
. SETILltMENT AGREEMENT 

This Settlement Agreement (the "Ag~eement") is entered into by and between: (1) Bardays Capital 
Inc. ("Barclays") arid (2) American Express Travel Related SerVices Company, Inc. (" AmEx") 
(collectively, thei'Parties" or, in~ivid'iJally, the "Party"). 

. . 
'. . 

.WHEREAs,oli September IS, 2ooS,Lehman Brothers Holdings Inc. ("LBlII") and LB 745LLC 
~ommenced .volUiltaiycasesunder Chapter 11 of the· Bankruptcy Code, and proceedings under the 
Securities Investors Protection Act of 1970 were commimced in respect of Lehman Brotbers Inc. 
("LBI") on September19~ 200S {LBHI, LB 745 LLC and LBI collectively, the i'Debtors"}; 

WHEREAS,' on September 16,2008, the Debtors and Barclays executed the asset pUrchase agreement 
pursuant to which Barclayswould purchase certain assets of the Debtors (the "APA"); 

. ' . 

WHEREAS, on September i 7, 2008, the Honorable James M. Peck, United States Bankruptcy Court 
Judge of the United States Bankruptcy CourtJor the Southern District of New York (the "Court") held 
a hearing 'on a proposed sale of certain assets pursuant to the AP A, and thereafter issued the Order (I) 
Approving the Break-Up Fee and Expense· Reimbursement, (II) Certain Matters Relating to Competing 
Bids, if any, (IiI) Approving the Fonn 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 assumption and assignment to Barclays as a closing 
date contract; 

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

WHEREAS, on Septe~be'r 20, 20Q8,the Court issued the Order Under 11 U.S.C. §§ 105(a), 3.63 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 established a process for fmalizing cureamoUilts for thoSe contracts; 

.. WHEREAS, a dispute arose as to whether Barclays had acceptec;l 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 J, 2000 and amended from time to time 
(the "Business Travel Agreement"), and (2) the Global Corporate Services Corrunercial Account 
Agreement between AmExand LBHI, as amended (the "Corporate Services Agreement," together 
with the Business Travel Agreementand COllectively referred to as ~e "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"), 



requesting that the cOurt order that the AmEx Coniracts were erroneously included as Closing Date 
ContraCts; 

WHEREAS, AmEx Subsequently filed an Objection (the "Objection") to the motion (the Motion and 
all actions taken in' connection with the Motion collectively, the "Contested Matteri

'); 

WHEREAS, the Parties wish to avoid the expense oflitigating andwish to settle the Contested Matter' 
strictly as a business accommodation with respect to all such claims and without addressing their 
respective positions; . 

NOW~ TIIEREFORE, in consideration ofthe' foregoing and the terms and conditions set forth below, 
and iritending to be legally boUnd, it is agreed by and between the Parties as follows: 

1. PARTIES 

Barclays GapitaI Inc., as uSed herein, meaDs (i) itS present, former and future persons, parents, 
subsidiaries, funds and/or any other entity or investment vehicle that is affiliated or associated. with 
Barclays Capital Inc. ("BatClays Aftiliate.dPersoris")~ and (ii) any. and all present, former and future 
officers, directors, shareholders; partners, etnployees~agenis, attorneys, insurallce carriers, successors, 
heirs and assigns Of Barclays Capital Inc. and/or any.Baiclays Affiliated Person; 

AInerican Express Travel Related Services Company, Inc., as used herein, means (i) its present, former 
and future persons, parents, subsidiaries, funds and/or any other entity or investment vehicle that is 
affiliated or associated with American Express TravdRelated Services Company, Inc. ("AmEx 
Affiliated Persons"), and (ii) any and all present, fonner and future officers, directors, shareholders, 
partners~ employees, agents,attorneys, fusurance carriers, successors, heirs and assigns of American 
Express TravelRelated Services Company, Inc. and/or anyAmEx Affiliated Person. 

2. PA YMEN'fS IN COMPROMISE OF DISPUTE 

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

(b) The payment specified iIi Section 2(a) shall be made by wire transfer as provided by 
instiuctions to be provided by Amex to Barclays upon execution of this Agreement. 

3. CONDITIONS T() EFFEcTIVENESS 

The {oUowingare conditions preced~nt to the effectiveness of the Agreement: 

(a) 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. 
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