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SETTLEMENT AGREEMENT

This SETTLEMENT AGREEMENT (this "Agreeméitis made as of this __ day
of September 2010, by and among Lehman Brotherdihiyg Inc., a Delaware corporation
(“LBHI "), Lehman Brothers Special Financing Inc., a Delesvcorporation and a subsidiary of
LBHI (“LBSF"), Lehman Brothers Commodity Services, Inc., a Néwk corporation and a
subsidiary of LBHI (“LBCS), Lehman Brothers Commercial Paper Inc., a NewkYo
corporation and a subsidiary of LBHI (“LCP| Luxembourg Residential Properties Loan
Finance, SARL, a Luxembourg corporation and subsydof LBHI (“Luxembourd and,
collectively with LBHI, LBSF, LBCS, and LCPI, thé€btors), Lehman Brothers Bancorp
Inc., a Delaware corporation and subsidiary of LBHlancorg and, collectively, with the
Debtors, the “Lehman Entitis and Woodlands Commercial Bank (f/k/a LehmantBeos
Commercial Bank), a Utah industrial bank and amrewd subsidiary of LBHI (*Woodland$
(all of the foregoing collectively referred to &et‘Partie$ or in the singular as a “Paiy

WHEREAS, on September 15, 2008 (the “Filing Daté BHI filed a petition in the
United States Bankruptcy Court for the Southerrrigisof New York (the “Bankruptcy Couit
commencing a case (the “LBHI C8sander Chapter 11 of the United States Bankruoge
(the “Bankruptcy Cod®;

WHEREAS, on October 3, 2008, LBSF and LBCS each filedtaipe in the
Bankruptcy Court commencing a case under Chaptef ftfe Bankruptcy Code (respectively,
the “LBSF Caskand the “LBCS Cas¥

WHEREAS, on October 5, 2008, LCPI filed a petition in thenBauptcy Court
commencing a case under Chapter 11 of the Bankr@ide (the “LCPI Caséand
collectively with the LBHI Case, the LBSF Case, HRCS Case, and the Chapter 11
proceedings for each of their affiliated debtoriésg currently pending before the Bankruptcy
Court, the “Bankruptcy Casgs

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

WHEREAS, on September 19, 2008, Lehman Brothers Inc.,lavize#e corporation and
wholly-owned broker-dealer subsidiary of LBHI (*L'B, commenced a liquidation proceeding
(the “SIPA Proceedirigyunder the Securities Investor Protection Actaasended (“SIPA,
with respect to LBI, and appointed James Gidderiea3rustee thereof (the “SIPA Trustee

WHEREAS, incident to the commencement of the BankruptcyeSaand for the
reasons set forth in LBHI's Motion Pursuant to 8w 105(a) and 363 of the Bankruptcy Code
for Authorization to Fund a Capital Contributionwéoodlands Commercial Bank, filed in the
Bankruptcy Court on February 6, 2009, and the oofléne Bankruptcy Court entered on
February 17, 2009, approving said Motion, LBHI cimited capital in the amount of $200
million to Woodlands. In consideration of such wdoution, LBHI and Woodlands entered into
a certain Contribution Agreement (the “Contributddgreemen) pursuant to which Woodlands




assigned to LBHI the first $200 million recoveradarcount of the Municipal Bond Claim
(defined below) in the SIPA Proceeding;

WHEREAS, in connection with the Bankruptcy Cases, Wooddamskerted claims
regarding (@) the allocation of certain tax lidgi@k and benefits, (b) certain interest rate
derivative transactions, (c) various forward pusgharrangements involving securities issued by
municipalities and public or quasi-public entitiés) a participation interest in a certain
mortgage loan, (e) certain credit and interesthatiging arrangements, (f) certain fee
arrangements, (g) intercompany transactions witlodllémds to the extent that any of such
transactions may violate federal bank regulatosyrietions on affiliate transactions, (h) the
funding commitment associated with a participaiierest sold to LCPI in a syndicated
financing facility, (i)certain other participation interests in loans amtling commitments sold
to LBHI and LCPI, and (j) obligations to indemnMyoodlands pursuant to certain intercompany
agreements and in respect of litigation in whichddlands may be liable to third parties for
obligations of LBHI or other Lehman Entities (cailevely, the “Inter-Company

Arrangementy;

The Tax Allocations

WHEREAS, Woodlands is an industrial bank subject to sup&m and regulation by
the Federal Deposit Insurance Corporation (the @Pand the State of Utah’s Department of
Financial Institutions (the “Utah Department of &mcial Institution?);

WHEREAS, Woodlands is a member of an affiliated groupaorations (the
“Affiliated Group”) of which LBHI is the common parent, for fedemtome and certain state
and local income or franchise tax purposes;

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

WHEREAS, Woodlands patrticipates with other members ofAfidiated Group in the
filing of consolidated federal income tax returtise(“Federal Consolidated Retuinand in the
filing of combined returns for certain states aochlities for state and local income and
franchise tax purposes (the “State Combined Réturns

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

WHEREAS, Woodlands and LBHI are parties to a Tax Allocathgreement, dated as
of August 24, 2005, (the “TAA,;

WHEREAS, the TAA provides for Woodlands to be includedhe Federal
Consolidated Returns and the State Combined Reaong with LBHI and other members of
the Affiliated Group, and also allocates to Woodkscertain federal, state and local tax



liabilities and tax benefits to reflect the tax pios Woodlands would have been in had it filed
its tax returns on a separate, and not consolidatedmbined, basis;

WHEREAS, the TAA requires Woodlands to pay to LBHI for bdaax year an amount
equal to the tax liability that Woodlands would barmcurred had it filed, for that year, a separate
federal income tax return and separate state aadiillccome tax returns in those states in which
Woodlands joined in the filing of State CombineduRes;

WHEREAS, the TAA further provides that “[s]hould the Bank §a&dlands] incur
Losses for income tax return purposes that it catilcze currently if it filed its return on a
separate entity basis, it will record a currenbme tax benefit,” in which case Woodlands “will
be entitled to receive a refund from LBHI in an ambno less than the amount of the income
tax benefit derived from such Losses,” and “[t]f@&und shall be tendered to the Bank
[Woodlands] within a reasonable time of the datemvthe Bank [Woodlands] would have filed
its [own] return utilizing such [lJosses” and “regéess of whether the [consolidated or
combined] Group is receiving a refund,”;

WHEREAS, for tax years 2005, 2006 and 2007, Woodlands heabta income which
would have resulted in substantial federal anakgtat liabilities for Woodlands had it filed
separate income tax returns for those years;

WHEREAS, in accordance with the TAA, Woodlands made payment8HI and
established certain accounts payable to LBHI in@amsestimated at that time to reflect the
separate return tax liabilities Woodlands wouldéhaacurred for 2005, 2006 and 2007 had it
filed separate federal income tax returns and s¢patate and local returns in those states in
which it participated in the State Combined Returns

WHEREAS, for the 2008 tax year, Woodlands incurred taségshat would have
produced a substantial separate return net opgratis (“NOL”) for Woodlands for federal and
state income tax purposes;

WHEREAS, it has been determined that the 2008 NOL of tfidiadted Group will be
carried back to the maximum extent permitted uag@licable law (i.e., five years for federal
income tax purposes), and that the amount that Ld&d%#s Woodlands under the TAA will be
correspondingly computed,;

WHEREAS, for tax year 2009, Woodlands had taxable incoma eeparate return basis
for federal and state income tax purposes;

WHEREAS, had Woodlands filed its own separate tax rettir@,2008 NOL of
Woodlands would have been sufficient to eliminbteway of carry back, all taxable income of
Woodlands for federal income tax purposes for 2@096 and 2007, as well as for state and
local income tax purposes for those years in a@gstor localities which would permit the carry
back of the 2008 NOL to those years; and, thereftad Woodlands filed separate federal and
state income tax returns, Woodlands would be edtitb substantial tax refunds for 2005, 2006
and 2007;



WHEREAS, had Woodlands filed its own separate tax rettira,2008 NOL of
Woodlands would have been sufficient to eliminaieway of carry forward, all taxable income
of Woodlands for federal income tax purposes f@®@&s well as for state and local income tax
purposes for 2009 in any states or localities wkohild permit the carry forward of the 2008
NOL to 2009 and, therefore, had Woodlands filechsaie federal and state income tax returns,
Woodlands would have no tax liability for 2009 federal income tax purposes or for purposes
of any states or localities which would permit daery forward of the 2008 NOL to 2009;

WHEREAS, Woodlands and LBHI do not agree, among otheigtion the
interpretation and application of the TAA in centaespects, including the impact of the
Bankruptcy Cases upon the parties’ obligations uttte TAA,

WHEREAS, Woodlands timely filed a claim against LBHI (thieax Claim’) in the
Bankruptcy Cases relative to amounts payable todnals under the TAA, seeking, in
addition to the cancellation of all accounts pagasiown as owing by Woodlands to LBHI for
tax payments under the TAA, a cash payment from ILiBkhe approximate amount of at least
$25 million for 2006 and 2007 taxes, plus any addél amount attributable to tax refunds for
2005, all subject to adjustment;

WHEREAS, the Tax Claim also includes a claim for any otlm@ounts due and that
may become due in connection with the TAA, or ay berequired by the Policy Statement,
applicable law or any other applicable documents;

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

The Derivative Transactionswith LBSF

WHEREAS, LBSF and Woodlands entered into that certain 1S@ester Agreement,
dated August 24, 2005 (together with the Schediredit Support Annex and Confirmations
thereto and made a part thereof, as amended froenta time, the “LBSF ISDA Master

Agreemen);

WHEREAS, LBHlI is identified as a “Credit Support Providef both LBSF and
Woodlands in the LBSF ISDA Master Agreement;

WHEREAS, LBHI issued a guarantee, dated August 24, 200&vior of LBSF (the
“LBSF Guaranteg, guaranteeing the obligations of Woodlands uriderLBSF ISDA Master
Agreement and the LBSF Transactions (as definesl\jebnd also issued a guarantee, dated
August 24, 2005, in favor of Woodlands (the “Woatdla Guaranteétogether with the LBSF
Guarantee, the "Guarantéesd each a_“Guarantgeguaranteeing the obligations of LBSF
under the LBSF ISDA Master Agreement and the LB&n3actions;




WHEREAS, LBSF and Woodlands entered into various intenastlinked derivative
transactions governed by the LBSF ISDA Master Agret, including interest rate swaps to
hedge Woodlands’ interest rate exposure on it§qiariof certificates of deposits (such
derivative transactions with LBSF, “Interest Rateaps) and certain back-to-back interest rate
swaps involving various municipalities (such sweyith LBSF, the “IRPs and together with
the Interest Rate Swaps, the “LBSF Transactiahg interest rate-linked swaps between
Woodlands and the various municipalities relateth&lRPs being referred to herein as the
“Related IRPY);

WHEREAS, as provided for by the Credit Support Annex te tiBSF ISDA Master
Agreement, Woodlands pledged collateral to LBS&etture the payment obligations of
Woodlands under (i) the LBSF ISDA Master Agreenaemd (ii) certain mirror agreements
(collectively, the “Mirror Agreementy between Woodlands and LBSF related to the Fatwa
Purchase Agreements, as more specifically deschbkxiv;

WHEREAS, as of the Filing Date, the amount of cash calidteeld by LBSF under the
Credit Support Annex to the LBSF ISDA Master Agreain (the “LBSF Collaterdl was
$618,606,262, of which $505,101,856 was pledgedspect of the LBSF Transactions (the
“LBSF Transaction Collatergland $113,504,406 was pledged in respect of tireok
Agreements (the “FPA Collatersl

WHEREAS, under the Credit Support Annex to the LBSF ISDAdter Agreement,
interest on the LBSF Collateral accrues at a reg¢ By [Woodlands’] Asset and Liability
Committee in its sole discretion, after taking iatount [Woodland’s] cost of funding.” For
the periods in question, Woodland’s Asset and litgdCommittee set 1 month LIBOR plus 40
basis points as the rate at which interest acandle LBSF Collateral;

WHEREAS, because LBHI is a Credit Support Provider ofhbétoodlands and LBSF,
the commencement of the LBHI Case triggered antesfestefault with respect to each of
Woodlands and LBSF under the LBSF ISDA Master Agrext, and, as a consequence, each of
Woodlands and LBSF is a “Defaulting Party” unded &or purposes of the LBSF ISDA Master
Agreement;

WHEREAS, in addition to the commencement of the LBHI Ca¥epdlands asserts
that other events of default with respect to LB8Euwred under the LBSF ISDA Master
Agreement, including the commencement of the LB&BeC

WHEREAS, by reason of the parties’ defaults under the LBHPA Master Agreement,
LBSF, by letter dated June 12, 2009, terminated_Bf&F Transactions under the LBSF ISDA
Master Agreement and designated June 15, 200®&&#nly Termination Date” for purposes
of the LBSF ISDA Master Agreement, whereupon, iteorto confirm the rights of the parties in
respect of the determination of the amounts payafdier the LBSF ISDA Master Agreement,
Woodlands notified LBSF, by letter dated June T8 of LBSF's status as a “Defaulting
Party” for purposes of the LBSF ISDA Master Agreeine

WHEREAS, although a statement of calculations regardiegatimount payable under
Section 6(e) of the LBSF ISDA Master Agreement iaisyet been agreed upon by Woodlands



and LBSF, Woodlands timely filed claims against EB&hd LBHI (the “LBSF ISDA Claini$

in the Bankruptcy Cases relative to amounts payaWoodlands under the LBSF ISDA

Master Agreement on account of (a) the terminadiotmhe LBSF Transactions determined as of
the Early Termination Date, after set-off agaihst tBSF Collateral, in an amount of not less
than $307,000,000, plus interest accruing theréart'Befault Rate” of 5.9% for the period from
(and including) the Early Termination Date to (kxtluding) the payment date (the “LBSF
Claim Interest Amouri} and (b) amounts payable to Woodlands under 8edti of the LBSF
ISDA Master Agreement, which provides that WoodksHball be indemnified and held
harmless by LBSF, as the “Defaulting Party,” agaggenses, including legal fees, incurred by
Woodlands in connection with the enforcement amdgation of its rights under the LBSF ISDA
Master Agreement or by reason of the early ternonatf the LBSF Transactions, including
costs of collection and any other amounts thatlaeesor may become due under the LBSF ISDA
Master Agreement, including but not limited to feesrued through and including the Filing
Date, interest (including default interest), co#es and expenses (including attorneys’ fees), in
each case as provided for under the LBSF ISDA Masgeecement (the fees, expenses and other
amounts described in clause (b) are referred teimezollectively, as the “ISDA Fegs

WHEREAS, although Woodlands used the “bid price” for 11hef terminated LBSF
Transactions in determining the amount assertéd iIlBSF ISDA Claims, the Parties have
agreed that the appropriate measure of such tetednd8SF Transactions is the “mid-market
value,” rather than the “bid price,” and, accordyndpave now agreed that the amount of
Woodlands’ claim on account of the LBSF ISDA Maggreement should be reduced by
approximately $31.7 million;

WHEREAS, LBSF has asserted that pursuant to the LBSF IS@8ter Agreement,
including, without limitation, Section 11 there¥f¥,oodlands is also a “Defaulting Party” such
that LBSF has concomitant claim against Woodlamdaarount of certain ISDA Fees that LBSF
has incurred;

The Forward Purchase Arrangements with LBSF

WHEREAS, Woodlands is a party to various back-to-back tocharrangements with
LBSF and, in connection therewith, Woodlands emtanéo certain forward purchase
agreements (collectively, the “Forward Purchases@grenty with various municipalities and
public or quasi-public entities and/or trustees asckow agents that were acting on behalf of
such municipalities and public or quasi-public eesi;

WHEREAS, in each instance, simultaneously with Woodlaragty into a Forward
Purchase Agreement, Woodlands and LBSF enterecirdgtated Mirror Agreement to mirror
the forward purchase transaction under the relatedard Purchase Agreement, and in support
of Woodlands’ obligations under such Mirror Agreart) Woodlands pledged the FPA
Collateral to LBSF, all pursuant to the terms @& @redit Support Annex to the LBSF ISDA
Master Agreement. As noted above, under the C8dgiport Annex to the LBSF ISDA Master
Agreement, interest accrues on the FPA Collatatal rate equal to 1 month LIBOR plus 40
basis points;



WHEREAS, as a result of LBSF’s designation of the Earlyrii@ation Date for
purposes of the LBSF ISDA Master Agreement andXfeslit Support Annex thereto, not only
were the LBSF Transactions thereunder deemed tatetras of said date, but, in addition,
Woodlands’ obligation to pledge collateral undex @redit Support Annex also terminated on
said date, and Woodlands became entitled to theref any excess collateral pledged under the
Credit Support Annex, including the FPA Collateral;

WHEREAS, Woodlands timely filed claims against LBSF andHIBn account of the
Mirror Agreements (the “FPA Clairfisin the Bankruptcy Cases, wherein it assertetl dsaa
result of the commencement of the LBHI Case and-BfeF Case, and LBSF’s resulting failure
to thereafter exercise any of its rights or perf@my of its obligations under any Mirror
Agreement, and, in light of the Early Terminatioat® designation, Woodlands is now entitled
to recover FPA Collateral having a value of nosl#san $113,504,406, together with accrued
and unpaid interest thereon, and any other amabatsre due or that may become due under
the LBSF ISDA Master Agreement or the Credit Suppomex thereto, including but not
limited to fees accrued through and including thied Date, interest (including default
interest), costs, fees and expenses (includingnays’ fees), in each case as provided for under
the LBSF ISDA Master Agreement;

The OTA Participation I nterest

WHEREAS, on July 31, 2007, Woodlands purchased from LBH1@0 million
participation interest in a mortgage loan madé&Bkil to OTA Hotel Owner, LP (the “OTA
Loar’), pursuant to the terms of a Revised Master LBarticipation Agreement, dated
December 13, 2005 (the “Master Loan Participatiome&meril), which participation interest
was, pursuant to a Participation Reduction Agree¢mwth LBHI dated February 26, 2008 (the
“Reduction Agreemefit subsequently reduced from $100 million to $5limil (as so reduced
and amended, the “OTA Participation Intefgst

WHEREAS, pursuant to a series of assignment instrumeats, ef which is dated as of
February 29, 2008, (a) LBHI assigned and trangfieiie OTA Loan and related loan documents
to LCPI, (b) LCPI assigned and transferred the @bAn and related loan documents to
Variable Funding Trust 2007-1 (the “Trlisand (c) the Trust assigned and transferred tha O
Loan and related loan documents to The Bank of Merk Trust Company, N.A., as Collateral
Trustee for Metropolitan Life Insurance Company étldife”), pursuant to and to secure
obligations under a Note Purchase Agreement, dédeember 30, 2007, between MetLife and
the Trust (the “Note Purchase Agreemnignt

WHEREAS, following the reduction in the OTA Participatitmterest and the
assignments and transfers described above, Woadtmmiinued to properly receive payments
of interest attributable to the OTA Participationidrest until on or about October 2, 2008, when
MetLife claims to have perfected its security ierin the OTA Loan, including, erroneously,
the OTA Participation Interest, and seized theatethl to satisfy obligations owed to it by the
Trust pursuant to the Note Purchase Agreementm arad after the date of such seizure by
MetLife, Woodlands has not received any paymentatefest or principal attributable to the
OTA Participation Interest;



WHEREAS, Woodlands asserts that LBHI and LCPI wrongfuBgigned and
transferred the OTA Loan without making provision the OTA Participation Interest, with a
resulting loss to Woodlands of the value of the CHakticipation Interest in the amount of at
least $5,168,738, and Woodlands timely filed claagainst LBHI and LCPI (the “Participation
Interest Claim?3 in the Bankruptcy Cases for said amount, as a&Mor all accrued interest
attributable to the OTA Participation Interest framd after October 2008 that Woodlands
otherwise would have received had LBHI and/or L&& erroneously assigned the OTA Loan
without provision for the OTA Participation Intetesd any other amounts due or that may
become due in connection with the OTA Participatiaerest, including but not limited to
interest (including default interest), costs, fard expenses (including attorneys’ fees), in each
case as provided for under the Master Loan Paaticip Agreement, the Reduction Agreement
or any other applicable documents;

The Hedging Arrangements

WHEREAS, Woodlands and LCPI entered into that certain BtaSbrward Agreement,
dated as of January 1, 2007 (the “Master Forwangémerit), which provides for the hedging
of certain credit and interest rate risk relatiwdéunded advances and funding commitments
made by Woodlands, as lender, under certain ciaclities with various borrowers;

WHEREAS, in connection with the MFA, LBHI issued a guaesntn favor of
Woodlands (the “MFA Guarant§eguaranteeing the payment of the obligations GPL under
the Master Forward Agreement, whether at matubiygeclaration or demand or otherwise, plus
accrued interest and charges and reimbursemetitedfpgenses incurred, including attorney’s
fees, in enforcing or endeavoring to enforce payroéthose obligations;

WHEREAS, Section 3 of the Master Forward Agreement gehepabvides that, as of
the last business day of each calendar quartd®éaet Dat§, the fair market value of the Loans
on Woodlands’ books would be determined and, ifféiremarket value of such Loans decreased
since the last Reset Date and/or the date suchslware originated, LCPI would, under certain
circumstances, be obligated to make a cash payf@é@iash Settlement Amouto
Woodlands, as determined in accordance with theigioms of the Master Forward Agreement;

WHEREAS, after the Filing Date, LCPI failed to make anypents to Woodlands on
any Reset Date under the Master Forward Agreemightrespect to Cash Settlement Amounts,
as required by Section 3 of the Master Forward Agrent, or otherwise;

WHEREAS, by letter dated August 28, 2009 (the “Terminatietter’), Woodlands
exercised its termination rights under Section thefMaster Forward Agreement, such that the
termination date for purposes of the Master Forwegreement is September 30, 2009 (the
“MFEA Termination Daté), and, in this regard, by claims timely filed agst LCPI and LBHI in
the Bankruptcy Cases (the “MFA Claithswoodlands has asserted that it is entitled neta
Cash Settlement Amount of $79,124,112, togethdr arity fees, costs and expenses payable
thereon, in respect of the aggregate net amourtsudd owing to Woodlands on account of the
Reset Dates following the Filing Date through amegluding the MFA Termination Date (i.e.
September 30, 2008, December 31, 2008, March 3B,20une 30, 2009 and September 30,
2009);




The Fee Arrangements

WHEREAS, Woodlands and LBHI entered into that certain Adexhand Restated Fee
Agreement, dated as of June 1, 2008 (the “Fee Awga¥), pursuant to which LBHI agreed to,
among other things, pay Woodlands monthly feestarehe total average assets and total
average cash of Woodlands, as computed at thefezatlo month and payable at the end of the
following month (the “Fe€$;

WHEREAS, Woodlands timely filed a claim in the Bankrupt€gses against LBHI in
respect of the Fee Agreement for an amount notlhess $7,712,603 (the “Fee Cldmn
representing the incurred but unpaid Fees outstgridr August 2008 due and owing as of the
Filing Date, as well as for any other amounts #ratdue or that may become due under the Fee
Agreement, including but not limited, to Fees aecrthrough and including the Filing Date,
interest (including default interest), costs, faegenses (including attorneys’ fees), in each case
as provided for under the Fee Agreement;

The Derivative Transactionswith LBCS

WHEREAS, LBCS and Woodlands entered into that certain ASaster Agreement,
dated October 25, 2007 (together with the Schediredit Support Annex and Confirmations
thereto and made a part thereof, as amended froentti time, the “LBCS ISDA Master
Agreemernit), under which LBHI is identified as a “Credit Suprt Provider” of LBCS, and
pursuant to which LBHI issued a guarantee, datecehder 26, 2007, in favor of Woodlands
(the “LBCS Guaranté® guaranteeing the obligations of LBCS underitB&€S ISDA Master
Agreement and the LBCS Transactions (as definenljel

WHEREAS, LBCS and Woodlands entered into various commediked derivative
transactions governed by the LBCS ISDA Master Agrexet (such derivative transactions with
LBCS, collectively, the “LBCS Transactighsand, as required under the Credit Support Annex
to the LBCS ISDA Master Agreement, Woodlands pledigel BCS cash collateral (the “LBCS
Collateral) in the amount of $228,000 to secure the payroetigations of Woodlands under
the LBCS ISDA Master Agreement and in respect eftBCS Transactions, with Woodlands’
being entitled to receive the “Interest Amount’rénan, as defined and provided for under the
Credit Support Annex;

WHEREAS, Woodlands timely filed contingent and unliqueethtlaims against LBCS
and LBHI (the “LBCS ISDA Claimy in the Bankruptcy Cases (i) in connection witle .BCS
Transactions, the LBCS ISDA Master Agreement aedBCS Guarantee for any amounts that
may become due and payable to Woodlands thereunderding but not limited to, interest
(including default interest), costs, fees and espenin each case as provided for under the terms
of the LBCS Transactions and the LBCS ISDA Mastgre&ment, and (ii) on account of the
LBCS Collateral and any Interest Amount (as defimethhe Credit Support Annex to the LBCS
ISDA Master Agreement) and other interest payaieedon, all as determined under the LBCS
ISDA Master Agreement and the related Credit Supfonex;




WHEREAS, the LBCS ISDA Claims also include a non-contirngenesently
unliquidated indemnification claim against LBCS tlas “Defaulting Party” under Section 11 of
the LBCS ISDA Master Agreement, for the fees, castd expenses (including legal fees)
incurred by Woodlands in connection with the protetand enforcement of its rights under the
LBCS ISDA Master Agreement;

The Pending Litigation Claims and Indemnification Claims

WHEREAS, Woodlands has or may be named in lawsuits whetaintgfs may seek to
hold Woodlands liable for obligations of LBHI orhar Lehman Entities, which include (a)
Federal Home Loan Bank of Pittsburgh v. Lehman Brothers Holdings Inc., et al. (In re Lehman
Brothers Holdings Inc.), Adv. Pro. No. 09-01393-JMP (Bankr. S.D.N.Y.), A#lP Hotel LLC v.
Lehman Brothers Holdings, Inc. (No. 2:10-cv-00720) (D. Nev), (&El v. Woodlands
Commercial Bank (No. 10-650727) (N.Y. Sup.) and (d)re: Moonlight Basin Ranch, LP (Case
No. 09-62327-11)Lehman Commercial Paper Inc. v. Moonlight Basin Ranch L.P. (Adv. No.
10-00009) (Bankr. Mont.) (collectively, the “Pendihitigation Claim$);

WHEREAS, Woodlands is a party to agreements identifie@omedule hereto
pursuant to which (among other things) LBHI or ethehman Entities are or may be obligated
to indemnify and hold Woodlands harmless from arsgés, costs and damages Woodlands may
suffer with respect thereto under applicable lawwrh agreements (collectively, the
“Indemnification Claim¥);

The LBI Municipal Bond Claim

WHEREAS, on September 12, 2008, Woodlands purchased fidinfar a cash
payment of $534 million, certain municipal secwstias identified in a schedule previously
delivered by Woodlands to LBHI (the “Municipal Seities’), but LBI failed to deliver the
actual Municipal Securities to Woodlands, and atoaat of such failure Woodlands filed a
customer claim in the SIPA Proceeding seeking allove of a customer claim in respect of said
$534 million payment (the “Municipal Bond Claijn

WHEREAS, on September 1, 2009, Woodlands received a NotiDetermination of
Claim from the SIPA Trustee in the amount of $53Rion. After review and discussions,
Woodlands and the SIPA Trustee agreed to a NotiDetermination of Claim dated November
2, 2009, to allow the Municipal Bond Claim as atooger claim in the SIPA Proceedings in the
amount of $523,056,346.41,

The Security Agreement Collateral and Affiliate Obligations

WHEREAS, Woodlands, as Secured Party, entered into a Befgreement with
Luxembourg, as Grantor, dated July 30, 2008 (aslmagmended from time to time, the
“Security Agreemerij, pursuant to which Luxembourg granted to Woodka valid first
priority continuing security interest in a $300 knih commercial mortgage loan that
Luxembourg owned, and all interest, distributiqgmeceeds and other property received or
receivable in respect thereof, for which Woodlatihely filed an appropriate UCC-1 financing
statement (collectively and together with such ael#ny preferred equity or other collateral
issued upon conversion of, or in substitution $mch debt and to which Woodlands’s security

10



interest, lien and right of set-off may attach, tBecurity Agreement Collateralin order to
secure any obligations owing to Woodlands by afijaé of Woodlands to the extent that such
obligations are subject to the affiliate transacsi restrictions of Section 23A of the Federal
Reserve Act, 12 U.S.C. 8§ 371c, and Regulation \M@Board of Governors of the Federal
Reserve System, 12 C.F.R. Part 223, and are netvae adequately collateralized as required
by Section 23A(c) of the Federal Reserve Act an€ 2R. § 223.14 (such obligations, the
“Affiliate Obligations’);

WHEREAS, although the Parties do not believe that anytiexjsntercompany matters
between Woodlands, on the one hand, and any of aetintities and their affiliated companies,
on the other, constitute Affiliate Obligations, etlthan perhaps (a) certain unsettled fees for
services rendered by Woodlands to LBHI in the amo@i$12.2 million, which are being settled
as provided herein, and (b) certain loan suspéasesiwith LCPI aggregating $278,000,
Woodlands timely filed certain proofs of claim dtfAffiliate Obligation Claim$) in the
Bankruptcy Cases on account of any Affiliate Oliigias that arise or may arise by reason of
obligations owing to Woodlands by any of the Lehriamutities or affiliated companies;

The Ashmore Funding Commitment

WHEREAS, in March 2007, Woodlands, as one of the origieatlers, entered into a
certain $370 million syndicated revolving creditifay with Ashmore Energy International and
AEI Finance Holding LLC, as borrowers (the “Ashm@&wgndicated Facility), pursuant to which
Woodlands committed to fund up to $50 million;

WHEREAS, although Woodlands remained the “Lender of Recondler the Ashmore
Syndicated Facility with respect to the $50 millimmding commitment, in July 2007,
Woodlands sold a participation in its entire $5@ion interest (and related funding
commitment) in the Ashmore Syndicated Facility ©RI pursuant to that certain Master
Participation Agreement, dated as of August 24 52@l0e “Master Participation Agreemént

WHEREAS, on January 30, 2009, $40 million of LCPI’s pagation interest in the
Ashmore Syndicated Facility was transferred bygassaent to Dresdner, with the written
acknowledgement of the Administrative Agent, Cr&iiisse, thereby transferring all rights,
liabilities and related funding commitment assaaiatvith $40 million of the $50 million
participation interest to Dresdner, with LCPI ratag its contractual obligation to fund the
commitment (the “Ashmore Commitménassociated with the remaining $10 million
participation interest in the Ashmore Syndicatedilig (such remaining $10 million
participation interest, the “Ashmore Participatiaterest);

WHEREAS, upon LCPI’s failure to fund a draw request oncact of the Ashmore
Commitment in the approximate amount of $6.7 milli&/oodlands, as Lender of Record,
agreed to honor such draw request, and anticiplagée s may be called upon to fund the
remaining balance of the Ashmore Commitment (seamaining unfunded commitment, the
“Ashmore Unfunded Commitment
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WHEREAS, Woodlands timely filed a claim against LCPI (tshmore Funding
Commitment Clairt) in the Bankruptcy Cases on account of fundintigattions related to the
Ashmore Commitment;

The Other Loan Funding Commitments

WHEREAS, prior to the Filing Date, Woodlands made certaimer loans and funding
commitments to various borrowers, regarding whigHLand LCPI purchased the participation
interests identified in ScheduleHéreto (the “Participation Intere§térom Woodlands pursuant
to the Master Participation Agreement;

WHEREAS, pursuant to the Master Participation Agreemeath of LBHI and LCPI,
as a participant, is obligated to tender its propoate share of any advances made on account of
those loan commitments to which its Participatiotetest(s) relates;

WHEREAS, without regard to the obligations of LBHI andIldZPI under the Master
Participation Agreement, Woodlands remains prirgdidlble for the funding commitments
associated with such Participation Interests iretrent that LBHI and/or LCPI, as applicable,
fails to fund its share of any loan commitmenttiai@to such Participation Interests, and
Woodlands timely filed claims against LBHI and LARthe Bankruptcy Cases for any amounts
that may be advanced by Woodlands on account &f fsuncling commitments (the “Other Loan
Funding Commitment Claimis

Settlement

WHEREAS, the Tax Claim, the LBSF ISDA Claims, the FPA @iaj the Participation
Interest Claims, the MFA Claims, the Fee Claim,tBES ISDA Claims, the Pending Litigation
Claims, the Indemnification Claims, the Affiliatebyation Claims, the Ashmore Funding
Commitment Claim, and the Other Loan Funding Comaiit Claims shall be referred to
herein, collectively, as the “Claims”;

WHEREAS, except as otherwise provided herein, the Paildsge to resolve and settle
on the terms and conditions set forth herein tl@n@®, and (i) such other claims of Woodlands
against LBHI to the extent that any such claimskaw@vn to Woodlands as of the date hereof
and arise out of or by reason of any actions, donssor events occurring, or circumstances
existing, on or prior to March 31, 2010 and (iitBwther claims of LBHI and its subsidiaries
(other than Woodlands) against Woodlands to thergthat any such claims are known to
LBHI or its subsidiaries (other than Woodlandspathe date hereof and arise out of or by
reason of actions, omissions or events occurringiroumstances existing, on or prior to March
31, 2010;

NOW, THEREFORE, in consideration of the undertakings, agreemantsother
consideration provided for herein, the receipt amificiency of which is hereby acknowledged,
the Parties hereby agree as follows, subject toabeipt of the required approval of the
Bankruptcy Court and non-objections by the FDIC #ra@Utah Department of Financial
Institutions and the satisfaction of the other d¢bors set forth in Section 13 hereof:
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1. Tax Allocations/TAA.

(a) Resolution of Tax Liabilities for the Pre-20T18xable Years

() In full satisfaction of all amounts owing andligations arising under the
TAA between LBHI and its subsidiaries (other thanatllands), on the one hand, and
Woodlands, on the other hand, for the taxable yeaded before January 1, 2010 (the “Pre-2010
Taxable Yeary, the following shall occur on the Effective Datall accounts payable owing by
Woodlands to LBHI for payments under the TAA sloalcancelled, and LBHI shall pay
Woodlands $36,224,442 (the “Tax Payment Amtmthich amount is included in and forms
part of the Effective Date Cash Payment portiothefSettlement Payment provided for in
Section 2(a) below). Such cancellation and payrakall be in full and final satisfaction of all
rights and obligations between the Parties (togetiith their subsidiaries) with respect to
federal, state and local tax liabilities (includiagy and all liabilities under the TAA or
otherwise) reported or reportable on Federal Castat@ld Returns or State Combined Returns
that were filed or required to be filed for Pre-Q0l0axable Years, and the TAA shall thereupon
be deemed terminated in full without liability dretpart of any party in connection with such
termination, other than any liability for obligati® arising under this Agreement (including,
without limitation, those set forth in Sections){i@@and 1(b) below).

(i) For the avoidance of doubt, the Parties agine¢ the satisfaction of rights and
obligations, and the termination of the TAA, alldescribed in Section 1(a)(i) above, shall have
the following consequences, among others: (A) gixas provided in (B), (C) and (D) of this
Section 1(a)(ii), no additional payments shall ne ¢com or to Woodlands with respect to taxes
(including amounts payable under the TAA) relatinog-ederal Consolidated Returns and State
Combined Returns for Pre-2010 Taxable Years, inefuédny such payment obligations that
might otherwise arise under the TAA as a resulirof adjustments from any pending or future
examinations of Pre-2010 Taxable Years by any tpauathority, (B) if Woodlands shall be
required to pay any additional amounts to a takaity with respect to taxes that are the subject
of the TAA, LBHI shall reimburse Woodlands for suatmounts, including, without limitation,
any taxes due and owing, together with any cosfsergses, penalties, fines, charges, and any
reasonable attorneys’ and other professional fewbs expenses incurred by Woodlands in
connection therewith (provided that Woodlands prtiynpotifies LBHI of any asserted liability
and gives LBHI a reasonable opportunity to defemdl @hallenge such asserted liability, with the
reasonable cooperation of Woodlands), (C) any tefamcredit received by Woodlands of taxes
reported on Federal Consolidated Returns or Statmbihed Returns for Pre-2010 Taxable
Years that are the subject of the TAA shall be gtynremitted to LBHI, and (D) Woodlands
shall be required to pay, and shall be entitlecet®ive and retain, any deficiencies, or refunds,
of taxes reported or reportable on state or laalréturns that were filed or required to be filed
by Woodlands on a separate basis (including wéttsutbsidiaries) and not on a combined basis
with LBHI or any of LBHI’s subsidiaries.

(b) Execution of New Tax Allocation Agreementoodlands and LBHI have
agreed upon the material terms of a new tax allmcagreement, the form of which is attached
as_Exhibit A(the “New TAA’). The New TAA is intended, among other things(i) be
effective for the taxable year beginning JanuargQ1,0, and for all subsequent taxable years in
which Woodlands is included in the Federal Constéd Returns or any State Combined
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Returns with LBHI and other members of the AffiidtGroup, (ii) provide that any 2008 NOL
attributable to Woodlands in excess of $301,73 j&&arried forward to 2010 and subsequent
taxable years (and such excess shall not be traatedrried back or forward to any Pre-2010
Taxable Years) for purposes of the New TAA, in ggution that $135,511,213 of the 2008
NOL was treated as carried back and that $166,8859the 2008 NOL was treated as carried
forward to 2009 for purposes of computing the TayrRent Amount with respect to the Pre-
2010 Taxable Years, (iii) provide for payments frédviwodlands to LBHI, and remittances from
LBHI to Woodlands, as if Woodlands (together withsubsidiaries, to the extent applicable)
filed a separate tax return for federal, statelaodl tax purposes, such payments and
remittances to be made on the same basis as pdovid&ection 5 of the TAA, (iv) provide that
in calculating 2010 and future taxable income, Wands's tax attributes as of January 1, 2010
will be calculated in a manner consistent withtdpeaccounting workpapers that support
Woodlands’s financial statements as of Decembel@09, based on which the Tax Payment
Amount was determined (regardless of any adjustioeRte-2010 Taxable Years by any taxing
authority or Woodlands that would have an effecpost-2009 taxable years), (v) provide that,
upon a deconsolidation of Woodlands as a reswltha¢h Woodlands is no longer required or
permitted to join in the Federal Consolidated Redwor any State Combined Returns, the New
TAA shall terminate and no other amounts shall égaple under the New TAA with respect to
Federal Consolidated Returns and State Combinadietexcept with respect to any amount
due to or from Woodlands as of the date of decaaestodbn, and (vi) shall contain terms that,
except as otherwise provided herein, are subsligriti@ same as the terms of the TAA. In this
regard, the New TAA shall be executed and delivénetdBHI and Woodlands on the Effective
Date and the Approval Order (as defined below)lgiravide that, on the Effective Date, the
New TAA will be effective and binding upon the pastfor all purposes in the Bankruptcy
Cases.

2. Resolution of the Settled Claims

(a) The Settlementin settlement and resolution of each of thd & Claim;
(i) LBSF ISDA Claims, (ii) FPA Claims, (iii) Pacipation Interest Claims, (iv) MFA Claims,
(v) Fee Claim, (vi) LBCS ISDA Claims, and (vii) Alfaite Obligation Claims (collectively, the
“Settled Claim¥), and in consideration of the Parties enterirtg iihe covenants, agreements
and undertakings contained herein, LBHI and/or@n@ore of the other Lehman Entities, as
applicable, shall on the Effective Date, unles&nilise agreed to in writing by the Parties,
effectuate the following, all of which together stitute and are referred to herein as the
“Settlement:

(A) LBHI and/or certain of the other Lehman Enstighall pay (divided
among LBHI and such Lehman Entities as they magrdenhe) to Woodlands cash in the
amount of $75 million (the_“Effective Date Cash Rent).

(B) LBHI shall execute and deliver an approprigertination agreement,
whereby the Contribution Agreement shall be tert@dand shall thereupon be null and
void and of no force or effect, and the Partiedlsake any and all additional steps and
execute such other documents as may be necessffg¢bsuch termination of the
Contribution Agreement so as to ensure that anyadiraimounts payable on account of
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the Municipal Bond Claim in the SIPA Proceedings mrade payable to Woodlands and
not LBHI.

(b) Allocation of the SettlementThe Parties agree that such portion of the
Settlement transferred to and/or realized by Wamtgoursuant to Section 2(a) above shall be
allocated first to satisfaction of the Tax Paymé&mtount. The remaining value of the
Settlement transferred to Woodlands pursuant ttid&@e2(a) above shall be in full settlement
and satisfaction of the other Settled Claims, othan the Tax Claim, or shall be treated as a
contribution of capital by LBHI to Woodlands, agelenined by Woodlands in its sole and
absolute discretion.

(c) Termination of the Settled Claims Operative Dments Each of the
operative documents giving rise to the Settledr@$aiother than the Forward Purchase
Agreements (such operative documents to which Waot#l and a Debtor are parties, together
with any and all related documents and agreemgnémt among Woodlands and a Debtor, the
“Settled Claims Operative Documeihtshall be deemed rejected and terminated aseof th
Effective Date upon implementation of the Settletnand none of the Parties shall thereafter
have any further claims, demands, liabilities aadses of action, including, without limitation,
any potential claims whatsoever, on account ofelation to or arising under the Settled Claims
Operative Documents by reason of such rejectideranination or otherwise, all of which
claims, potential claims, demands, liabilities @adses of action shall be deemed waived and/or
released, other than in respect of the Settlemuahtlze respective obligations of the Parties
hereunder.

3.Forward Purchase Agreements and Mirror Agreements

(a) Forward Purchase Agreemeritsfurther settlement and resolution of the
Settled Claims, including, without limitation, tR€A Claims, the Lehman Entities, for
themselves and on behalf of their affiliated defgtiotities in the Bankruptcy Cases set forth on
Schedule lilhereto (such affiliated debtor-entities, the “Othehman Debtof$, shall, on the
Effective Date, be deemed to have waived any dmipéats, title and interest in respect of each
Forward Purchase Agreement such that WoodlandktBba¢upon be permitted to exercise any
of its rights in, under or regarding each such Fod\Purchase Agreement, including, without
limitation, the right to transfer, sell or assig® interests therein, to any third party, free aleadr
of all claims or interests of the Lehman Entitiesl éhe Other Lehman Debtors therein, without
any obligation or accountability to the Lehman Ees or the Other Lehman Debtors in respect
thereof, including, without limitation, by reasohWoodlands’ performance under any such
Forward Purchase Agreement or the transfer, sadssagnment thereof, and to that end the
Lehman Entities shall take such actions and exemutause to be executed such other
documents as may be necessary to evidence thenaaigor termination of any and all interests
of the Lehman Entities and the Other Lehman Debtoesch of the Forward Purchase
Agreements.

(b) Mirror Agreements For the avoidance of doubt, pursuant to Se@iabove,
each Mirror Agreement shall be deemed rejectedeminated, as of the Effective Date, and
none of the Parties shall have any further clagesyands, liabilities and causes of action,
including, without limitation, any potential claimghatsoever, on account of, in relation to or
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arising under the Mirror Agreements by reason chsejection or termination or otherwise, all
of which claims, potential claims, demands, lidlag and causes of action shall be deemed
waived and/or released.

4. Ashmore Funding Commitment Claim

(a) Ashmore Participation Interesin settlement of the Ashmore Funding
Commitment Claim, upon the Effective Date, LCPIlIsha deemed to have released any right,
title or interest it has or may have, on accourthefAshmore Participation Interest or otherwise,
in or to the approximately $6.7 million of the Asbra Commitment agreed to be funded by
Woodlands (the “$6.7 million lod) and shall have no right, title or interest into any
amounts (including, without limitation, principal imterest), paid or repaid to Woodlands on
account of the $6.7 million loan. The Parties ktedde any and all additional steps and execute
or cause to be executed such other documents abenagcessary to effect such release so as to
ensure that any and all amounts payable on acoduiné $6.7 million loan are made payable to
Woodlands and not LCPI.

(b) Ashmore Unfunded Commitmentpon the Effective Date, LCPI shall be
deemed to have reaffirmed and assumed all of thedting obligations incident to the Ashmore
Unfunded Commitment and, in this regard, if antheextent that any draw request shall
thereafter be made on the Ashmore Unfunded Commitrh€PI shall timely fund such draw
request in accordance with the Master Participatigreement and the applicable financing
agreements (such commitment, as and to the extededl by LCPI, the “LCPI/Ashmore
Loan”) LCPI and Woodlands agree that the portionrof eepayment of principal made on such
loan that would otherwise by attributable to theRl@shmore Loan shall, as between
Woodlands and LCPI, first be applied to Woodlaratziount in respect of the $6.7 million loan
and only after the $6.7 million loan has been répaifull will repayments otherwise attributable
to the LCPI/Ashmore Loan be applied to LCPI's actdou

5. Other Loan Funding Commitment Claims, Pending Litigation Claims and
Indemnification Claims. In settlement and resolution of the Other Loanding Commitment
Claims, the Pending Litigation Claims and the Indédmation Claims, upon the Effective Date,
LBHI and the applicable Lehman Entities shall berded to have (a) reaffirmed and assumed
the funding obligations incident to the Participatinterests, and, in accordance therewith, shall
timely fund all amounts due and owing on the loammitments to which its Participation
Interests relate as and when due, (b) reaffirmeldagineed to indemnify and hold Woodlands
harmless from any losses, costs and damages (ingludithout limitation, any legal expenses),
Woodlands may suffer or incur incident to, arisurgler, or as a result of any lawsuits giving
rise to any Pending Litigation Claims and (c) reaféed and assumed any agreements giving rise
to any Indemnification Claims to the extent sucheagents provide for indemnity; provided,
however, that nothing herein shall be construdanti the rights of Woodlands to manage and
settle, in their reasonable discretion, any clasmgisputes giving rise to any Pending Litigation
Claims, Indemnification Claims, or any claims irexd to the Participating Interests, and
provided further that Woodlands shall, upon requestp LBHI reasonably informed of and
cooperate with LBHI with respect to any litigationrespect of any such claims. In the event
pursuant to the foregoing indemnity LBHI or anotbpplicable Lehman Entity shall pay in
respect of any loan funding obligation liabilitiespresenting a principal amount to be loaned
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(including a settlement payment in lieu of the fungdof a loan) and in connection therewith
Woodlands would otherwise receive any creditortagh respect of such principal amount
loaned, Woodlands shall assign all creditor rigiaitseceived on account of such principal
amount loaned to LBHI or such other Lehman Ensitythat LBHI or such Lehman Entity shall
be in the same position it would have been in ieispect of such liability it were Woodlands.

6. Mutual Releases On the Effective Date, Woodlands, on the one hand
each of the Lehman Entities and the Other Lehmatddg, on the other hand, shall execute and
deliver mutual releases in the forms for Woodlaawid LBHI attached hereto as ExhibitaBd
C, respectively, whereby such Party will releaseant/e or cause to be released and waived on
its behalf, and on behalf of its related partieniified in such form, any and all claims,
demands, liabilities and causes of action, botawand in equity, that it has, had or claims to
have or have had or hereafter can, may or sha#t hgainst the other and its related parties (as
identified in such form of release) from the begngnof time and arising out of actions,
omissions or events occurring, or circumstancestiegj, on or prior to March 31, 2010, except
as otherwise provided in such form of release; idexy, however, that nothing in any such
release shall release the Parties from their diohiga under (a) this Agreement, (b) under any
agreements, instruments or related documents eeceputsuant to this Agreement or otherwise
in accordance with or necessary to implement thiéeB®ent or any of the transactions or
agreements provided for or contemplated hereig)ahé other agreements between or among
the Parties in effect and still to be performethatEffective Date identified in the form of
release.

The Parties hereby acknowledge and agree thatpeaserovided in Section 5 above,
this Agreement does not, and is not intended gnlve any of the Other Loan Funding
Commitment Claims, Pending Litigation Claims, odémnification Claims to the extent that
any such claim on the date hereof is unliquidatetieach of the Parties reserves all of their
rights in this regard, including the right to maktaims and/or reach agreements to settle all such
matters at a later date. In addition, the Pahesby acknowledge and agree that this
Agreement does not, and is not intended to adadmresssolve (i) any indemnification or
contribution obligations of LBHI or any of its subgries to Woodlands or any of its
subsidiaries, or any other intercompany claimgaoh case not yet known to Woodlands as of
the date hereof, or any indemnification or conthiru obligations of Woodlands to LBHI and its
subsidiaries, or any other intercompany claimgaoh case not yet known to LBHI or its
subsidiaries as of the date hereof; (ii) any cldat Woodlands or its respective current or
former directors, officers and employees have uf@eany insurance policies that are or were
maintained by LBHI or (B) the bylaws or certificateincorporation of LBHI or Bancorp; and
(i) any claim that Woodlands may have against LBHder the guarantee issued by LBHI in
favor of Woodlands with regard to an ISDA Masterédgment and related transactions
involving Lehman Brothers Finance AG (all of swtaims, collectively, the “Unsettled
Claimg)), and that each of the Parties hereby reserves dieir respective rights and remedies
in respect of such matters, including the rightni@mke claims and/or reach agreements to settle
such claims or matters at a later date, subjeahyoapplicable requirements of the Bankruptcy
Code.

7. Release of Security Agreement Collateral Without limiting the generality
of the release provided to be received by LBHI bgt®n 6, upon payment in full of the
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Effective Date Cash Payment, the termination ofGbatribution Agreement and the execution
and delivery of the Capital Maintenance Agreemalhtas herein provided, Woodlands’ security
interest in the Security Agreement Collateral shaldeemed terminated and released, and
Woodlands shall, promptly upon the request of LB¥kecute such termination statements under
the Uniform Commercial Code of any applicable jdicsion, and take such other actions and
execute such other instruments, as may be reasonetéssary to effect the termination and
release of the security interests and rights gdattéVoodlands to the Security Agreement
Collateral under the Security Agreement.

8. Capital Maintenance Agreement In consideration of the agreements and
undertakings provided for herein, LBHI shall, oe t&ffective Date, execute and deliver a
Capital Maintenance Agreement in the form attadie@to as ExhibiD providing for
maintenance of Woodlands’ Tier 1 and total riskdabsapital ratios at 11% and 15%,
respectively, for the term of the Capital MainteceaAgreement, as provided for therein. Upon
effectiveness of the Capital Maintenance Agreentletcapital commitment of LBHI to
Woodlands under Section 2 of the Contribution Agreet shall terminate and the provisions of
such section shall be of no further force or effect

9. Transactions after March 31, 2010 Nothing contained herein is intended to,
or shall be applied, to relieve the Lehman Entjti¥#®odlands or their respective subsidiaries,
from any of their obligations to the other that @arisen or do arise as a result of actions,
omission or events occurring, or circumstances éxssting, after March 31, 2010, including
accounts payable or receivable arising in the argicourse of business.

10. Further Assurances Each Party shall use its commercially reasonable
efforts after the Effective Date to execute andveelsuch instruments, certifications, reports and
other documents, and to take such other actionmagse reasonably requested by another
Party in order to perfect or confirm or give effézthe transactions and releases contemplated
by this Agreement.

11. Representations

@) Each of the Lehman Entities hereby represents todléods as follows:

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

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

0] It is duly organized, validly existing and in gosi@dnding under
the laws of the State of Utah, and has the poweraarthority to execute and deliver this
Agreement and to perform its obligations hereurfgiebject to and after giving effect to
the Required Approvals, as applicable), and ittaksen all necessary action to authorize
such execution, delivery and performance.

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

12. Governing Law. To the extent not governed by the Bankruptcye: diis
Agreement shall be governed by, and interpretetaordance with, the laws of the State of
New York applicable to contracts made and to béopmed in that State without reference to its
conflict of laws rules. The Parties agree thatappropriate and exclusive forum for any
disputes arising out of this Agreement between Warats, on the one hand, and the Lehman
Entities, on the other, shall be the Bankruptcy@€ar if such court will not hear any such suit,
the United States District Court for the Southerstiict of New York, and, the Parties hereto
irrevocably consent to the exclusive jurisdictidrsoch courts, and agree to comply with all
requirements necessary to give such courts’ juriah.

13. Required Approvals/Effective Date The obligations of the Parties to
effectuate the terms of this Agreement are sulige@) the entry of the Approval Order by the
Bankruptcy Court, (b) non-objection by the FDIGhe Agreement and the performance by the
Parties of their obligations hereunder, (c) noreotipn by the Utah Department of Financial
Institutions to this Agreement and the performamgéhe Parties of their obligations hereunder
(the approval of the Bankruptcy Court and the nbjections of the FDIC and the Utah
Department of Financial Institutions shall be reddrto herein, collectively, as the "Required
Approvals$) and (d) the reasonable satisfaction of the Bamit LBHI that, in connection with
the performance of this Agreement and specifiaaign the making by LBHI or its affiliates of
the settlement payment and delivery of the execigedination agreement, both as provided by
Section 2(a), the execution and delivery by Woodaof the releases provided by Section 6 and
the effectiveness of the Capital Maintenance Agegnthe “Operating Clearance” as defined
below with respect to Woodlands’ future operatiwilsbe received. LBHI and Woodlands
shall use their best efforts to obtain all Requidggrovals and the Operating Clearance on or
before [ ], 2010, and shall give eacleotiotice of the receipt of such approvals and
clearance, as soon as practicable. In connecititntiae performance of this Agreement and
following the effective date of the Capital Maintégrte Agreement as provided therein, the
pending Consent Order to Cease and Desist datadrSiegr 14, 2008 respecting Woodlands
will be modified as required by the FDIC and aceéf# to Woodlands and the existing Consent
Order to Cease and Desist dated February 4, 2@p2ctng Woodlands will be terminated by
the FDIC (the "Operating Clearariye Except as otherwise provided for herein othesParties
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may otherwise agree, this Agreement shall becomfeetefe on, and only upon, the business day
(the “Effective Dat®) next following the day on which the later of tf@lowing three events

shall have occurred: (i) entry of an order by tlEBuptcy Court approving this Agreement (the
“Approval Order), which Approval Order shall specifically provider the waiver of any stay to
the effectiveness thereof, and which order shdlbtizerwise have been stayed by the
Bankruptcy Court or any appellate court, (i) Watds notifies LBHI that all necessary non-
objections of the FDIC to the performance of thggéement by the Parties have become
effective, and (iii) Woodlands notifies LBHI that aecessary non-objections of the Utah
Department of Financial Institutions to the perfarmoe of this Agreement by the Parties have
become effective. Payment of funds and delivertheftermination agreement under Section
2(a) shall be against delivery of the releaseseatoptated by Section 6. To the extent a Party is
not able to make any other delivery required bieiteby on the Effective Date, it shall use its
commercially reasonable efforts to make such delias soon as practicable thereafter.

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

15. Entire Agreement. This Agreement, together with the exhibits and
schedules hereto and other documents executecdhimection therewith, constitutes the entire
agreement concerning the subject matter hereofit@ugersedes any prior or contemporaneous
representations, statements, understandings cgragres concerning the subject matter of this
Agreement, including the letter of intent dated &waber 4, 2009 between LBHI and
Woodlands.

16. Modifications. This Agreement may not be modified, amended or
terminated except by written agreement executealllnf the Parties.

17. Successors and AssignsOn the Effective Date, the terms of this Agreetme
shall be binding on and inure to the benefit of lagties and their respective successors and
assigns.

18. Headings The headings of the sections and subsectiotissofAgreement
are for convenience and reference only and shabifiect the construction of this Agreement.

19. Exhibits. All exhibits and schedules attached hereto ardnisyréference
deemed a part of this Agreement for all purposes.

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

[remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF the parties, by duly authorized persons, have
executed this Agreement as of the date first writleove.

LEHMAN BROTHERS HOLDINGS INC.

By:

Name:
Title:

LEHMAN BROTHERS COMMODITY
SERVICES, INC.

By:

Name:
Title:

LEHMAN BROTHERS SPECIAL FINANCING
INC.

By:

Name:
Title:

LEHMAN BROTHERS COMMERCIAL PAPER
INC.

By:

Name:
Title:
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LEHMAN BROTHERS BANCORP

By:

Name:
Title:

LUXEMBOURG RESIDENTIAL PROPERTIES
LOAN FINANCE S.A.R.L.

By:

Name:
Title:

WOODLANDS COMMERCIAL BANK

By:

Name:
Title:
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Exhibit A

Form of New Tax Allocation Agreement

[ To be attached]
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Exhibit B

Form of
GENERAL RELEASE

., 2010

This GENERAL RELEASE (the “Releayedated as of _, 2010, is made
by LEHMAN BROTHERS HOLDINGS INC., a Delaware corption (“LBHI"), LEHMAN
BROTHERS BANCORP, a Delaware corporation and wholiyned subsidiary of LBHI
(“Bancorp”), LEHMAN COMMERCIAL PAPER INC., a Delawa corporation and wholly
owned subsidiary of LBHI (“LCPI"), LUXEMBOURG RESIENTIAL LOAN PROPERTIES
SARL, a Luxembourg company and indirect wholly odiseibsidiary of LBHI (“Luxco”),
LEHMAN BROTHERS SPECIAL FINANCE INC., a Delawarerporation and wholly owned
subsidiary of LBHI (“LBSF”), and LEHMAN BROTHERS O@MODITY SERVICES, INC., a
New York corporation and a subsidiary of LBHI (“LEC).

RECITALS:

WHEREAS, LBHI is the sole shareholder of Lehmam&ap, which is the sole
shareholder of Woodlands Commercial Bank, an inddiank incorporated under the laws of
the State of Utah (“Woodlangsand

WHEREAS, Woodlands, LBHI, Bancorp, LCPI, LBCS, loaxand LBSF are parties to
that certain Settlement Agreement, dated as of , 2010 (the_"Settlement Agreenignt
and

WHEREAS, the Settlement Agreement provides for LBRd the subsidiaries of LBHI
party thereto to enter into this Release for theefieof Woodlands and the persons identified
below; and

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

NOW, THEREFORE, in consideration of the premisas agreements contained in the
Settlement Agreement, and for other good and vé&uainsideration, the receipt and sufficiency
of which are hereby acknowledged, and intendingettegally bound hereby, LBHI, Bancorp,
LCPI, LBCS, Luxco and LBSF hereby agree as follows:

1. General ReleasEffective as of the Effective Date, each of LBBincorp, LCPI,
LBCS, Luxco and LBSF, as well as LBHI on behalb#fother subsidiaries of LBHI controlled
by LBHI (other than Aurora Bank, FSB and its sulmiés), on behalf of itself and on behalf of
its predecessors, successors, assigns, subrogeass and representatives, and the heirs,
executors, administrators and assigns thereofein tapacities as such (collectively, the
“Releasing Parti€¥, hereby unequivocally, irrevocably and uncorahlly releases, remises,
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acquits, and forever discharges, waives and reres,fior the benefit of Woodlands and each
direct or indirect subsidiary of Woodlands, andrthespective predecessors, successors and
assigns (collectively, the “Released Paf)ieass the case may be, from and of, and hereby
covenants not to sue or institute or prosecutedinahe institution or prosecution of any action
or suit (at law, in equity or otherwise) againsy afthe Released Parties with respect to, any
and all actions, suits and causes of action, ablaw equity, based on contract, tort (including,
without limitation, gross negligence or intentiomailsconduct), statute or otherwise, debts,
commissions, duties, fees, liens, commitments,raotd, agreements, promises, claims,
demands, damages, losses, costs, expenses,ialalid obligations (whether pecuniary or not,
including obligations to perform or forebear fromrfrming acts or services), of any kind or
nature whatsoever, whether accrued or fixed, absolucontingent, matured or unmatured,
determined or undetermined, which such Releasinty Ras, ever had or hereafter can, shall or
may have from the beginning of time against anyeBstd Party and that has arisen or hereafter
may arise out of or by reason of actions, omiss@revents occurring, or circumstances
existing, on or prior to March 31, 2010 (collectiye'Claims’), except for the Claims (including
Claims arising under the agreements and instrumeeitsified on AttachmenA hereto) arising

out of or by reason of actions or omissions ocaoggror circumstances existing, not known to
LBHI (including the subsidiaries of LBHI) on thetdahereof. For the avoidance of doubt, it is
understood and agreed that the Releasing Pargeasareleasing hereunder any claims (whether
now existing or hereafter arising) against the Redel Parties arising under the Settlement
Agreement or any agreement, instrument or docuneéertred to in the Settlement Agreement as
implementing the provisions of the Settlement Agrest (including, without limitation, the

New TAA) or any claims arising out of any acts amissions or events occurring, or
circumstances first coming about, after March 31,®

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

3. Representationgach of LBHI, Bancorp, Luxco, LCPI, LBCSand LB&&knowledges,
agrees and represents, on behalf of itself argliltsidiaries, that (i) it has not assigned any
Claim or potential Claim against any of the ReléaBarties to any other person and (ii) it has
been advised by its legal counsel with respedrnd, has negotiated and agreed upon, this
General Release and hereby expressly waives amg itghas under any applicable law to
maintain any Claim with respect to the matterdaeh herein.

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

5. Governing LawThis General Release shall be governed by anstreed and enforced in
accordance with the internal laws of the State @bvare (without giving effect to the
provisions, policies or principles thereof conceghconflict of laws).
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IN WITNESS WHEREOF, the undersigned have signei@eneral Release this
day of 2010.
LEHMAN BROTHERS HOLDINGS INC.
By:

Name:
Title:

LEHMAN BROTHERS BANCORP
By:

Name:
Title:

LEHMAN COMMERCIAL PAPER, INC.
By:

Name:
Title:

LEHMAN BROTHERS COMMODITY SERVICES, INC.

By:

Name:
Title:

LUXEMBOURG RESIDENTIAL LOAN
PROPERTIES SARL

By:
Name:
Title:
and
By:
Name:
Title:

LEHMAN BROTHERS SPECIAL FINANCE INC.
By:

Name:
Title:

LB 745 LLC

By:

Name:
Title:
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PAMI STATLER ARMS LLC

By:

Name:
Title:

LEHMAN BROTHERS OTC DERIVATIVES INC.

By:

Name:
Title:

LEHMAN BROTHERS DERIVATIVE PRODUCTS INC.

By:
Name:
Title:

LEHMAN BROTHERS COMMERCIAL CORP.

By:

Name:
Title:

LEHMAN BROTHERS FINANCIAL PRODUCTS INC.

By:
Name:
Title:
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CES AVIATION LLC

By:

Name:
Title:

CES AVIATION V LLC

By:

Name:
Title:

CES AVIATION IX LLC

By:

Name:
Title:

EAST DOVER LIMITED

By:

Name:
Title:

LEHMAN SCOTTISH FINANCE L.P., by its general
partner Property Asset Management Inc.

By:

Name:
Title:

STRUCTURED ASSET SECURITIES CORPORATION

By:

Name:
Title:
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LB ROSE RANCH LLC

By:
Name:
Title:
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ATTACHMENT A
(to General Release)

[ To be completed]

1. Third Restated and Amended Intercompany SenAgesement, dated May ,
2010, between LBHI and Woodlands.
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Exhibit C

Form of
GENERAL RELEASE
__,2010
This GENERAL RELEASE (the “Releayedated as of __, 2010, is made by

WOODLANDS COMMERCIAL BANK FSB, an industrial bank¢orporated under the laws of
the State of Utah (“Woodlangs

RECITALS:

WHEREAS, Woodlands is a wholly owned subsididri@hman Brothers Bancorp, a
Delaware corporation (“Bancdbp which is a wholly owned subsidiary of LehmaroBrers
Holdings Inc., a Delaware corporation (“LBhtland

WHEREAS, Woodlands, LBHI, Bancorp, Lehman ComnarBiaper, Inc., a Delaware
corporation and wholly owned subsidiary of LBHI CPT), Lehman Brothers Commodity
Services, a New York corporation and wholly owneldsidiary of LBHI (“LBCS”),

Luxembourg Residential Properties Loan Finance SARILuxembourg company and indirect
wholly owned subsidiary of LBHI (“Luxc), and Lehman Brothers Special Finance, Inc., a
Delaware corporation and wholly owned subsidiariBHI (“LBSF”), are parties to that certain
Settlement Agreement, dated as of ___, 2080'Gettlement Agreemémnt and

WHEREAS, the Settlement Agreement provides for Waads to enter into this Release
for the benefit of LBHI and the persons identifleglow; and

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

NOW, THEREFORE, in consideration of the premisaes agreements contained in the
Settlement Agreement, and for other good and vé&uadnsideration, the receipt and sufficiency
of which are hereby acknowledged, and intendingettegally bound hereby, Woodlands hereby
agrees as follows:

1. General ReleasEffective as of the Effective Date, Woodlands,iteelf and for all
subsidiaries of Woodlands, and for their respegireslecessors, successors, assigns, subrogees,
agents and representatives, and the heirs, execatiministrators and assigns thereof in their
capacities as such (collectively, the “Releasindi®s), hereby unequivocally, irrevocably and
unconditionally releases, remises, acquits, anevardischarges, waives and renounces, for the
benefit of each of LBHI, Bancorp, LCPI, LBCS, Lux@nd LBSF, and their respective
predecessors, successors and assigns (collectivel{Released Parti§sas the case may be,
from and of, and hereby covenants not to sue ditutes or prosecute or aid in the institution or
prosecution of any action or suit (at law, in eguit otherwise) against any of the Released
Parties with respect to, any and all actions, @nt$ causes of action, at law or in equity, based
on contract, tort (including, without limitationtags negligence or intentional misconduct),
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statute or otherwise, debts, commissions, dutees, fliens, commitments, contracts, agreements,
promises, claims, demands, damages, losses, egpta)ses, liabilities and obligations (whether
pecuniary or not, including obligations to perfoomforebear from performing acts or services),
of any kind or nature whatsoever, whether accrudtked, absolute or contingent, matured or
unmatured, determined or undetermined, which swetbding Party has, ever had or hereafter
can, shall or may have from the beginning of timaiast any Released Party and that has arisen
or hereafter may arise out of or by reason of astiomissions or events occurring, or
circumstances existing, on or prior to March 311@0ncluding but not limited to those matters
covered by the proofs of claim filed by Woodlandghe cases (collectively, the “Chapter 11
Cased under chapter 11 of title 11 of the U.S. Codenaeenced by LBHI, LCPI, LBCS,

Luxco, LBSF and affiliated debtors in the U.S. Bargtcy Court for the Southern District of

New York (Case No. 08-13555 (JMP) (Jointly Admiargtd) (collectively, “Claimy, except for

the Claims (including the agreements and instrug)aedéntified on Attachmer& hereto and

any Claims arising out of or by reason of actionsmissions occurring, or circumstances
existing, not known to Woodlands on the date heréair the avoidance of doubt, it is
understood and agreed that the Releasing Par&a®areleasing hereunder any claims (whether
now existing or hereafter arising) against the Reel Parties arising under the Settlement
Agreement or any agreement, instrument or docuneéertred to in the Settlement Agreement as
implementing the provisions of the Settlement Agreat (including, without limitation, the

New TAA) or any claims arising out of any acts amissions or events occurring, or
circumstances first coming about, after March 3,@

2. Complete Defense; Expungement of Proofs off@l&his Release shall constitute a complete
defense to any Claim released pursuant to Sectaiote. Woodlands hereby agrees that the
proofs of claim they have filed in the Chapter 1ds€s (other than the portion of the proofs of
claim identified on Attachment A hereto) shall bgenged. Woodlands shall execute such
instruments or other documents as LBHI may readgmaljuest to reflect or confirm the
expungement of such proofs of claim. That any enastreleased hereunder shall not be
construed as an admission on the part of any RedeRarty of any liability with respect thereto.

3. RepresentationsVoodlands acknowledges, agrees and representehatf of itself and its
subsidiaries, that (i) it has not assigned anyrlai potential Claim against any of the Released
Parties to any other person and (ii) it has beersad by its legal counsel with respect to, and
has negotiated and agreed upon, this General Redeaishereby expressly waives any rights it
has under any applicable law to maintain any Chaith respect to the matters set forth herein.

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

5. Governing LawThis General Release shall be governed by anstreed and enforced in
accordance with the internal laws of the State @bvare (without giving effect to the
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provisions, policies or principles thereof concaghconflict of laws).

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

WOODLANDS COMMERCIAL BANK

By:

Name:
Title:
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ATTACHMENT A
(to General Release)

[ To be completed]

1. Third Restated and Amended Intercompany SenAgesement, dated May ,
2010, between LBHI and Woodlands.

2. To the extent not liquidated as of the date dfetbe Other Loan Funding Commitment
Claims, Pending Litigation Claims, and IndemnifioatClaims (all as defined in the Settlement
Agreement).

3. The Unsettled Claims (as defined in the Setttemgreement).
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Exhibit D

Form of Capital Maintenance Agreement

[ To be attached]
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