan shall be exempt from the provisions of Article IV of this 
Agreement so long as the proposed sale (the “Proposed Sale”) of the Molasses 
loan by Lehman Re, as seller, and Jasper Limited, Moonstone Overseas Trading 
Limited, Apex Asset Limited, and any affiliates thereof, as purchasers (the 
“Purchasers”), is pending or is consummated.  If the Proposed Sale is validly 
terminated in accordance with its terms or is otherwise validly terminated by 
formal notice of either Lehman Re or the Purchasers, the Molasses Reef loan shall 
be subject to the provisions of Article IV of this Agreement. 

                                                 
3  The priority of the Centennial loan is currently the subject of lien-priority litigation with a 
mechanics lienor. 
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EXHIBIT C 

RIGHT OF FIRST OFFER PROCEDURES 

A. During the ROFO Period (as defined below) applicable to any 
Mortgage Loan, REO property obtained (whether by foreclosure, power of sale, delivery 
of a deed or assignment in lieu of foreclosure or otherwise) with respect to or in 
connection with a Mortgage Loan, or the equity interest in the Lehman Re subsidiary 
holding such REO property, all as set forth on Exhibit B (each a “Mortgage Loan 
Asset”), Lehman Re shall provide not less than fifteen (15) days’ prior written notice (the 
“ROFO Notice”) to LCPI prior to selling all or any portion of such Mortgage Loan Asset 
or any direct or indirect interest therein to a third party not affiliated with or related to the 
applicable original or current mortgage or mezzanine loan borrower thereunder, as the 
case may be. The ROFO Notice shall set forth all of the material terms of the proposed 
Mortgage Loan Asset sale (including the identification of the Mortgage Loan Asset (or 
portion thereof or direct or indirect interest therein) to be sold (the “Offered Loan Asset”) 
and the price payable in cash at which Lehman Re would be willing to sell the Offered 
Loan Asset, the “ROFO Price”).  Upon receipt of a ROFO Notice, LCPI shall have the 
right to purchase such Offered Loan Asset on the terms set forth in such ROFO Notice, 
which right may only be exercised with respect to the entire Offered Loan Asset being 
offered pursuant to the ROFO Notice, exercisable by LCPI by: (i) delivering written 
notice thereof to Lehman Re (the “Election Notice”) within fifteen (15) days after receipt 
of the applicable ROFO Notice and (ii) closing the purchase within thirty (30) days after 
delivery of the related Election Notice.  If LCPI fails to timely deliver an Election Notice, 
LCPI shall be deemed to have waived its rights of first offer to purchase the applicable 
Offered Loan Asset, subject to the reinstatement of such right of first offer in accordance 
with the terms hereof.  If LCPI timely elects to purchase a Mortgage Loan Asset pursuant 
to an Election Notice, LCPI shall, simultaneously with the delivery of such Election 
Notice, wire to Lehman Re in immediately available funds a non-refundable deposit in an 
amount equal to five percent (5%) of the ROFO Price (the “Deposit”). 

B. If LCPI validly and timely delivers an Election Notice, the closing 
of the purchase shall be on a date (the “ROFO Closing Date”) designated by LCPI which 
is not more than thirty (30) days after the delivery of the Election Notice and at a place 
designated in the ROFO Notice (or if the ROFO Notice does not designate a closing 
place, at such place as may be mutually agreed upon between Lehman Re and LCPI, and 
otherwise such closing shall be in escrow). 

C. At the closing of each purchase: 

(i) LCPI and Lehman Re shall enter into a deed, bill of sale and other 
customary real estate transfer documents or an assignment and assumption agreement, as 
applicable, each in form and substance reasonably acceptable to LCPI and Lehman Re, 
with respect to the Offered Loan Asset pursuant to which Lehman Re shall sell, transfer 
and assign the Offered Loan Asset to LCPI; provided, however, such sale, transfer and 
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assignment by Lehman Re shall be without recourse, representation or warranty whether 
expressed or implied by Lehman Re other than representations to the effect that Lehman 
Re has the authority and power to effect the sale, transfer and assignment, the outstanding 
balance of the Offered Loan Asset loan, if applicable, and that the Offered Loan Asset 
being transferred and assigned is free from any liens or modifications by Lehman Re; 

(ii) Lehman Re shall deliver to LCPI, at LCPI’s sole, but reasonable, 
cost and expense, all of the applicable documents relating to the Offered Loan Asset, and 
copies of all other books and records related to the Offered Loan within Lehman Re’s 
possession or control; and 

(iii) LCPI shall pay or cause to be paid the ROFO Price to Lehman Re 
in immediately available funds. 

D. A Deposit shall only be returned by Lehman Re to LCPI in the 
event (i) LCPI delivers to Lehman Re, prior to the date that is thirty (30) days after 
delivery of the related Election Notice, written notice that LCPI has determined during 
the course of its due diligence that a Material Change (as defined below) has occurred 
after the Effective Date with respect to the related Mortgage Loan Asset, or (ii) Lehman 
Re defaults on its obligation to sell the Offered Loan Asset to LCPI as provided herein. 

E. In the event that LCPI purchases any Offered Loan Asset, Lehman 
Re shall take any and all actions that LCPI shall reasonably request to further evidence or 
confirm LCPI’s ownership interest in the Offered Loan Asset, including, without 
limitation, notifying each obligor on such Offered Loan Asset loan to make all payments 
thereon as directed by LCPI, confirming to any lending agent, servicer (whether master 
or special) and any other similar agent with respect to such Offered Loan Asset loan that 
LCPI is the owner of such Offered Loan Asset loan, and delivering, assigning or 
otherwise transferring to LCPI any collateral held by Lehman Re (or any of its agents) 
securing the obligations of the obligors on such Offered Loan Asset loan.  If LCPI 
purchases any Offered Loan Asset, Lehman Re hereby authorizes LCPI to execute and 
file any assignments of Uniform Commercial Code financing statements, or any other 
documents or instruments that may be required in the applicable local jurisdiction, 
naming LCPI as a secured party or owner, as applicable, or otherwise confirming and 
acknowledging that LCPI is the owner of such Offered Loan Asset, and covering all 
collateral for such Offered Loan Asset loan. 

F. If LCPI waives (or is deemed to have waived) its right to acquire 
the Offered Loan Asset in a given ROFO Notice, the Offered Loan Asset may be sold by 
Lehman Re at any time thereafter, not subject to the provisions of this Exhibit C, 
provided such Offered Loan Asset is sold either (i) for not less than eighty-five percent 
(85%) of the ROFO Price offered to LCPI set forth in the related ROFO Notice, or 
(ii) such lower price in the event the cash difference between such sale price and the 
ROFO Price is not more than One Million and No/100 Dollars ($1,000,000.00). 
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G. For purposes of this Exhibit C, the term (i) “ROFO Period” means, 
with respect to each Mortgage Loan Asset, the period commencing on the ROFO Period 
Commencement Date (as defined below) and expiring on the date that is twelve (12) 
calendar months from the ROFO Period Commencement Date; (ii) “Material Change” 
means either, (a) a change that has a material adverse effect on the use, value and/or 
condition of the real property directly or indirectly securing the applicable Mortgage 
Loan, or (b) a change that has a material adverse effect on the use, value and/or condition 
the applicable Mortgage Loan Asset, and (iii) “ROFO Period Commencement Date” 
means the earlier to occur of (a) the Effective Date, and (b) the date occurring thirty (30) 
days after the date of this Agreement. 

H. Any and all rights granted to LCPI in this Exhibit C are solely for 
the benefit of LCPI and are not transferable by LCPI and may not be assigned by LCPI, 
by operation of law, or otherwise. 

I. For the avoidance of doubt, any and all rights granted to LCPI and 
any and all obligations on the part of Lehman Re set forth in this Exhibit C shall not 
apply, and shall otherwise be inoperable with respect, to the sale of all or any portion of 
any Mortgage Loan Asset or any direct or indirect interest therein to a third party 
affiliated with or related to the applicable original or current mortgage or mezzanine loan 
borrower thereunder, as the case may be. 

08-13555-jmp    Doc 25864    Filed 02/28/12    Entered 02/28/12 17:30:03    Main Document
      Pg 97 of 155



 

 D-1 

EXHIBIT D 

REPURCHASED MORTGAGE LOANS 

1. Pacific Point (Senior) 

2. 237 Park (Jr. Mezz) 

3. Golden Sands (Senior) 

4. WSG Indrio (Senior) 

5. W. 37th Street Hudson Yards (Mezz) 
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EXHIBIT E 

FORM OF ASSIGNMENT AND ASSUMPTION 

ASSIGNMENT AND ASSUMPTION 

This Assignment and Assumption (this “Assignment”) is made and effective as of 
____________ (the “Execution Date”), and is entered into by and between LEHMAN RE LTD. 
(the “Assignor”) and [LEHMAN COMMERCIAL PAPER INC.] (the “Assignee”). 

RECITALS 

A. Assignor previously acquired all right, title and interest in and to the Assigned 
Interest (as defined below) from Assignee. 

B. Assignor and Assignee have executed and delivered that certain Settlement 
Agreement dated ________, 2012 (the “Settlement Agreement”), pursuant to which Assignor 
and Assignee have agreed, among other things, to execute and deliver this Assignment. 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained 
herein and in the Purchase Agreement, and other good and valuable consideration, the receipt 
and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows: 

AGREEMENT 

1. Certain Capitalized Terms.  The terms [“Administrative Agent,”] “Lender,” 
“Loan,” and “Person” as used herein shall have the meanings given to them in the Loan 
Agreement identified below in Section 6 (the “Loan Agreement”). 

2. Standard Terms and Conditions.  The Standard Terms and Conditions set forth in 
Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a 
part of this Assignment as if set forth herein in full. 

3. Sale of Assigned Interest. 

(a) The Assignor hereby transfers, sells, assigns, sets-over and conveys to the 
Assignee all of the Assignor’s right, title and interest, if any, in and to the Assigned Interest.  The 
Assignor and the Assignee also specifically confirm that the sale and assignment by Assignor of 
the Assigned Interest is without recourse and without representation or warranty express or 
implied of any kind whatsoever (other than as specifically set forth herein or in the Settlement 
Agreement). 

(b) The “Assigned Interest” means (i) all rights of the Lender under the Loan 
Agreement and the other documents, instruments and agreements executed and delivered 
pursuant thereto or in connection therewith, including, without limitation the documents set forth 
on Schedule 2 attached hereto, to the extent related to the amount and percentage interest 
identified below (including, without limitation, any letters of credit and/or guarantees to the 
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extent applicable), and (ii) to the extent permitted to be assigned under applicable law, all claims, 
suits, causes of action and any other right of the Assignor (in its capacity as Lender or otherwise) 
against any Person whether known or unknown, arising under or in connection with the Loan 
Agreement or any of the other documents or instruments delivered pursuant thereto or in any 
way based on or related to any of the foregoing, including, but not limited to, contract claims, 
tort claims, malpractice claims, statutory claims and all other claims at law or in equity, related 
to the rights sold and assigned described in clause (i) above. 

(c) Nothing in this Assignment shall limit, nullify, affect or waive any claim, 
suit, cause of action or any other right (i) against any borrower, guarantor, pledgor, endorser or 
indemnitor or other party directly or indirectly liable under Loan Agreement or any of the other 
documents, instruments or agreements delivered pursuant thereto or in connection therewith, or 
any of its affiliates or any of their respective officers, directors, members, partners, shareholders, 
employees, agents or counsel (“Borrower Parties”), or (ii) against any lender, agent, trustee, 
servicer or participant other than Lender. 

4. Assumption.  Assignee hereby irrevocably assumes from the Assignor all of the 
Assignor’s duties, obligations and liabilities as a Lender under the Loan Agreement and the other 
documents and instruments delivered pursuant thereto described on Schedule 2 attached hereto 
and incorporated herein by reference (“Loan Assumption Documents”) arising from and after the 
Execution Date to the extent related to the amount and percentage interest identified below (the 
“Assumed Interest”); provided further that Assignee shall not and does not assume any 
obligation or liability with respect to the Assumed Interest or the Loan Assumption Documents 
to the extent such obligation or liability arose out of any act, or omission of Assignor, its assigns, 
lenders, creditors, trustees, agents, servicers, representatives, officers, directors, employees or 
affiliates which arose or accrued during the period commencing on September 17, 2008 through 
but not including the Execution Date. 

5. Recourse.  The assignment made pursuant to this Assignment is being made 
without recourse, representation or warranty to the Assignor except as expressly provided in this 
Assignment or the Settlement Agreement. 

6. Description of the Loan. 

(a) Assignor: LEHMAN RE LTD. 

(b) Assignee: [LEHMAN COMMERCIAL PAPER INC.] 

(c) Borrower:    

(d) [Administrative Agent:] 

(e) Loan Agreement:  The Loan Agreement, dated as of _______, among 
Assignee acknowledges receipt of a copy of the Loan Agreement. 
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(f) Percentage Interest: 

MAXIMUM ORIGINAL 
AGGREGATE 
AMOUNT OF 

COMMITMENT/LOAN 
FOR ALL LENDERS 

PRINCIPAL AMOUNT OF 
COMMITMENT/LOAN 

ASSIGNED AS OF 
EXECUTION DATE 

PERCENTAGE 
ASSIGNED OF 

COMMITMENT/LOAN 

   

 

SIGNATURES ON FOLLOWING PAGE 
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The terms set forth in this Assignment are hereby agreed to by: 

ASSIGNOR: 

LEHMAN RE LTD., a Bermuda corporation in 
provisional liquidation 

By: 

Name: ____________________________________ 

Title: _____________________________________ 

ASSIGNEE: 

LEHMAN COMMERCIAL PAPER INC., a New 
York corporation, as debtor and debtor in 
possession in its Chapter 11 case in the United 
States Bankruptcy Court for the Southern District of 
New York, Case No. 08-13555 (JMP) 

By: 

Name: ____________________________________ 

Title: _____________________________________ 
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ANNEX 1 TO ASSIGNMENT AND ASSUMPTION 

STANDARD TERMS AND CONDITIONS FOR 

ASSIGNMENT AND ASSUMPTION 

1. Assignee’s Address for Notices, etc.  Attached hereto as Schedule 1 is all contact 
information, address, account and other administrative information relating to the Assignee. 

2. General Provisions.  This Assignment shall be binding upon, and inure to the benefit of, 
the parties hereto and their respective successors and assigns.  This Assignment may be executed 
in any number of counterparts, which together shall constitute one instrument.  Delivery of an 
executed counterpart of a signature page of this Assignment by telecopy or electronic transmittal 
shall be effective as delivery of a manually executed counterpart of this Assignment.  This 
Assignment shall be governed by, and construed in accordance with, the laws of the State of 
New York, without regard to the principles of conflicts of law that would require the application 
of the laws of a jurisdiction other than New York.  all payments received after the Execution 
Date in respect of the Assigned Interest (including payments of principal, interest, fees and other 
amounts) shall be paid to the Assignee whether such amounts have accrued prior to or on or after 
the Execution Date. 

3. No Third Party Beneficiaries.  This Assignment is made for the sole protection and 
benefit of the Assignor and Assignee and their respective successors and assigns, and no other 
person shall have any right of action hereon, right to claim any right or benefit from the terms 
contained herein, or be deemed a third party beneficiary hereunder. 

08-13555-jmp    Doc 25864    Filed 02/28/12    Entered 02/28/12 17:30:03    Main Document
      Pg 103 of 155



 

 E-6 

SCHEDULE 1 TO ASSIGNMENT AND ASSUMPTION 

Notice Address of Assignee: 

Lehman Commercial Paper Inc. 
1271 Avenue of the Americas, 38th Floor 
New York, New York 10020 
Attn: Joelle Halperin 
Telephone: (646) 285 -9066 
Facsimile: (646) 834-0874 

with a copy to: 

Weil, Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York  10153 
Attn: Richard A. Morrison 
Telephone: (212) 310-8853 
Facsimile: (212) 310-8007 

Wire Instructions of Assignee: 
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SCHEDULE 2 TO ASSIGNMENT AND ASSUMPTION 

LIST OF LOAN ASSUMPTION DOCUMENTS 

1.  
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FORM OF ALLONGE 

ALLONGE 
([NAME OF LENDER/LOAN]) 

FOR VALUE RECEIVED, the undersigned, as the holder of that certain [Promissory Note], 
dated as of [____________], made payable by [NAME OF BORROWER], a [____________], to 
the undersigned, in the stated principal amount of $[____________], and to which this Allonge is 
affixed (as thereafter amended and/or restated, the “Note”) hereby assigns, transfers, endorses, 
negotiates and sets over to and makes payable to the order of _________________, effective as 
of ________________, 2011, without recourse, representation or warranty of any kind or nature 
whatsoever, the Note and all interest, principal and all other sums due or to become due under 
the Note. 

Dated as of _________________, 2011 

LEHMAN RE LTD. 

By:  
Name: 
Title: 
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EXHIBIT F 

PACIFIC POINT LITIGATION 

That certain adversary proceeding, Adv No. 8:09-ap-01005-ES (Bankr. C.D. Cal.), pending in 
the voluntary and involuntary cases filed under the Bankruptcy Code in the United States 
Bankruptcy Court for the Central District of California styled In Re Palmdale Hills Property, 
LLC, and its Related Debtors, all of which cases are being jointly administered under Case 
Number 8:08-bk-17206-ES. 
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EXHIBIT G 

FORM OF 237 RELEASE 

This mutual release (“Mutual Release”) is made as of the 16th day of February, 
2012 by and between Dan Schwarzmann and Garth Andrew Calow, solely in their capacity as 
Joint Provisional Liquidators (the “JPLs”) of Lehman Re Ltd. (“Lehman Re”), on the one hand, 
and Broadway Partners Fund Manager, LLC; Broadway Partners Fund GP II, L.P.; Broadway 
Partners Fund GP III, L.P.; Broadway Partners Real Estate Fund III, L.P. (“Fund III”); Broadway 
Partners Parallel Fund B III, L.P. (“Fund B”); Broadway Partners Parallel Fund P III, L.P. 
(“Fund P”); and Scott Lawlor (collectively, the “Broadway Parties”), on the other. 

1. Lehman Re Release.  In consideration of the Broadway Parties’ release below and 
that certain settlement agreement (the “Settlement Agreement”), dated February 16, 2012, 
between Lehman Re and Pulsar Re Ltd., on the one hand, and Lehman Brothers Holdings Inc. 
(“LBHI”) and various affiliates of LBHI, on the other (the “Lehman Settling Parties”), Lehman 
Re, on behalf of itself, its estate, its affiliates, subsidiaries, and successors or assigns, expressly 
releases, discharges and waives, unconditionally and irrevocably, any claims, counterclaims, 
defenses, rights of setoff, debts, liens, losses, demands, damages (whether general, special or 
punitive), liabilities, obligations, judgments, executions, debts, costs and causes of action of 
whatever nature, whether asserted or unasserted, fixed or contingent, known or unknown, 
suspected or unsuspected, foreseen or unforeseen at the present time and whether based on 
contract, tort, statute or other legal or equitable theory of recovery, unsecured, secured, priority, 
administrative or otherwise, that Lehman Re may have against the Broadway Parties and/or any 
of their respective affiliates, officers, directors, shareholders, partners, members, subsidiaries, 
employees, agents, counsel, representatives, participants, successors or assigns of any and all of 
the foregoing, including, without limitation, any such claims arising under in connection with or 
relating in any manner to (i) that certain termination agreement (the “Termination Agreement”), 
dated July 2, 2009, by and among the Broadway Parties and LBHI, or the transactions 
contemplated thereby, and/or (ii) all claims, causes of action or defenses asserted, or that could 
be asserted, by or on behalf of Lehman Re in that certain litigation identified as D. Geoffrey 
Hunter and Dan Schwarzmann, as Joint Provisional Liquidators of Lehman Re, Ltd.. v. 
Broadway Partners Real Estate Fund III, L.P., et al., Case No. 09-14884 (JMP), Adv. Proc. No. 
10-03279 (the “237 Adversary Proceeding”), or in any of the documents, pleadings, proofs of 
claim, instruments, agreements or transactions described, referenced or contemplated therein. 

2. Broadway Parties Release.  In consideration of Lehman Re’s release above, the 
Broadway Parties, on behalf of themselves and their respective affiliates, subsidiaries, and 
successors or assigns, expressly release, discharge and waive, unconditionally and irrevocably, 
any claims, counterclaims, defenses, rights of setoff, debts, liens, losses, demands, damages 
(whether general, special or punitive), liabilities, obligations, judgments, executions, debts, costs 
and causes of action of whatever nature, whether asserted or unasserted, fixed or contingent, 
known or unknown, suspected or unsuspected, foreseen or unforeseen at the present time and 
whether based on contract, tort, statute or other legal or equitable theory of recovery, unsecured, 
secured, priority, administrative or otherwise, that the Broadway Parties may have against 
Lehman Re and/or any of its current or former JPLs, affiliates, officers, directors, shareholders, 
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partners, members, employees, agents, counsel, representatives, participants, successors or 
assigns of any and all of the foregoing, including, without limitation, any such claims arising 
under in connection with or relating in any manner to (i) the Termination Agreement, and/or 
(ii) all claims, causes of action or defenses asserted, or that could be asserted, by or on behalf of 
the Broadway Parties in the 237 Adversary Proceeding, or in any of the documents, pleadings, 
proofs of claim, instruments, agreements or transactions described, referenced or contemplated 
therein. 

3. Condition Precedent.  This Mutual Release shall not become effective unless and 
until the Closing (as that term is defined in the Settlement Agreement) of the Settlement 
Agreement between Lehman Re and the Lehman Settling Parties.  Lehman Re shall promptly 
provide written notice to the Broadway Parties that the Settlement Agreement has closed, 
including the date of such Closing. 

4. Withdrawal of 237 Adversary Proceeding.  Within ten business days following 
the Closing Date (as that term is defined in the Settlement Agreement), Lehman Re shall 
withdraw and dismiss with prejudice all claims, causes of action and defenses arising under, in 
connection with, or relating in any manner to the 237 Adversary Proceeding. 

5. Entire Agreement.  This Mutual Release embodies the entire agreement and 
understanding of the parties with respect to the transactions contemplated hereby and supersedes 
all prior written or oral commitments, arrangements or understandings with respect thereto.  The 
parties acknowledge that this Mutual Release is not being executed in reliance on any verbal or 
written agreement, promise or representation not contained herein. 

6. Modification and Waiver.  No modification of, or amendment to, this Mutual 
Release shall be valid unless it is in writing and signed by the parties hereto.  No provisions of 
the Mutual Release may be waived unless in writing, signed by the party to be charged therewith.  
Waiver of any one provision shall not be deemed to be a waiver of any other provision. 

7. Execution.  This Mutual Release may be executed in multiple counterparts, and 
all such counterparts shall constitute one and the same instrument.  The Mutual Release shall be 
deemed to have been executed and delivered where the parties each execute and exchange 
counterparts thereof, which may be accomplished by facsimile, other electronic format 
(including “.pdf”) or in person. 

8. Attorneys Fees.  Lehman Re and the Broadway Parties agree to pay their own 
costs, expenses, and attorneys fees relating to the 237 Adversary Proceeding and this Mutual 
Release, and neither Lehman Re nor the Broadway Parties will seek from one another any costs, 
expenses, and/or attorneys fees relating to the 237 Adversary Proceeding and this Mutual 
Release. 

9. Representations and Warranties of Lehman Re.  Lehman Re hereby represents 
and warrants to the Broadway Parties that, as of the date hereof: 

(a) This Mutual Release has been duly authorized, executed and delivered by 
Lehman Re, and Lehman Re has full power and authority to enter into this Mutual Release and to 
carry out and perform the terms hereof. 
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(b) The execution and delivery of this Mutual Release by Lehman Re and the 
performance by Lehman Re of its obligations hereunder does not conflict with, result in a breach 
of or constitute a default under any of the terms, conditions or provisions of any agreement or 
instrument to which Lehman Re is a party or by which it is bound, or any order or decree 
applicable to Lehman Re. 

(c) Lehman Re has not transferred or assigned to any other person any of the 
claims that are the subject of this Mutual Release. 

(d) Lehman Re, as lender, is the sole and exclusive owner and holder of that 
certain loan (the “Loan”) in the original principal amount of $107,514,501.51 originally made by 
LBHI, as lender, to 237 Third Junior Mezz LLC (“Borrower”), as borrower, pursuant to that 
certain Subordinate Bridge Mezzanine Loan Agreement, dated as of July 24, 2007, effective as 
of July 10, 2007 between LBHI and Borrower, as amended by that certain Agreement, dated as 
of March 19, 2008, by and between LBHI, 237 Park Second Junior Mezz LLC and Borrower 
(collectively, the “Loan Agreement”), and Lehman Re has not sold, assigned, pledged, 
transferred, encumbered or otherwise conveyed its direct or indirect interest in the Loan to any 
other party, except as the Loan may be transferred to a Lehman Settling Party as provided for in 
the Settlement Agreement. 

10. Representations and Warranties of the Broadway Parties.  The Broadway Parties 
hereby represent and warrant to Lehman Re that, as of the date hereof: 

(a) This Mutual Release has been duly authorized, executed and delivered by 
the Broadway Parties, and the Broadway Parties have full power and authority to enter into this 
Mutual Release and to carry out and perform the terms hereof. 

(b) The execution and delivery of this Mutual Release by the Broadway 
Parties and the performance by the Broadway Parties of their respective obligations hereunder 
does not conflict with, result in a breach of or constitute a default under any of the terms, 
conditions or provisions of any agreement or instrument to which the Broadway Parties are a 
party or by which they are bound, or any order or decree applicable to the Broadway Parties. 

(c) The Broadway Parties have not transferred or assigned to any other person 
any of the claims that are the subject of this Mutual Release. 

11. Governing Law.  This Mutual Release and all claims and disputes arising out of 
or in connection with this Mutual Release, shall be governed by and construed in accordance 
with the laws of the State of New York and Title 11 of the U.S. Code (the “Bankruptcy Code”), 
without regard to choice of law principles to the extent such principles would apply a law other 
than that of the State of New York or the Bankruptcy Code. 

12. Notwithstanding anything to the contrary contained herein, nothing contained 
herein shall release or modify any obligations of the Borrower or any of the Broadway Parties 
under the Loan Agreement or any of the other loan documents executed by Borrower in 
connection therewith. or any obligations of Broadway Guarantor under the Environmental 
Indemnity or the Carve-out Guaranty.  As used in this paragraph, (i) “Broadway Guarantor” 
means, collectively, Fund B, Fund P and Fund III, (ii) “Environmental Indemnity” means that 
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certain Environmental Indemnity Agreement (Subordinate Bridge Mezzanine Loan), dated as of 
July 24, 2007, effective July 10, 2007, from Borrower and Broadway Guarantor to LBHI, and 
(iii) “Carve-out Guaranty” means that certain Guaranty of Recourse Obligations of Borrower 
(Subordinate Bridge Mezzanine Loan), dated as of July 24, 2007, effective July 10, 2007, from 
Broadway Guarantor to LBHI.   

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, each party by his or its duly authorized representative 
has executed this Mutual Release as of the date first written above: 
 
 
LEHMAN RE: 
 
LEHMAN RE LTD.,  
a Bermuda corporation in provisional liquidation  
 
 
By:  ________________________________ 

Dan Schwarzmann, in his capacity as Joint Provisional  
 Liquidator of Lehman Re Ltd., without personal liability 
 
 
 
 
 

[Signatures Continue On Following Page] 
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BROADWAY PARTIES: 
 
BROADWAY PARTNERS REAL ESTATE FUND III, L.P., 
a Delaware limited partnership 
 
By:  Broadway Partners Fund GP III, L.P.,  
 a Delaware limited partnership, its general partner 
 
 By:  Broadway Partners Fund GP III, LLC, a  
  Delaware limited liability company,  
  its general partner 
 
 
  By:  __________________________ 
   Name: Jason P. Semmel 
   Title:   Authorized Signatory 
 
BROADWAY PARTNERS PARALLEL FUND B III, L.P.,  
a Delaware limited partnership 
 
By:  Broadway Partners Fund GP III, L.P.,  
 a Delaware limited partnership, its general partner 
 
 By:  Broadway Partners Fund GP III, LLC, a  
  Delaware limited liability company,  
  its general partner 
 
  By:  __________________________ 
   Name: Jason P. Semmel 
   Title:   Authorized Signatory 
 
 
BROADWAY PARTNERS PARALLEL FUND P III, L.P.,  
a Delaware limited partnership 
 
By:  Broadway Partners Fund GP III, L.P.,  
 a Delaware limited partnership, its general partner 
 
 By:  Broadway Partners Fund GP III, LLC, a  
  Delaware limited liability company,  
  its general partner 
 
 
  By:  __________________________ 
   Name: Jason P. Semmel 
   Title:   Authorized Signatory 
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BROADWAY PARTNERS FUND GP III, L.P., 
a Delaware limited partnership 
 
By:  Broadway Partners Fund GP III, LLC,  
 a Delaware limited liability company,  
 its general partner 
 
 
 By:  __________________________ 
  Name: Jason P. Semmel 
  Title:   Authorized Signatory 
 
 
BROADWAY PARTNERS FUND GP II, L.P., 
a Delaware limited partnership 
 
By: Broadway Partners Fund GP II, LLC,  
 a Delaware limited liability company,  
 its general partner 
  
 
 By:  __________________________ 
  Name: Jason P. Semmel 
  Title:   Authorized Signatory 
  
 
BROADWAY PARTNERS FUND MANAGER, LLC,  
a Delaware limited liability company 
 
 
By:  __________________________ 
 Name: 
 Title: 
 
 
SCOTT LAWLOR, an individual 
 
 
___________________________ 
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EXHIBIT H 

SURVIVING CONTRACTS 

1. The 2009 Settlement Agreement and all assignment and assumption agreements, 
allonges, and other transfer documentation executed thereunder. 
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EXHIBIT I 

DEBTOR ALLOCATION AGREEMENT 
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EXHIBIT J 

TAX ALLOCATION AGREEMENT 
 

 

08-13555-jmp    Doc 25864    Filed 02/28/12    Entered 02/28/12 17:30:03    Main Document
      Pg 126 of 155



 

 J-2 

 

08-13555-jmp    Doc 25864    Filed 02/28/12    Entered 02/28/12 17:30:03    Main Document
      Pg 127 of 155



 

 J-3 

 

08-13555-jmp    Doc 25864    Filed 02/28/12    Entered 02/28/12 17:30:03    Main Document
      Pg 128 of 155



 

 J-4 

 

08-13555-jmp    Doc 25864    Filed 02/28/12    Entered 02/28/12 17:30:03    Main Document
      Pg 129 of 155



 

 J-5 

 
 

08-13555-jmp    Doc 25864    Filed 02/28/12    Entered 02/28/12 17:30:03    Main Document
      Pg 130 of 155



 

 S-1-1 

SCHEDULE 1 

Document 
Number Document Title 

Document 
Date 

 237 Park Avenue Loan  

1. Environmental Indemnity Agreement (Subordinate 
Bridge Mezzanine Loan)  

7/24/07 

2. Form of Acknowledgement and Consent  7/10/07 
3. Guaranty of Payment (Broadway Partners Fund 

Manager LLC) 
8/15/07 

4. Guaranty of Payment (Broadway Partners Real Estate 
Fund III, LP) 

8/15/07 

5. Guaranty of Recourse Obligations of Borrower 
(Subordinate Bridge Mezzanine Loan)  

7/24/07 

6. Monthly Management Report 5/31/10 7/2/10 
7. Monthly Management Report 2/28/10 4/14/10 
8. Monthly Management Report 6/30/09 7/22/09 
9. Monthly Management Report 5/31/09 6/24/09 
10. Monthly Management Report 11/30/09 12/16/09 
11. Monthly Management Report 6/30/10 8/3/10 
12. Notice of Default from Trimont Real Estate Advisors to 

237 Park Mezz, L.P.  
10/22/09 

13. Opinion Letter of Edwards Angell Palmer & Dodge 
LLP re Non-Consolidation Opinion 

7/24/07 

14. Opinion Letter from Fried, Frank, Harris, Shriver & 
Jacobson LLP to LBHI re N.Y.U.C.C. 

9/17/07 

15. Opinion Letter of Richards, Layton & Finger re 237 
Park Third Junior Mezz LLC 

8/22/07 

16. PayOff Statement 11/18/11 
17. Promissory Note (Subordinate Bridge Mezzanine Loan) 7/10/07 
18. Pledge and Security Agreement (Subordinate Bridge 

Mezzanine Loan) 
7/24/07 

19. Reaffirmation of Guaranty of Recourse Obligations of 
Borrower (237 Park) 

3/19/08 

20. Subordinate Bridge Mezzanine Loan Agreement 
between 237 Park Third Junior Mezz LLC, and LBHI 

7/24/07 

21. UCC Financing Statement filed 9/11/07 9/11/07 
22. Subordination of Management Agreement  (Subordinate 

Bridge Mezzanine Loan) 
7/24/07 

23. Intercreditor Agreement  7/10/07 
24. Monthly Management Report 12/31/08 1/13/09 
25. Agreement Among 237 Park Second & Third Junior 

Mezz and LBHI 
3/19/08 

26. Amended and Restated Guaranty of Recourse 3/19/08 
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Document 
Number Document Title 

Document 
Date 

Obligations (Lawlor)  
27. Amended and Restated Guaranty of Payment (GP 

Guaranty) 
3/19/08 

28. Assignment of Title Insurance Proceeds (Subordinate 
Bridge Mezzanine Loan)  

7/10/07 

29. Certificate Evidencing Limited Liability Company 
Interests 

Undated 

30. Chicago Title Insurance Company – Policy No. 
CT1001-14-0700349 

Undated 

31. Letter – Notice of Purchase Option (237 Park) 6/8/11 
32. Letter – Notice of Purchase Option (237 Park) 5/23/11 
33. Notice of Default and Right to Cure to Subordinate 

Junior Lenders (237 Park)  
5/12/2011 

34. Letter from Trimont to Jason P. Semmel re Notice of 
Default 

10/22/09 

35. Termination Agreement by and among Broadway 
Parties, Lawlor and LBHI 

7/2/09 

36. Release Agreement by and among Broadway Parties, 
Lawlor, and LBHI 

7/2/09 

37. Letter from LBHI to Capital One Bank re Broadway B3 
Equity LP Account Control Agreement Termination 

7/6/09 

38. Monthly Management Report 12/31/08 1/13/09 
39. Monthly Management Report 10/31/09 11/18/09 
40. Monthly Management Report 4/30/10 6/28/10 
41. Letter – Notice of Purchase Option (237 Park) 5/23/11 
42. Letter – Notice of Purchase Option (237 Park) 6/8/11 
43. Notice of Default and Right to Cure to Subordinate 

Junior Lenders 
7/10/07 

44. Fax attaching Fidelity National Title Insurance 
Company - Title No. 09-7406-20941-NYM 

Undated 

 W. 37th Street, Hudson Yards Loan  

1. Certificate Evidencing Limited Liability Company 
Interests re 37-11 Mezzanine LLC 

N/A 

2. Certificate Evidencing Limited Liability Company 
Interests re 37-11 Development Member LLC 

N/A 

3. Certificate Evidencing Limited Liability Company 
Interests re 37-11 1031 LLC 

N/A 

4. Certificate Evidencing Limited Liability Company 
Interests re 37-11 1031 Mezzanine LLC 

N/A 

5. Certificate Evidencing Limited Liability Company 
Interests re 37-11 1031 Member LLC 

N/A 

6. Conditional Guaranty by Atria Builders, L.L.C., David 5/17/07 
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Document 
Number Document Title 

Document 
Date 

Marx, Jack P. Schleifer and Robert Marx to LBHI in the 
sum of $7,685,893.00 

7. Environmental and Hazardous Substance 
Indemnification Agreement by 37-11 Mezzanine LLC, 
37-11 1031 Mezzanine LLC, Atria Builders LLC, Jack 
Schleifer and David Marx to LBHI  

5/18/07 

8. Borrower’s Certification (Financial Statements and 
Equity Contributions) by LBHI to 37-11 Mezzanine 
LLC and 37-11 1031 Mezzanine LLC 

5/18/07 

9. Borrower’s Certification (Representations and 
Warranties) by LBHI to 37-11 Mezzanine LLC and 37-
11 1031 Mezzanine LLC 

5/18/07 

10. Borrower’s Certification (Purchase Agreement, Project 
Budget, Material Agreements, Ownership Chart, 
Personal Property) by LBHI to 37-11 Mezzanine LLC 
and 37-11 1031 Mezzanine LLC 

5/18/07 

11. Certification of Sources and Uses of Funds Statement 5/18/07 
12. Borrower’s Certification (Organizational Documents) 

and Incumbency 
5/18/07 

13. Guarantors’ Financial Certificate   N/A 
14. Loan Policy of Title Insurance  (Mortgagee) 5/18/07 
15. Assignment of Title Insurance Proceeds by 37-11 

Development LLC and 37-11 1031 Development LLC 
to LBHI 

5/18/07 

16. UCC 9 Loan Insurance Policy  5/18/07 
17. Alta Survey N/A 
18. Pro Forma Owner Title Insurance Policy N/A 
19. Opinion Letter from R. Yellen and Associates LLP to 

LBHI and Windels Marx Lane & Mittendorf LLP 
5/18/07 

20. Certificate (Limited Liability Company Agreement: 37-
11 Development LLC) 

5/18/07 

21. 34-10 Development LLC Articles of Organization N/A 
22. Limited Liability Company Agreement of 37-11 

Development LLC  
5/18/07 

23. 34-10 Development LLC - Certificate of Publication 
and filing receipt 

N/A 

24. 34-10 Development LLC – Certificate of Existence  N/A 
25. Filing receipt and Certificate of Amendment of the 

Articles of Organization of 34-10 Development LLC  
4/05/07 

26. Statement of Organization of the Sole Organizer of 34-
10 Development LLC 

N/A 

27. 37-11 Development LLC Service Agreement 5/18/07 
28. Certified Resolutions of The Sole Member of 37-10 5/18/07 
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Document 
Number Document Title 

Document 
Date 

Development LLC  
29. Certificate (Limited Liability Company Agreement: 37-

11 1031  LLC) 
5/18/07 

30. Limited Liability Company Agreement of 37-11 1031  
LLC 

5/18/07 

31. 37-11 1031 LLC letter re payment of publication fees 5/21/07 
32. 37-11 1031 LLC – Articles of Organization N/A 
33. Certified Resolutions of the Sole Member of 37-11 1031 

LLC  
5/18/07 

34. 37-11 1031 LLC Certificate of Existence  N/A 
35. Certificate (Limited Liability Company Agreement: 37-

11 Mezzanine LLC) 
5/18/07 

36. Limited Liability Company Agreement of 37-11 
Mezzanine LLC  

5/18/07 

37. Certified Resolutions of the Sole Member of 37-11 
Mezzanine LLC  

5/18/07 

38. 37-11 Mezzanine LLC letter re payment of publication 
fees 

5/23/07 

39. Certificate (Limited Liability Company Agreement: 37-
11 1031 Mezzanine LLC) 

5/18/07 

40. 37-11 1031 Mezzanine LLC Articles of Incorporation  5/09/07 
41. Limited Liability Company Agreement of 37-11 1031 

Mezzanine LLC  
5/18/07 

42. 37-11 1031 Mezzanine LLC Certificate of Existence  N/A 
43. 37-11 1031 Mezzanine LLC letter re payment of 

publication fees 
5/23/07 

44. Certified Resolutions of the Sole Member of 37-11 1031 
Mezzanine LLC  

5/18/07 

45. Certificate (Limited Liability Company Agreement: 37-
11 Development Member LLC) 

5/18/07 

46. 34-11 Development LLC – Articles of Incorporation  3/01/07 
47. Limited Liability Company Agreement of 37-11 

Development Member, LLC 
5/18/07 

48. 37-11 1031 Member LLC letter re payment of 
publication fees 

5/21/07 

49. Statement of Organization of the Sole Organizer of 34-
11 Development LLC 

N/A 

50. 37-11 Development Member LLC Certificate of 
Existence  

N/A 

51. Limited Liability Company Agreement of 37-11 1031 
Member LLC and Certificate Re: Same 

5/18/07 

52. Certified Resolutions of The Members of 37-11 
Development Member LLC  

5/18/07 
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Document 
Number Document Title 

Document 
Date 

53. Limited Liability Company Agreement of 37-11 1031 
Member LLC  

N/A 

54. Certificate of Existence of 37-11 1031Member LLC N/A 
55. Articles of Organization of 37-11 1031 Member LLC 

with filing receipt 
5/09/07 

56. Certified Resolutions of the members of 37-11 1031 
Member LLC  

5/18/07 

57. Consolidated Promissory Note in the sum of 
$48,036,834.00 by 37-11 Development LLC and 37-11 
1031 LLC to LBHI 

5/18/07 

58. Gap Note in the sum of $27,203,068.00 by 37-11 
Development LLC and 37-11 1031 LLC to LBHI 

5/18/07 

59. Loan Agreement between 37-11 Development LLC and 
37-11 1031 LLC to LBHI 

5/18/07 

60.   
 Recorded Mortgage Modification, Consolidation and 

Extension Agreement and Security Agreement by 37-11 
Development LLC and 37-11 1031 LLC to LBHI 

5/18/07 

61. Recorded Gap Mortgage and Security Agreement by 37-
11 Development LLC and 37-11 1031 LLC to LBHI 

5/18/2007 

62. Affidavit of David E. Marx Pursuant to Section 255 of 
the Tax Law of the State of New York (Mortgage) 

5/17/2007 

63. Recorded Assignment of Leases and Rents by 37-11 
Development LLC and 37-11 1031 LLC to LBHI 

5/18/2007 

64. Affidavit of David E. Marx Pursuant to Section 255 of 
the Tax Law of the State of New York (Assignment of 
Leases and Rents) 

5/17/2007 

65. UCC-1 Financing Statement filed with New York 
Secretary of State 

5/29/2007 

66. UCC-1 Financing Statement Filed in City of New York 
Register  – Debtor: 37-11 Development LLC Secured 
Party: LBHI re Premises 450 11th Avenue, New York, 
NY 

5/28/2007 

67. Environmental and Hazardous Substance 
Indemnification Agreement 

5/18/2007 

68. Conditional Guaranty by Atria Builders, L.L.C., David 
Marx, Jack P. Schleifer and Robert Marx to LBHI 

5/18/2007 

69. Assignment of Permits, Agreements, Licenses, 
Franchises and Authorizations by 37-11 Development 
LLC and 37-11 1031 LLC to LBHI 

5/18/2007 

70. Lockbox, Pledge and Security Agreement 5/18/2007 
71. Borrower’s Certification (Representations and 

Warranties) 
5/18/2007 
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Document 
Number Document Title 

Document 
Date 

72. Borrower’s Certification (Financial Statements & 
Equity Contributions) 

5/18/2007 

73. Borrower’s Certification (Purchase Agreement, Project 
Budget, Material Agreements, Ownership Chart, 
Personal Property 

5/18/2007 

74. Certification of Sources and Uses of Funds Statement 5/18/2007 
75. Borrower’s Certification (Organization Documents) and 

Incumbency 
5/18/2007 

76. Guarantors’ Financial Certificate N/A 
77. Payment Direction Letter to LBHI re $48,036,834.00 

loan (the “Senior Loan”)  $7,685,893.00 loan (the 
“Mezzanine Loan”) 

5/18/2007 

78. Assignment of Interest Rate Cap Agreement and 
Security Agreement between 37-11 Development LLC 
and 37-11 1031 LLC to LBHI 

5/29/2007 

79. Escrow Instructions – re Mortgage Loan in the amount 
of $48,036,834.00 and mezzanine loan in the amount of 
$7,685,893.00 to finance the purchase and pre-
development of real property located at 448-452 11th 
Avenue, and 556 West 37th Street in New York 

5/18/2006 

80. Promissory Note in the sum of $7,685,893.00 between 
37-11 Mezzanine LLC and 37-11 1031 Mezzanine LLC 
and LBHI 

5/18/2007 

81. Mezzanine Loan Agreement between 37-11 Mezzanine 
LLC and 37-11 1031 Mezzanine LLC (“Borrower”) and 
LBHI (“Lender”)  

5/18/2007 

82. Membership Pledge and Security Agreement (37-11 
Mezzanine LLC’s Interest As Member of 37-11 
Development LLC) Loan in the sum of $7,685,893.00 

5/18/2007 

83. Membership Pledge and Security Agreement (37-11 
Development Member LLC’s Interest As Member of 
37-11 Mezzanine LLC) Loan in the sum of 
$7,685,893.00 

5/18/2007 

84. Membership Pledge and Security Agreement(Jack P. 
Schleifer’s Interest As Member of 37-11 Development 
Member LLC)  Loan in the sum of $7,685,893.00 

5/18/2007 

85. Membership Pledge and Security Agreement (David E. 
Marx’s Interest As Member of 37-11 Development 
Member LLC) Loan in the sum of $7,685,893.00 

5/18/2007 

86. Membership Pledge and Security Agreement (Richard 
L. Yellen’s Interest As Member of 37-11 Development 
Member LLC) Loan in the sum of $7,685,893.00 

5/18/2007 

87. Membership Pledge and Security Agreement (Robert 5/18/2007 
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Document 
Number Document Title 

Document 
Date 

Marx’s Interest As Member of 37-11 Development 
Member LLC) Loan in the sum of $7,685,893.00 

88. Membership Pledge and Security Agreement (Philip 
Mendlow As Member of 37-11 1031 Member LLC) 
Loan in the sum of $7,685,893.00 

5/18/2007 

89. Membership Pledge and Security Agreement (37-11 
1031 Mezzanine LLC’s interest as Member of 37-11 
1031 Member LLC) Loan in the sum of $7,685,893.00 

5/18/2007 

90. UCC-1 Financing Statement – Debtor: 37-11 
Development Member LLC and Secured Party: LBHI  

N/A 

91. Membership Pledge and Security Agreement (37-11 
1031 Member LLC’s interest as Member of 37-11 1031 
Mezzanine LLC) Loan in the amount of $7,685,893.00 

5/18/2007 

92. UCC-1 Financing Statement – Debtor: 37-11 Mezzanine 
LLC;  Secured Party: LBHI (re 37-11 Development 
Corp.) 

6/06/07 

93. UCC-1 Financing Statement – Debtor: 37-11 1031 
Member LLC and Secured Party: LBHI 

6/06/07 

94. UCC-1 Financing Statement – Debtor: David E. Marx 
and Secured Party: LBHI 

6/06/07 

95. UCC-1 Financing Statement – Debtor: 37-11 1031 
Mezzanine LLC and Secured Party: LBHI  

6/06/07 

96. UCC-1 Financing Statement – Debtor: Jack P. Schleifer 
and Secured Party: LBHI  

6/06/07 

97. UCC-1 Financing Statement – Debtor: Richard L. 
Yellen and Secured Party: LBHI (37-11 Development 
Member LLC) 

6/06/07 

98. UCC-1 Financing Statement – Debtor: Philip Mendlow 
and Secured Party: LBHI (37-11 1031 Member LLC) 

6/06/07 

99. UCC-1 Financing Statement – Debtor: Robert Marx and 
Secured Party: LBHI (37-11 Development Member 
LLC) 

6/06/07 

100. 37-11 Development LLC – Certificate Evidencing 
Limited Liability Company Interests 

5/18/07 

101. Notice of Default re 37th Street Hudson Yards – 
Mezzanine Loan 

6/18/09 

102. Hudson Yards – Key Bank Pay Off Letter  11/18/11 
103. Title Report re 450 11th Avenue, New York NY N/A 

 Golden Sands Loan  

1 Assignment of Agreements, Licenses, Permits and 
Contracts between WSG 34th Street in favor of LBHI  

11/22/06 

2. Assignment of Architect Agreement between WSG 34th 11/22/06 
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Document 
Number Document Title 

Document 
Date 

Street in favor of LBHI 
3. Consent to Assignment of Architect Agreement between 

WSG 34th Street in favor of LBHI  
11/22/06 

4. Pledge and Security Agreement (Erick Sheppard) re 
6901 Collins Avenue, Miami Beach, Florida 

11/22/06 

5. Control Letter from WSG 34th Street, LLC to LBHI  11/22/06 
6. UCC-1 Financing Statement – Debtor: Erick Sheppard 

Secured Party: LBHI 
N/A 

7. Assignment of Interests in blank from Eric Sheppard N/A 
8. Membership Certificate WSG 34th Street, LLC (Eric 

Sheppard) 
12/15/05 

9. Control Letter from WSG 34th Street, LLC to LBHI  11/22/06 
10. Pledge and Security Agreement (Phillip Wolman) re 

6901 Collins Avenue, Miami Beach, Florida 
11/22/06 

11. UCC-1 Financing Statement – Debtor: Phillip Wolman 11/22/06 
12. Assignment of Interests in blank from Phillip Wolman N/A 
13. Membership Certificate (Philip Wolman) WSG 34th 

Street, LLC 
12/15/05 

14. Control Letter from Lifestyle Property LLC to LBHI Re 
Eric Sheppard 

11/22/06 

15. Pledge and Security Agreement (Erick D. Sheppard) re 
2548 West Desert Inn Road, Las Vegas, NV 

11/22/06 

16. UCC-1 Financing Statement Debtor Phillip Wolman N/A 
17. Pledge and Security Agreement (Philip Wolman) re 

2548 West Desert Inn Road, Las Vegas, NV 
11/22/06 

18. Control Letter Lifestyle Property LLC to LBHI Re 
Philip Wolman 

11/22/06 

19. UCC-1 Financing Statement Debtor Eric Sheppard N/A 
20. Borrower’s Certification (Representations & 

Warranties)  
11/22/06 

21. Borrower’s Certification re loan in the amount of 
$21,000,000.00 from LBHI to WSG 34th Street  

11/22/06 

22. Certificate of Sources and Uses of Funds by WSG 34th 
Street LLC  

11/22/06 

23. Memorandum of Option Agreement (and right of first 
refusal) by and between WSG 34th Street and LBHI 

11/22/06 

24. Letter re Escrow Instructions re $21,000,000.00 
Mortgage Loan from LBHI to WSG 34th Street, LLC 

11/22/06 

25. Memorandum of Option Agreement (and right of first 
refusal) by and between WSG 34th Street and LBHI 

11/22/06 

26. Payment Direction letter re $21,000,000.00 Mortgage 
Loan from LBHI to WSG 34th Street, LLC 

11/22/06 

27. Loan Funding Statement  11/22/06 
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Document 
Number Document Title 

Document 
Date 

28. Assignment of Mortgage to LBHI from United 
Community Banks, Inc. 

11/20/06 

29. Post Closing Side Letter re $21,000,000.00 Mortgage 
loan from LBHI to WSG 34th Street, LLC 

11/22/06 

30. Allonge to Promissory Note from United Community 
Banks to LBHI 

11/20/06 

31. First Amendment to Parking Space Lease Agreement 11/22/06 
32. Lenders Commitment for Title Insurance  6/28/06 
33. Survey N/A 
34. Lender’s Policy of Title Insurance  N/A 
35. EnF Opinion Letter re  $21,000,000.00 Mortgage loan 

from LBHI to WSG 34th Street, LLC from Berman 
Rennert 

11/22/06 

36. Enf Opinion Letter re Golden Sands, 6901 Collins 
Avenue, Miami Beach, Florida from Fried Frank 

11/22/06 

37. Organizational Chart N/A 
38. Zoning Opinion Letter re $21,000,000.00 Mortgage 

Loan from LBHI to WSG 34th Street, LLC  
11/22/06 

39. Articles of Organization of WSG 34th Street LLC  11/08/06 
40. Fourth Amended and Restated Operating Agreement for 

WSG 34th Street, LLC  
11/16/06 

41. Resolution and Incumbency Certificate 11/21/06 
42. Certificate of Good Standing re WSG 34th Street, LLC  11/08/06 
43. Building Work Permit and Renewal re 6901 Collins 

Avenue, Miami Beach, Florida 
04/01/09 

44. Environmental and Hazardous Substance 
Indemnification Agreement by WSG 34th Street LLC 

11/22/09 

45. Phase I Environmental Site Assessment re 6901 Collins 
Avenue, Miami Beach, Florida 

12/17/04 

46. Forbearance Agreement  08/29/08 
47. Fourth Amended and Restated Operating Agreement for 

WSG 34th Street LLC 
11/16/06 

48. Title Report – Golden Sands 6/11/09 
49. Guaranty of Payment and Performance (Eric D. 

Sheppard and Philip Wolman to LBHI) 
11/22/06 

50. Guaranty of Recourse Obligations (Eric D. Sheppard 
and Philip Wolman to LBHI) 

11/22/06 

51. Letter re Notice of Default to WSG 34th Street LLC 
from LBHI  

07/14/08 

52. Golden Sands Pre-Negotiation Letter  5/22/09 
53. Index re Golden Sands Closing Binder re 

$21,000,000.00 Mortgage Loan from LBHI to WSG 
34th Street, LLC  

11/22/06 
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Document 
Number Document Title 

Document 
Date 

54. Loan Agreement dated between WSG 34th Street LLC 
and LBHI 

11/22/06 

55. Amended and Restated Promissory Note in the amount 
of $21,000,000.00 

11/22/06 

56. Amended and Restated Mortgage  11/22/06 
57. UCC-1 Financing Statement Debtor WSG 34th Street 

LLC – Miami-Dade County, FL 
11/28/06 

58. UCC-1 Financing Statement Debtor WSG 34th Street 
LLC –FL. Secretary of State 

11/28/06 

59. Subordination Agreement re Canyon Sands Venture 
LLC  

11/21/06 

60. Absolute Assignment of Leases and Rents by WSG 34th 
Street, LLC to LBHI 

11/22/06 

61. Guaranty of Payment of Performance (Eric D. Sheppard 
and Philip Wolman to LBHI)  

11/22/06 

62. Environmental and Hazardous Substance 
Indemnification Agreement  

11/22/06 

63. Guaranty of Recourse Obligations (Eric D. Sheppard 
and Philip Wolman to LBHI) 

11/22/06 

64. Receipt of Payment re Permit Extensions for 6901 
Collins Avenue, Miami Beach, FL 

11/03/10 

65. Email from B. Werner to M. Stroyman re Golden Sands, 
Miami Beach re Project Net Sales Proceeds 

02/11/10 

66. Letter from City of Miami - Building Department to G. 
Stepp re Permit Extension Request  

01/06/10 

67. Letter from Becker & Poliakoff to WSG Hollywood, 
LLC re Senate Bill 360 two year extension 

12/09/09 

68. PNA Letter from Lehman Re Ltd. to WSG 34th Street, 
LLC re Golden Sands, Miami, FL   

05/22/09 

69. Letter re Golden Sands - Notice of Default (Maturity 
Date) re $21,000,000.00 Mortgage Loan from Lehman 
Re Ltd. to WSG 34th Street, LLC premises located at 
6901 Collins Avenue, Miami Beach, Florida 

06/22/09 

70. Letter re Golden Sands - Notice of Default (Taxes) re 
$21,000,000.00 Mortgage Loan from Lehman Re Ltd. to 
WSG 34th Street, LLC premises located at 6901 Collins 
Avenue, Miami Beach, Florida 

08/28/09 

71. Letter re Golden Sands – Demand for payment and 
Reservation of Rights re $21,000,000.00 Mortgage Loan 
from Lehman Re Ltd. to WSG 34th Street, LLC 
premises located at 6901 Collins Avenue, Miami Beach, 
Florida 

09/16/09 

72. Golden Sands Property – Market and Valuation 04/10 
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Document 
Number Document Title 

Document 
Date 

Analysis  
73. Payoff Statement re Key Bank Loan # 10049032 - 

Golden Sands property, 6901 Collins Avenue, Miami, 
Florida  

11/18/11 

74. Draft Amended and Restated Loan Pay-Off Agreement  N/A 
75. Email from J. Wong to W. Beck re termination of 

discounted loan payoff discussions 
12/01/2011 

 Pacific Point Loan  

1 Secured Promissory Note (Term Loan) for Value 
Received between SJD Partners, Ltd. and Lehman ALI 
Inc. in the amount of $100,000,000 

2/16/06 

2. Debt Subordination Agreement (SunCal) by and Among 
SJD-1400, Inc. and SJD Partners Ltd. 

2/16/06 

3. Solvency Certificate 2/16/06 
4. Solvency Certificate of Borrower 2/16/06 
5. Subordination Agreement from SJD Partners, Ltd. 2/16/06 
6. Debto Subordination Agreement (SunCal) by and 

Among UCP, Inc., SJD Partners, Ltd. and Lehman ALI, 
Inc. 

2/16/06 

7. Subordination of Management Fees by SJD 
Development Corp. and SJD Partners Ltd. 

2/16/06 

8. Subordination of Management Fees by SJD 
Development Corp. and SJD Partners Ltd. 

2/16/06 

9. SunCal Settlement Agreement  Undated 
10. Term Loan and Revolving Line of Credit by Lehman 

ALI, Inc. to SJD Partners, Ltd. 
2/16/06 

11. Third Amended Adversary Proceeding Complaint 
Palmdale Hills Property, LLC 

7/10/09 

12. UCC Financing Statement Debtor SJD Partners, Ltd. – 
CA Secretary of State 

2/17/06 

13. Fidelity National Title Insurance Company – Loan 
Policy of Title Insurance - Policy No. 27-44-94 

2/17/06 

14. UCC Financing Statement Debtor SJD Development 
Corp – CA Secretary of State 

2/17/06 

15. UCC Financing Statement Debtor SJD Development 
Corp [Duplicate] 

2/17/06 

16. UCC Financing Statement Debtor SJD Partners Ltd.  2/17/06 
17. Secured Promissory Note (Term Loan) by and Among 

SJD Partners, Ltd. and Lehman ALI, Inc. 
2/16/06 

18. KeyBank - PayOff Statement 11/18/11 
19. Term Loan and Revolving Line of Credit by Lehman 

ALI, Inc. to SJD Partners, Ltd. 
2/16/06 
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Document 
Number Document Title 

Document 
Date 

20. California Mechanic’s Lien Release – recorded by 
National Ready Mixed Concrete Company   

11/16/09 

21. Release of Design Professional’s Lien by Bucilla Group 
Architecture, Inc.  

11/13/09 

22. Fidelity National Title Company – Preliminary Report 6/01/09 
23. Assignment of Developer’s Rights from SJD Partners , 

Ltd. 
2/17/06 

24. Assignment of Developer’s Rights [Duplicate] 2/17/06 
25. Homebuilder Contract Assignment, Subordination and 

Recognition Agreement (Centex Homes/County Parcel) 
2/17/06 

26. Certificate of SCC Acquisitions, Inc. 2/16/06 
27. Homebuilder Contract Assignment, Subordination and 

Recognition Agreement (Vistas) 
2/16,06 

28. Certificate of SJD Development Corp. 2/16/06 
29. Certificate of SJD Partners, Ltd. 2/16/06 
30. Certificate of SJD Partners, Ltd. 2/16/06 
31. Guaranty of Completion (Improvements) by SCC 

Acquisitions in favor of Lehman ALI, Inc. 
2/16/06 

32. Construction Deed of Trust and Fixture Filing with 
Assignment of Leases and Rents and Security 
Agreement (Variable Rate) 

2/16/06 

33. Debt Subordination Agreement (SunCal) by and Among 
SCC Acquisitions, Inc., SJD Partners, Ltd., and Lehman 
ALI Inc. 

2/16/06 

34. Debt Subordination Agreement (SunCal) by and Among 
SJD-1400, Inc., SJD Partners, Ltd., and Lehman ALI 
Inc. 

2/16/06 

35. Debt Subordination Agreement (SunCal) by and Among 
UCP, Inc., SJD Partners, Ltd., and Lehman ALI Inc. 

2/16/06 

36. Construction Deed of Trust and Fixture Filing (with 
Assignment of Leases and Rents and Security 
Agreement (Variable Rate) 

2/16/06 

37. Depositi Account Control Agreement Reserve Accounts 2/16/06 
38. Depositi Account Control Agreement Reserve Accounts 2/16/06 
39. Environmental Indemnity Agreement (Non-Borrower) 2/16/06 
40. Environmental Indemnity Agreement (Borrower) 2/16/06 
41. Environmental Indemnity Agreement (Non-Borrower) 2/16/06 
42. Environmental Indemnity Agreement (Borrower) 2/16/06 
43. Phase I Environmental Site Assessment Report 

Report prepared by: Gocon Inland Empire Inc. 
3/11/08 

44. Loan Policy of Title Insurance – Pro Forma Undated 
45. Certificate of Good Standing California Limited 

Partnership – SJD Partners, Ltd. 
1/28/06 

08-13555-jmp    Doc 25864    Filed 02/28/12    Entered 02/28/12 17:30:03    Main Document
      Pg 142 of 155



 

 S-1-13 

Document 
Number Document Title 

Document 
Date 

46. Guaranty of Completion (Improvements) 2/16/06 
47. First Amendment to Homebuilder Contract Assignment, 

Subordination and Recognition Agreement (K. 
Hovnanian/Vista II) 

2/14/07 

48. First Amendment to Homebuilder Contract Assignment 
WL Homes, LLC  

10/12/07 

49. Limited Guaranty by and among SCC Acquisitions, Inc. 
and Lehman ALI Inc. 

2/16/06 

50. Letter - Notice of Default and Acceleration From 
Lehman ALI Inc. to SJD Partners, Ltd. 

7/10/07 

51. Notice of Filing of Lis Pendens 8/4/09 
52. Opinion Letter from Kronisy Lieb Weiner & Hellman 

LLP to Lehman ALI Inc. re Term Loan and Revolving 
Line of Credit Agreement 

2/16/06 

53. Letter of Interest from SunCal Companies to Lehman 
Re 

4/6/09 

54. Opinion Letter re Term Loan and Revolving Line of 
Credit 

2/16/06 

55. Pledge Agreement by SJD Development Corp. in favor 
of Lehman ALI Inc. 

2/16/06 

56. Pre-Negotiation Agreement made among SJD Partners, 
Ltd., SCC Acquisitions, Inc. and Lehman ALI Inc. 

7/10/07 

57. Secured Promissory Note (Revolving Loan) by SJD 
Partners, Ltd. and Lehman ALI Inc. in the amount of 
$25,000,000 

2/16/06 

58. Restructuring Agreement Among LBHI, Lehman ALI 
Inc., SCC Acquisitions, LLC, SunCal Communities II, 
LLC, Bruce Elieff, and SunCal Management, SCC 
Acquisitions Inc. 

5/23/08 

59. Debt Subordination Agreement (SunCal) by and Among 
SCC Acquisitions, Inc. SJD Partners, and Lehman ALI 

2/16/06 

60. Fidelity National Title Company – Preliminary Report 4/08/09 
61. Fidelity National Title Company – Preliminary Report 6/01/09 
62. Assignment by Hunsaker & Associates Irvine, Inc. 7/30/09 

 WSG Indrio Village Loan  

1. Letter from Windels Max Lane & Mittendorf, LLP to 
Wendy Beck, at Berman Rennert Vogel & Mandler, 
P.A. re Escrow Instructions 

8/30/07 

2. Letter from Windels Max Lane & Mittendorf, LLP to 
Ms. Helen Clavel at LBHI re WSG West Palm Beach 
Loans and Funding of Proceeds 

8/30/07 

3. Post Closing Letter from WSG West Palm Beach 8/30/07 
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Document 
Number Document Title 

Document 
Date 

Development, LLC, WSG Poinsettia, LLC, Indrio 
Village, LLC to LBHI 

4. Indrio Village, LLC – Manager’s Certificate 8/30/07 
5. Indrio Village Mezz, LLC – Manager’s Certificate 8/30/07 
6. First American Title Insurance Company – Policy of 

Title Insurance – Policy No. FA-M- 963252 
9/05/07 

7. Indrio Village Holdings, LLC – Manager’s Certificate 8/30/07 
8. Insert Page Indicating – Survey on File with Windels 

Marx Lane & Mittendorf LLP 
Undated 

9. Opinion Letter from Berman Rennert Vogel & Mandler, 
P.A., to LBHI re Loan from LBHI to Indrio Village, 
LLC (Florida Enforceability) 

8/30/07 

10. Opinion Letter from Fried Frank, Harris, Shriver & 
Jacobson LLP to LBHI. re Loan from LBHI to Dndrio 
Village, LLC (New York Enforceability) 

8/30/07 

11. Exclusive Sales Listing Agreement by and between CB 
Richard Ellis Inc., and Indrio Village, LLC 

9/1/10 

12. Certificate of Liability Insurance  9/24/07 
13. KeyBank PayOff Statement 11/18/11 
14. Letter from Lehman Re Ltd, to Eric D. Sheppard at 

Indrio Village LLC. re WSG Indrio Village, Fort Pierce, 
Florida 

5/22/09 

15. Fidelity National Title Insurance Company – Title 
Report Commitment No. NT09-1856.  File No. 09-
7406-20947FL 

6/8/09 

16. Closing Index of Mortgage Loan docs by LBHI to 
Indrio Village, LLC 

8/30/07 

17. Note Consolidation, Renewal, Restatement, Extension 
and Future Advance Agreement Between Indrio Village, 
LLC and LBHI 

8/30/07 

18. Loan Agreement between Indrio Village, LLC and 
LBHI 

8/30/07 

19. Consolidated, Amended, and Restated Mortgage, 
Assignment of Leases and Rents, Security Agreement 
and Fixture Financing Statement and Receipt of Future 
Advance Between Indrio Village, LLC and LBHI 

8/30/07 

20. Absolute Assignment of Leases and Rents by Indrio 
Village, LLC to LBHI 

8/30/07 

21. Assignment of Agreements, Licenses, Permits and 
Contracts by Indrio Village, LLC in favor of LBHI 

8/30/07 

22. Borrowers Certification (Representations & Warranties) 
in connection with loan made to Indrio Village, LLC 

8/30/07 

23. Borrowers Certification – in connection with loan made 8/30/07 
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Document 
Number Document Title 

Document 
Date 

to Indrio Village, LLC 
24. Certificate of Sources and Uses of Funds by Indrio 

Village, LLC 
8/30/07 

25. Borrowers’ Certification (Financial Statements & 
Equity Contributions) by LBHI and Indrio Village, LLC 

8/30/07 

26. Guaranty of Recourse Obligations by Eric D. Sheppard 
and Philip Wolman 

8/30/07 

27. Guarantors’ Financial Certificate (Philip Woman) 8/30/07 
28. Guarantors’ Financial Certificate (Eric D. Sheppard) 8/30/07 
29. Reserve Account Pledge and Security Agreement 

among LBHI, Trimont Real Estate Advisors, Inc., and 
Indrio Village, LLC 

8/30/07 

30. Deposit Account Control Agreement Reserve Account 8/30/07 
31. Environmental and Hazardous Substance 

Indemnification Agreement by Indrio Village, LLC, 
Eric D. Sheppard, and Philip Wolman in favor of LBHI 

8/30/07 

32. Memorandum of Option Agreement (and Right of First 
Refusal) by Indrio Village, LLC and LBHI 

8/30/07 

33. Option Agreement by Indrio Village, LLC and LBHI 8/30/07 
34 Release And Termination of Certain Loan Documents 8/30/07 
35. UCC 1 – State of Florida Uniform Commercial Code 

Financing Statement Form (reserve account) Debtor: 
Indrio Village, LLC 

Undated 

36. Release and Termination of Recorded Loan Documents 8/27/07 
37. UCC 1 –  Financing Statement (all assets) Florida 

Secretary of State Indrio Village, LLC 
Undated 

38. UCC 1 – Financing Statement (all assets) St. Lucie 
Indrio Village, LLC 

9/11/07 

39. Indrio Settlement Statement Indrio Village, LLC 
Modification of Loan from LBHI 

8/30/07 

40. Payment Direction Letter from WSG West Palm Beach 
Development, LLC WSG Poinsettia, LLC, Indrio 
Village, LLC to LBHI 

8/30/07 

41. Letter from Lehman Re Ltd. to Indrio Village, LLC re 
Notice of Default(s) 

8/28/09 

 Escrow Balances  

1. Chart listing escrow balances for Pacific Point, Golden 
Sands, Indrio, 237 Park and Hudson Yards 

Undated 
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SCHEDULE 2 

SERVICING DATA 

 
Borrower 

 
Property 

Outstanding 
Principal 
Balance 

Escrow 
Balance 

Accrued and 
Unpaid Interest 

and Fees 

Currently 
Applicable Interest 

Rate 

WSG 34th 
Street, LLC 

Golden Sands, 
FL $25,967,539.65 - 

$9,547,759.40 
(Interest) 

$4,039,395.06 
(Default Interest) 

$467,018.99 
(Late Fees) 

11.5% (Interest) 
5% (Default Interest)

5% (Late Fees) 

37-11 
Mezzanine 

LLC 

West 37th 
Hudson Yard -

Mezzan, 
$7,685,893.00 - 

$2,334,483.25 
(Interest) 

$1,195,583.36 
(Default Interest) 

$114,188.89 
(Late Fees) 

9.5% (Interest) 
5% (Default Interest)

5% (Late Fees) 

Indrio Village, 
LLC 

Indrio Village, 
FL $20,000,000.00 $153,083.54 

$7,260,000.00 
(Interest) 

$2,947,222.22 
(Default Interest) 

$354,666.67 
(Late Fees) 

12% (Interest) 
5% (Default Interest)

5% (Late Fees) 

SJD Partners, 
Ltd. 

Pacific Point, 
CA $88,123,683.52 - 

$18,480,402.05 
(Interest) 

$15,372,687.01 
(Default Interest) 

$918,345.62 
(Late Fees) 

5.7953% (Interest) 
5% (Default Interest)

5% (Late Fees) 

237 Park Third 
Junior Mezz 

LLC 

237 Park 
Avenue -

Mezzanine, NY 
$170,739,762.46 - $1,650,484.37 12% 
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SCHEDULE 3 

NOTICES OF DEFAULT 

Loan Title Date 

Golden Sands Notice of Default (Maturity) June 22, 2009 

Golden Sands Notice of Default (Taxes) August 28, 2009 

Golden Sands Demand for Payment and Reservation of Rights September 16, 2010 

W. 37th Street – 
Hudson Yards 

Mezzanine Loan - Notice of Defaults June 18, 2009 

WSG Indrio  Notice of Default(s) August 28, 2009 
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SCHEDULE 4 

FORM JOINT NOTICE TO RESIDENTIAL SERVICERS 

[Lehman Re Letterhead] [Lehman Letterhead] 

[Date] 
 
 
[Servicer Name] 
[Servicer Address] 

Re: [Servicing Agreement] 

Dear [      ], 

Please be advised that in accordance with (i) the enclosed Settlement Agreement 
dated as of November 4, 2009 (the “Settlement Agreement”) among Lehman Re Ltd. (“Lehman 
Re”), Lehman Brothers Holdings, Inc. (“LBHI”), Lehman Brothers Commercial Paper Inc 
(“LCPI”) and Lehman ALI Inc., (ii) the enclosed Assignment and Assumption (Residential 
Loans) from LBHI to LCPI, dated November 4, 2009, and (iii) the enclosed Assignment and 
Assumption (Residential Loans) from LBHI to LCPI, dated November 4, 2009, (A) LBHI has 
confirmed that it has sold, transferred and assigned all of its rights, title and interest with respect 
to the residential mortgage loans set forth on Exhibit A attached hereto (the “Residential 
Mortgage Loans”) to LCPI, and (B) LCPI has confirmed that it has sold, transferred and assigned 
all of its rights, title and interest with respect to the Residential Mortgage Loans to Lehman Re 
all as provided in the attached documents. 

Lehman Re’s acquisition of the Residential Mortgage Loans was acknowledged 
pursuant to the Settlement Agreement, which was approved by the U.S. Bankruptcy Court for the 
Southern District of New York pursuant to the enclosed order issued on August 27, 2009. 

Therefore, [servicer] shall immediately take all actions necessary to acknowledge 
Lehman Re’s ownership of the Residential Loans and any servicing rights attendant thereto as of 
such date. 

Lehman Re hereby represents that it has not sold, assigned, transferred or 
conveyed any of its interests in the Residential Mortgage Loans and continues to be the sole legal 
and beneficial owner thereof.  Accordingly, any and all notices to [Owner] shall be addressed to: 
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Lehman Re Ltd. 
c/o PricewaterhouseCoopers LLP 
7 More London Riverside 
London, SE12RT, United Kingdom 
Attention: Dan Schwarzmann 
Facsimile: +44(0)20 7212 7500 

with copies to: 
 
Lehman Re Ltd. 
c/o PricewaterhouseCoopers, Bermuda 
Dorchester House 
7 Church Street 
Hamilton, Bermuda HM11 
Attention:  Garth Calow 
Facsimile: (441) 295-1242 

and: 
 
Cadwalader, Wickersham & Taft LLP 
One World Financial Center 
New York, New York 10281 
Attention: Gregory Petrick, Esq. 
Facsimile: (212) 504-6666 

Please acknowledge receipt of this letter and acceptance of its terms by signing and returning to 
Lehman Re the enclosed duplicate of this letter. 

Very truly yours, 
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LEHMAN BROTHERS HOLDINGS INC., as 
Debtor and Debtor in Possession in its chapter 
11 case in the United States Bankruptcy Court 
for the Southern District of New York, Case 
No. 08-13555 (JMP) 

LEHMAN RE LTD., a Bermuda corporation in 
provisional liquidation 

By: __________________________________ 

Name:  Daniel J. Ehrmann 
Title:  Vice President 

By: ___________________________________
Dan Schwarzmann, in his capacity as Joint 
Provisional Liquidator of Lehman Re Ltd., 
without personal liability 

LEHMAN COMMERCIAL PAPER INC., as 
Debtor and Debtor in Possession in its chapter 
11 case in the United States Bankruptcy Court 
for the Southern District of New York, Case 
No. 08-13555 (JMP) 

 

By: __________________________________ 
Name:  Daniel J. Ehrmann 
Title:  Vice President 

 

Enclosures 

AGREED AND ACCEPTED: 

By:  
Date:  
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