SETTLEMENT AGREEMENT

' This Settlement Agreement (the “Agreement") is entered mto by and between (1) Barclays Caprtal :
Inc. ("Barelays") and (2) American ‘Express Travel Related Services Company, Inc, ("AmEx")
(collectlvely, the "Parties" or, individually, the "Party")

' :WHEREAS on September 15 2008, Lehman Brothers Holdings Inc. ("LBHI") and LB 745 LLC
commenced voluntary cases under Chapter 11 of the Bankruptcy Code, and proceedmgs under the
~ Securities Investors Protection Act of 1970 were commenced in respect of Lehman Brothers Inc.
("LBI") on September 19,2008 (LBHI, LB 745 LLC and LBI collectively, the "Debtors");

WHEREAS, on September 16 2008 the Debtors and Barclays executed the asset purchase agreem‘ent:
pursuant to which Barclays would purchase certain assets of the Debtors (the "APA"),

WHEREAS on September 17, 2008, the Honorable James M. Peck, United States Bankruptcy Court
Judge of the United States Bankruptcy Court for the Southern District of New York (the "Court”) held
a hearing 'on a proposed sale of certain assets pursuant to the APA, and thereafter issued the Order (1)
Approving the Break-Up Fee and Expense Reimbursement, (II) Certain Matters Relating to Competing
Bids, if any, (III) Approving the Form and Manner of Sale Notices, and (IV) Setting the Sale Hearing
Date in Connection with the Sale of the Debtors' Assets (the "Sale Procedures Order"), which-
required, inter alia, that the Debtors file and serve at least one day before the sale hearing a notice of
assumption, assignment and cure, which would direct parties to a website on'which they could

ascertain whether their contract was proposed for. assumptlon and assignment to Barclays as a closmg '
- date contract, . .

WHEREAS on September 18, 2008 a list of closmg date contracts was posted (the "Closing Date
Contracts") that included two references to AmEx;

WHEREAS, on Septernbe’r 20, 2008, the Court issued the Order Under 11 U.S.C. §§ 105(a), 363 And
365 And Federal Rules of Bankruptcy Procedure 2002, 6004 And 6006 Authorizing And Approving -
(A) The Sale of Purchased Assets Free And Clear of Liens And Other Interests And (B) Assumption .
and Assignment of Executory Contracts and Unexpired Leases, dated September 19, 2008 (the "Sale
Order"), which, inter alia, authorized the assumption and assignment of the Closing Date Contracts,
but estabhshed a process for fmahzmg cure amounts for those contracts,

" WHEREAS, a dispute arose as to whether Barclays had accepted the assignment of two AmEx

contracts due to a mistake that satisfied the requirements of Rule 60(b) of the Federal Rules of Civil
Procedure;

WHEREAS, the two contracts relevant to this dispute were: (1) the Business Travel Services
Agreement between AmEx and LBI entered into on September 1, 2000 and amended from time to time
(the "Business Travel Agreement"), and (2) the Global Corporate Services Commercial Account
Agreement between AmEx and LBHI, as amended (the "Corporate Services Agreement," together
with the Business Travel Agreement and collectively referred to as the "AmEx Contracts");

WHEREAS, on October 14, 2008, Barclays filed with the Court a Motion seeking relief from the Sale
Procedure Order and Sale Order as these orders pertained to the AmEx Contracts (the "Motion"),




requestmg that the Court order that the AmEx Contracts were ertoneously included as Closmg Date |

Contracts

' WI-IEREAS AmEx subsequently ﬁled an Objecnon (the “Objectlon”) to the motion (the Motlon and '

all actions taken in connectlon wrth the Motion collectively, the "Contested Matter")

L WHEREAS the Parties wish to avord the expense of litigating and wish to settle the Contested Maiter -

strictly as a business accommodation with respect to all such claims and without addressing their
respectrve posrtlons : :

- NOW, THEREFORE in consrderatlon of the foregomg and the terms and condrtrons set forth below,

and mtendmg to be legally bound itis agreed by and between the Partres as follows:
1. PARTIES

:Barclays Capltal Inc., as used herem means (i) its present fonner and future persons parents,

subsidiaries, funds and/or ~any other entity or investment vehicle that is affiliated or associated with

' " Barclays Capital Inc. ("Barclays Affiliated Persons"); and (ii) any and all present, former and future
~ officers, directors, shareholders, partners, employees agents, attorneys, insurance carriers, successors =
. heirsand assrgns of Barclays Capital Iric. and/or any Barclays Affiliated Person; '

Amencan Express Travel Related Services Company, Inc., as used herein, means (r) its present, former
and future persons, parents, subsrdranes, funds and/or any other entity or investment vehicle that is,

 affiliated or associated with American Express Travel Related Services Company, Inc. ("AmEx

Affiliated Persons”), and (ii) any and all present, former and future officers, directors, shareholders,

- partners, employees, agents, attorneys, inisurance carriers, successors, heirs and assigns of American

Express Travel Related Services Conipany, Inc. and/or any AmEx Aﬁihated Person.

2. PAYMENTS IN COMPROMISE OF DISPUTE.

() In full and final settlement of the matters released lrerem Barclays shall pay to AmEx within -
- '15 days of the Approval Order (deﬁned below) becoming a final order a total settlement .
- amount of US $3,900,000. :

(b) The payment specrﬁed in- Sectlon 2(a) shall -be made by wire transfer as provided by
instructions to be provrded by Amex to Barclays upon executron of this Agreement

3. - CONDITIONS TO EFFECTIVENESS
~ The followmg are condmons precedent to the effectrveness of the Agreement

@ - The Bankruptcy Court shall have entered an order (the “Approval Order”), substantially similar

" in substance to the proposed order attached hereto as Exhibit A,

(b)  No stay of the Approval Order shall be in effect and no -appeal of such order shall have been
filed or be pending upon expiration of the 10-day period as calculated pursuant to Rules 8002,

9006 and 9023 of the Federal Rules of Bankruptcy Procedure following the date of entry of the
Approval Order.




>(c') ’I'he Approval Order shall provrde that Amex shall be authonzed to ﬁle one or more claxrns .

i _agamst the Debtors

S(d) _The Approval Order shall provide that Amex s clalms agamst the Debtors shall not be the :
.- subject of an objection nor disallowed on the grounds that Amex’s’ settlement with Barclays
‘bars’ Amex from filing one or more claims' against the Debtors; hOWever, Amex will riot file a

_ claim for the amount paid pursuant to this Agreement and thxs Agreement may be used to
reduce any clarm ﬁled n contraventron of tlus prov1s1on L

(e) : -'I'he Approval Order shall provrde that nerther the Debtors nor therr estates shall have a claim

: ,'agamst Barclays based on any c1a1m or clalms Amex ﬁles against the Debtors

4 RELEASE

In cons1derat10n of the payment descnbed in.Section 2(a) and the AmEx Released Claims (deﬁned

below), the sufficiency of which is hereby acknowledged, AmEXx, on behalf of (i) itself, (ii) any and all
- AmEx Affiliated Persons, and (iii) ‘any and all present, former and future officers, directors,
_'shareholders, partners, employees, agents, attorneys, insurance carriers, successors, ‘heirs and assigns

of AmEx and/or any: AmEx Affiliated Person (subsections (i) through (iii) collectively, the “AmEx

_ Releasors™) does hereby release, remise, and forever discharge Barclays, including without limitation:
~ Barclays, Barclays Affiliated Persons and any and all present, former and future officers, directors,
“shareholders, partners,’ employees, agents, attorneys, insurance carriers, successors, heirs and assigns
of Barclays Capital Inc. and any Barclays Affiliated Person (collectwely, the “Barclays Releasees”) of -
’ and from all debts, demands, - actions, causes of action, suits, accounts, liens, covenants, contracts;
agreements, :torts, damages,.and any and all. claims . and liabilities whatsoever, of every name and

nature; both at law and in equity that any of the AmEx Releasors now has or ever had or may ever have

- ‘with or against any -of the Barclays Releasees relating to or arising out of (1) the Sale: Procedures
* Order, (2) the Sale Order, (3) the Business Travel Agreement, including without limitation any
" agreements associated with or related to the Business Travel Agreement, (4) the Corporate Services

Agreement, -including ‘without lumtatron any agreements associated with or related to the Corporate
Services Agreement, (5) the Closing Date-Contracts, and/or (6) the Contested Matter ((1) through (6)
collectively, "Barclays Released Clalms")

In consideration for the foregomg Barclays Released Claxms the sufficiency of which is hereby _
acknowledged the Barclays Releasees do hereby release, remise and forever discharge the AmEx

Releasors of and from all debts, demands, actions, causes of action, suits, accounts, liens, covenants,

‘contracts, agreements torts, damages, and any and all claims and liabilities whatsoever, of every name:
and nature, both at law and in equity that any of the Barclays Releasees now has or ever had or may
. ever have with or against any of the AmEx Releasors relating to or arising out of (1) the Sale

Procedures Order, (2) the-Sale Order, (3) the Business Travel Agreement, including without limitation
any agreements associated with or related to the Business Travel Agreement, (4) the Corporate
Services Agreement, including without limitation any agreements associated with or related to the
Corporate Services Agreement, (5) the Closing Date Contracts, and/or (6) the Contested Matter ((1)
through (6) collectively, "AmEx Released Claims"); however, the following debts, demands, actions,

_ causes of action, suits, accounts, liens, covenants, contracts, agreements, torts, darnages, and any and

all claims and liabilities whatsoever; of every name and nature, both at law and in equity shall be
excluded from the AmEx Released Claims: (a) any Membership Reward points; and (b) any excess’




payment made by a card member resultmg in a posmve balance (ie,a credrt) that has been retamed by ‘

AmEx (the "AmEx Carve-Out")

B For avordance of doubt, npon the Appmval Order becommg a final order and payment in ﬁ1ll by g
Barclays of the $3.9- million set forth in paragraph 2 above, neither Barclays nor AmEx will have any -
outstanding obhgatlons to each other under the Business Travel Agreement, the Corporate Services -

Agreement and/or any agreements associated with or related to the Business Travel Agreement and/or

the Corporate Services Agreement with the exception of any obligations within the AmEx Carve-Out, .

if any, and Barclays will have no obligation to. pay any additional amount in connectxon with the
" AmEx Contracts (except for the $3, 900 000. payment set forth in paragraph 2 above) '

s WITHDRAWAL OFTHEMOTION

: 'Wlthm ﬁve days of the Approval Order becommg a final order (1) Barclays w111 file a notice of

withdrawal of the Motion eurrently pending before the Court in substantially the form attached as

. Exhibit B of this Agreement, and (if) AmEx’s requests for interest, fees and expenses contamed in 1ts
' Objectron of October 27, 2008 shall be deemed wrthdrawn . :

6. NO ADMISSION BY THE PARTIES

The payrnent provxded in Section 2(a) is for the full and complete compromise of the’ drspute and such .

-payment will not be construed as an admission by Barclays as to the validity of any claims made by
AmEX in connection with the Contested Matter. By entering into this Agreement Barclays does not

,admrt that it had any llablhty to AmEx or to any other person or entrty arising out of or in connection
with the matters in dlspute

7. .© NO. CONSTRUCT ION AGAINST ANY PARTY

'The wordmg of this’ Agreernent was rev1ewed and accepted by legal counsel for Barclays and AmEx |
prior to being signed by them. Neither of the Partiés shall be entitled to have any wording of this -

- Agreement construed against the other Party in the event of any. dispute arising in connection with it,
' whether based on the identity of the drafter or on any other basis. This Agreement shall be construed
as a-good falth mtegrated settlement mtended to fairly accomphsh the. ob;ectrves set forth herein. .

- 8. :. INADMISSIBILITY OF AGREEMENI‘

Any evidence of the existence, terms or negotlatlons of this Agreement: shall be inadmissible in any
litigation or dispute provided, however, that such evidence may be offered in an action seeking solely
1o enforce the-terms of this Agreement. This Agreement has been entered into in reliance upon the

.provisions of Rule 408 of the Federal Rules of Evidence and similar state law provrsrons that preclude'

the introduction of evidence regardmg settlement negotiations or agreements.
9. REPRESENTATIONS AND WARRANTIES

(a) Barclays represents and warrants as follows j

i that Barclays 1s fully authonzed to.enter into this Agreement




I i -that Barclays has taken all - necessary corporate and mtemal legal actions to duly -

-approve the making “and performance of this Agreement and that no further, -

-corporate or other mternal approval is necessary

i, ' that the makrng and performance of thrs Agreement w1ll not vrolate any provrsron of:
- lawor of Barclays artwles of incorporation, charter or by-laws, where applicable;

iv..  that Barclays has read this entrre Agreement and knows the contents hereof that the
© - terms hereof are contractual and not merely recitals, and that Barclays has signed
' - thrs Agreement of i its own ﬁ'ee act and :

_ v . 'I‘ -that in makmg tlus Agreement, Barc]ays has obtamed the advice of legal counsel
(b) AmEx represents and warrants as follows ' - .
R that AmEx is ful]y authonzed to enter into this Agreement

ji. - that ArnEx has taken all necessary corporate and internal legal actrons to duly'
‘ " approve. the: making and performance. of this Agreement and that no further
corporate or other mtemal approval is necessary ‘

o m - -that the makmg and performance of thrs Agreement wrll not violate: any prov1sxon of
..+ laworof AmEx s artlcles of lncorporatlon charter or by-laws where appllcable o

- 1v " that AmEx has read thrs entrre Agreement and knows the contents hereof that the
- terms hereof are contractual and not merely recrtals and that AmEx has srgned this
Agreement of i 1ts own free act; and

i v that in makmg tlns Agreement AmEx has obtamed the adv1ce of legal counsel

10. SEVERABILITY

If any. prowsron of this’ Agreement {(or any’ portron thereof) or the applrcatlon of any such provision (or
_ any portion thereof) to any person or circumstance shall be held invalid; illegal or unenforceable in any
_respect by a court of c0mpetent jurisdiction, such’ 1nvalrd1ty, 1llegalrty or unerforceability shall not

~ - affect any other provision hereof (or the remaining provisions thereof) or- the application of such

' provrsron to any. other person or circumstances. Upon such determination that any term or other
provision is invalid, illegal or iricapable of being enforced, the parties hereto ‘shall negotiate in good
faith to modify this Agreement so as to efféct the original intent of the parties as closely as possible in

- an acceptable manner in order that the transactions contemplated by this Agreement are consummatéd

" as originally contemplated to the greatest extent possrble Notwithstanding the foregoing, if the release

provided in Section 3 is determined to be invalid or in violation of applicable law, the Agreement in its

entirety will be invalid and unenforceable, at which tlme any payments made under Section 2 will be
returned.




11, - ENTIRE AGREEMENT , .
'-,Thrs Agreement contams the entire agreement and understandmg among the Partres hereto with respect o
to the subject matter hereof and supersedes all prior agreements and understandmgs, both written and -
oral, by ‘and anmiong Barclays and AmEx relating to the subject matter described inSection 4. Neither

of the Parties shall be liablé or bound to the other Party in’ any manner by any representations, - ‘
o ‘warrantles or covenants relatmg 10 such subject matter except as Speclfically set forth herein. - B

12 HEADINGS S

| The headmgs of paragraphs are. desrgned to faclhtate ready reference to subject matter and shall be
dlsregarded when resolving any dispute concernmg the meamng or mterpretatlon of any Janguage -

contained i in this Agreement

. 13’. AMENDMENTS

o V'nns Agreement may -not be amended or modrﬁed except by a wntten mstrument srgned by duly

authorxzed representatlves of both Barclays and AmEx.

14, GOVERNING LAW

. This Agreement shall be governed by, construed and enforced in accordance with the laws. of the State .

of New York, w1thout regard to its conﬂlct of law- pnnclples

15, CONSENT TO JURISDICTION

. Each Party m'evocably and uncoudmonally submlts to the Junsdlctlon of the United States Bankruptcy‘

Court. for the Southern District of New York to- ‘hear and determme all’ matters arrsmg from the

-unplementatlon of the Approval Order

16, COUNTERPARTS

This’ Agreement may be executed and dehvered in one or more counterparts and by the different-
parties hereto in separate counterparts, all of which shall be deemed one and the same agreement, and
shall become one and the same agreement when one or more such counterparts have been sxgned by -
each of the Partres and dehvered to the other Party :




Jﬁly_;; 2009 -

17. EXECUTION . . .
" IN WITNESS WHEREOF, THIS AGRBEMENTHAS BEENRBADANDsIGNEDmDUPLICATB

- ORIGINALS BY PARTIBS OR THE DULY AUTHORIZBD OFFICERS OF THB PARTIES.

By

* SERVICES COMPANY;INC,




17. EXECUTION

N WITNESS WHEREOF, THIS AGREEMENT HAS BEEN READ AND SIGNED IN DUPLICATE
ORIGINALS BY PARTIES OR THE DULY AUTHORIZED OFFICERS OF THE PARTIES.

BARCLAYS CAPITAL INC

&m,acu@f

QA—%«.mA DPEONIS .
birecroe, Baeciays caeitarL.

b0 Aot 3, 2009

- AMERICAN EXPRESS TRAVEL RELATED
' SERVICES COMPANY, INC.

By:

Damel Massom
" Vice Pres1dent & Chief Credlt Officer

July __, 2009






