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WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007
Jacqueline Marcus

Attorneys for Debtors
and Debtors in Possession

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

___________________________________________________________________ X
Inre Chapter 11 Case No.
LEHMAN BROTHERSHOLDINGSINC,, et al., 08-13555 (JMP)
Debtors. (Jointly Administered)
___________________________________________________________________ X

AMENDMENT NO.6TO THE PLAN SUPPLEMENT

On October 25, 2011, the above-captioned dehtmisdebtors in possession
(collectively, the “Debtors”) filed a Plan SupplemgECF No. 21254 (as amended, the “Plan
Supplement”), containing documents and schedulesnnection with the Debtors’ Third
Amended Joint Chapter 11 Plan of Lehman BrotheldiHgs Inc. and its Affiliated Debtors,
dated August 31, 2011, ECF No. 19627 (as amendgdhadified, the “Plan”). On November
4, 2011, the Debtors filed Amendment No. 1 to tteSupplement, ECF No. 21665. On
November 15, 2011, the Debtors filed AmendmentNim the Plan Supplement, ECF No.
22156. On November 22, 2011, the Debtors filed Admeent No. 3 to the Plan Supplement,

ECF No. 22590. On November 29, 2011, the Debitmd Amendment No. 4 to the Plan

! Capitalized terms used but not defined hereinl $laale the meanings ascribed to such terms in
the Plan.
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Supplement, ECF No. 22742. On December 2, 20&1D#btors filed Amendment No. 5 to the
Plan Supplement, ECF No. 22876.
This Amendment No. 6 to the Plan Supplement asiend
1. Exhibit 1 of the Plan Supplement to add, as Path® form of resolutions, pursuant to

Section 7.7 of the Plan, for Luxembourg Resideialperties Loan Finance S.a.r.l.,
attached as Exhibit Aereto;

2. Exhibit 3 of the Plan Supplement by amending asthtang the Plan Trust Agreement in
its entirety to read as set forth on Exhibit Bidreto (incorporating the changes identified
in the blackline attached as Exhibit Bi&reto).

The Debtors reserve the right to further alteread, update, supplement, or
modify the Plan Supplement.
Pursuant to Section 15.5 of the Plan, the Plgp®ment may be obtained on the

Debtors’ independent websitevaivw.lehman-docket.corar by request to the Debtors in

accordance with section 15.12 of the Plan.

Dated: December 5, 2011
New York, New York
/s/ Jacqueline Marcus
Jacqueline Marcus

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors
and Debtors in Possession
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EXHIBIT A

FORM OF RESOLUTIONSFOR
LUXEMBOURG RESIDENTIAL PROPERTIESLOAN FINANCE SA.R.L.
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Luxembourg Residential Properties Loan Finance S.a r.l.
Société a responsabilité limitée
Siege social: L-1273 Luxembourg
19, rue de Bitbourg
R.C.S. Luxembourg B 139816

RESOLUTIONS DE L'ASSOCIEE UNIQUE
DU | | 2011

In the year two thousand and eleven, onthe [__Jof [ ].

Before Maitre Blanche Moutrier notary residing in Esch-sur-Alzette, Grand-
Duchy of Luxembourg.

THERE APPEARED:

Luxembourg Trading Finance S.a r.l., a private limited liability company
(société a responsabilité limitée) incorporated under the laws of Grand-Duchy of
Luxembourg, having its registered office at L-1273 Luxembourg, 19, rue de Bitbourg,
Grand-Duchy of Luxembourg, registered with the Luxembourg register of commerce
and companies under the number B 130591,

here represented by Maitre [__], lawyer, residing professionally in L-1521
Luxembourg, 122 rue Adolphe Fischer,

by virtue of a proxy under private seal givenon [__], 2011.

Such proxy, after been signed "ne varietur" by the proxyholder of the
appearing party and the undersigned notary will remain annexed to the present deed
for the purpose of registration.

The appearing party, represented as aforementioned, requested the
undersigned notary to record the following:

I. The appearing party is the sole shareholder of the company Luxembourg
Residential Properties Loan Finance S.a r.l. , a private limited liability company
(société a responsabilité limitée), having its registered office at L-1273 Luxembourg,
19, rue de Bitbourg, registered with the Luxembourg register of commerce and
companies under the number B 139816, incorporated pursuant to a deed of Maitre
Paul Bettingen, notary then residing in Niederanven, dated June 13, 2008, published
in the Mémorial C, Recueil des Sociétés et Associations, number 1806 of July 22,
2008, and which articles of association have been amended by deed of the
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undersigned notary dated October 7, 2011, not yet published in the Mémorial C,
Recueil des Sociétés et Associations (the “Company ”).

[l. The corporate capital of the Company is set at USD 20,000.- (twenty
thousand United States Dollars), represented by 2,000,000 (two million) shares with
a nominal value of USD 0.01 (one cent United States Dollars) each, subscribed and
fully paid up.

[ll. On September 15, 2008 and periodically thereafter, Lehman Brothers
Holdings Inc. and certain of its affiliates (including the Company) each commenced a
voluntary case under title 11, chapter 11 of the United States Code in the United
States Bankruptcy Court for the Southern District of New York.

IV. The appearing party, duly represented, then passes the following
resolutions:

FIRST RESOLUTION

The sole shareholder resolves, pursuant to the Third Amended Joint Chapter
11 Plan of Lehman Brothers Holdings Inc. and its affiliated debtors (the “Plan”), to
fully restate the articles of association of the Company, which shall henceforth read
as follows:

“A. Purpose - duration - name - registered office

Art. 1. There is hereby established among the curre nt owner of the shares
created hereafter and all those who may become shar eholders in future, a
private limited liability company ("société a respo nsabilité limitée") (hereinafter

the "Company") which shall be governed by the law o f 10 August 1915 on
commercial companies, as amended (hereinafter the " Law"), as well as by the
present articles of association (hereinafter the “A rticles”).

Art. 2. The Company shall have as its business purp ose the holding of
participations, in any form whatsoever, in Luxembou rg and foreign companies,
the acquisition by purchase or repurchase, subscrip tion, or in any other manner
as well as the transfer by sale, exchange or otherw ise of stock, bonds,
debentures, notes, options, derivatives, swaps and other securities of any kind,

the possession, the administration, the development and the management of its
portfolio.

The Company may in particular render any assistance by way of loan,
guarantees or otherwise to subsidiaries, affiliated companies or to its
shareholders. The company may borrow in any form an d proceed to the
issuance of bonds (public offerings excluded). The company may also make
investments in third party issued assets of any kin d.
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The Company may also act as the beneficiary of guar  antees or security interests

of any kind.

In general, it may take any controlling and supervi sory measures and carry out
any financial, movable or immovable, commercial and industrial operations,
which it may deem useful in the accomplishment and development of its

purpose at the exclusion of any banking activity.
Art. 3. The Company is incorporated for an unlimite  d period.

Art. 4. The Company will assume the name of "Luxemb ourg Residential
Properties Loan Finance S.ar.L.".

Art. 5. The registered office of the Company is est  ablished in the municipality of
Luxembourg.

It may be transferred to any other place in the Gra  nd Duchy of Luxembourg by
mean of a resolution of a general meeting of its sh ~ areholder.

The address of the registered office may be transfe  rred within the municipality
by simple decision of the sole manager.

The Company may have offices and branches, both in Luxembourg and abroad.

B. Share capital - shares

Art. 6. The Company's share capital is set at twent y thousand United States
Dollars (USD 20,000.-) represented by two million ( 2,000,000) shares with a
nominal value of one cent United States Dollar (USD 0.01) each, entirely
subscribed for.

Each share entitles its holder to one vote at ordin  ary and extraordinary general
meetings.

A register of shareholders is kept at the registere  d office and may be examined
by each shareholder.

Art. 7. The share capital may be modified at any ti  me by approval of a majority in
number of the shareholders representing three quart ers of the share capital at
least in accordance with article 20 of the Articles

Art. 8. The Company will recognize only one holder per share. The joint co-
owners shall appoint a single representative who sh all represent them towards
the Company.

Art. 9. The transfer of the Company's shares shall be governed by the Law.

Art. 10. The death, suspension of civil rights, ban  kruptcy or insolvency of one of

the shareholders will not cause the dissolution of the Company. If any of the
shareholders becomes insolvent, each remaining shar eholder has the right to
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acquire the shares of the insolvent shareholder in a number proportional to its
own shareholding.

Art. 11. Neither creditors, nor assigns, nor heirs may for any reason affix seals
on assets or documents of the Company.

Art. 12. The Company shall not be authorized to is  sue any non-voting capital
stock of any class, series or other designation.

\ C. Management \

Art. 13. The company is managed by one manager, who shall be a concurrently
serving member of the Board of Directors of Lehman Brothers Holdings Inc. and
shall be appointed by the sole shareholder. The sol e manager shall have an
initial term, and if re-appointed by action of the sole shareholder, subsequent
terms of one (1) year. Any vacancy on the board of managers resulting from
death, disability, resignation, retirement, disqual ification, removal from office or

other cause shall be filled by action of the soles  hareholder.

All powers not expressly reserved to the shareholde r by the Law or the Articles
fall within the competence of the sole manager who has all powers to carry out
and approve all acts and operations consistent with the corporate object.

The Company will be bound in all circumstances by t he signature of its sole
manager.

The sole manager may be dismissed freely at any tim e with or without cause, by
the general meeting of the sole shareholder or purs  uant to written resolutions of
the sole shareholder in accordance with article 19 of the Articles.

Any manager may resign at any time. Such resignatio  n shall be made in writing
or by electronic transmission and take effect in ac cordance with its terms and
the Law.

The sole manager is authorized to grant special pow  ers by authentic proxy or
power of attorney under private seal.

Art. 14. In dealings with third parties, the sole m  anager has the most extensive
powers to act in the name of the Company in all cir  cumstances and to authorize
all transactions consistent with the Company's obje ct.

Art. 15. The decisions of the sole manager are reco  rded in minutes or drawn-up
in writing and duly signed by him.

Art. 16. The death or resignation of a manager, for any reason whatsoever, shall
not cause the dissolution of the Company.

Art. 17. The sole managerdoes not assume, by reason of its position, any
personal liability in relation to commitments regul arly made by him in the name
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of the Company. He is an authorised agent only and is therefore merely
responsible for the execution of its mandate.

Art. 18: The Company shall indemnify each person wh 0 serves as a manager of
the Company against personal liability (including e xpenses) incurred in
connection with any action, suit or proceeding to w hich such person is or is
threatened to be made a party by reason of the fact that such person is a
manager of the Company, to the fullest extent possi ble under applicable law.

D. Decisions of the sole shareholder

Art. 19. The annual meeting of the shareholder shal | be held on such date and at
such time as shall be designated from time to time by the sole manager, at which
meeting the shareholder shall amongst other things elect a sole manager of the

Company. Notice of the annual meeting of the shareh  olders stating the place,
date and hour of the meeting shall be given to the shareholder not less than ten
(10) nor more than sixty (60) days before the date  of the general meeting.

If all the shareholders are present or represented and consider themselves as
duly convened and informed of the agenda of the mee  ting, the general meeting
may be held without prior notice.

Any shareholder may grant a written power of attorn ey to another person,
whether or not a shareholder, in order to be repres ented at any general
meeting of shareholders.

In case of a single shareholder the provisions of a  rticle 21 apply.

Art. 20. Each shareholder may participate in the co llective decisions irrespective
of the numbers of shares which he owns. Each shareh  older is entitled to as
many votes as he holds or represents shares.

The holding of formal general shareholders’ meeting s shall not be mandatory
where the number of members does not exceed twenty-  five (25). As long as
this number is not exceeded, each member shall rece ive the precise wording
of the text of the text of the resolutions or decis ions to be adopted and shall
give his vote in writing.

Art. 21. Unless otherwise stated in these Articles or the Law, collective decisions
are only validly taken in so far they are adopted by shareholder(s) owning more
than half of the share capital.

Unless not otherwise stated in these Articles or th e Law, the amendment of the
articles of incorporation requires the approval of a majority in number of the
shareholders representing three quarters of the sha  re capital at least.

Art. 22. The sole shareholder exercises the powers granted to the general
meeting of shareholders under the provisions of sec tion XII of the Law.
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\ E. Financial year - annual accounts - distribution of profits

Art. 23. The Company's financial year shall begin o n the first day of October and
shall terminate on the last day of September of eac  h year.

Art. 24. Each year on the date of the financial yea r end, the accounts are closed
and the sole manager prepares an inventory includin g an indication of the value
of the Company's assets and liabilities. Each share  holder may inspect the above
inventory and balance sheet at the Company's regist  ered office.

Art. 25. Five per cent (5 %) of the net profit are  set aside for the establishment of
a legal reserve, until such reserve amounts to ten per cent (10 %) of the share
capital. The balance may be freely used by the shar  eholder(s).

F. Interim distributions

Art. 26. The sole manager is authorized to proceed, as often as it deems
appropriate in its absolute discretion and at any m oment in time during the
financial year, to the payment of interim dividends , Subject only to the following

three conditions: (a) the sole manager may only tak e the decision to distribute

interim dividends on the basis of interim accounts; (b) the date of the interim
accounts may not be older than four weeks at the da te of the relevant sole
manager’s decision; and (c) the interim accounts, w hich may be unaudited, must
show that sufficiently distributable profits exist.

F. Dissolution - liquidation \

Art. 27. In the event of a dissolution of the Compa ny, the Company shall be
liquidated by one or more liquidators, which do not need to be shareholder(s),
and which are appointed by the general meeting of s  hareholders, which will
determine their powers and fees. Unless otherwise p  rovided, the liquidators
shall have the most extensive powers for the realis  ation of the assets and
payment of the liabilities of the Company.

Art. 28. All matters not governed by these Articles shall be determined in
accordance with the Law.”

| G. Conflicts with Plan |

Art. 29. Notwithstanding anything to the contrary h erein, in the case of any
inconsistency between these Articles and the Plan, the Plan shall govern, to the
largest extent legally permitted.
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SECOND RESOLUTION

The sole shareholder resolves to remove, effective as of today, (i) Mr. William
J. Fox, (ii) Mr. Jeffrey P. Fitts, (iii) Mr. Daniel Ehrmann, (iv) Mr. Philip W. Cyburt and
(v) Mr. John S. Keen from their mandates as managers of the Company.

THIRD RESOLUTION

The sole shareholder (x) resolves to grant full and entire discharge to (i) Mr.
William J. Fox, (ii) Mr. Jeffrey P. Fitts, (iii) Mr. Daniel Ehrmann, (iv) Mr. Philip W.
Cyburt and (v) Mr. John S. Keen for the exercise of their mandates as managers of
the Company until today and (y) formally and irrevocable undertakes to reiterate, as
far as necessary, such full and entire discharge at the next ordinary sole
shareholder’'s meeting resolving on the approval of the annual accounts of the
Company.

FOURTH RESOLUTION

The sole shareholder resolves to appoint, effective as of today, as sole
manager of the Company:

e Mr[_],bornin[__], on[_], residing professionally at [ _];
His term of office will expire on [ ] 2012.
EXPENSES

The expenses, costs, remuneration or charges in any form whatsoever which
shall be borne by the Company as a result of the present deed are estimated at

approximately EUR [__] ([__] euro).

The undersigned notary, who understands and speaks English, states
herewith that at the request of the appearing party, the present deed is worded in
English, followed by a French version. At the request of the same appearing party
and in case of divergences between the English and the French texts, the English
version shall prevail.

WHEREOF,

the present deed was drawn up in Esch-sur Alzette, on the day named at the
beginning.

The deed having been read to the proxyholder of the appearing party, said
proxyholder signed together with Us, the notary, the present deed.
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EXHIBIT B-1

PLAN TRUST AGREEMENT
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PLAN TRUST AGREEMENT

This Plan Trust Agreement (this “Trust Agreenigrdated and effective as]|
2011, by and among Lehman Brothers Holdings IMdBKI”) and the following parties (each,
together with any successor thereto, a “Trust@el collectively, the “Truste&s (1) Rutger
Schimmelpenninck, not in his individual or persocabacity, but solely in his capacity as co-
bankruptcy trustee (curatoren) for Lehman BrotAeeasury Co. B.V., (2) Dr. Michael C.
Frege, not in his individual or personal capadiyt solely in his capacity as insolvency
administrator (Insolvenzverwalter) of Lehman BroghBankhaus AG, (3) John Suckow, not in
his individual or personal capacity, but solelyhia capacity as the President of LBHI and
designee of LBHI, (4) Julie Becker of Wilmingtonubt, N.A., and Noel P. Purcell of Mizuho
Corporate Bank, Ltd., neither in her or his, respety, individual or personal capacity, but
solely in her or his, respectively, capacity a®alkairperson and member of the Creditors’
Committee, (5) Thomas A. Tormey of Goldman SachSa&, not in his individual or personal
capacity, but solely in his capacity as the desgrfethe Opco Plan Proponents that are PSA
Creditors, (6) Christian Wyatt of Fir Tree Partnearst in his individual or personal capacity, but
solely in his capacity as a member and the desight® group of creditors generally known in
these cases as the Ad Hoc Group of Lehman Bro@reditors that are PSA Creditors, and (7)
Michael F. DeMichele of The Baupost Group, L.L.&hd Robert P. Ryan of Elliott
Management, neither in his individual or persoragdaxity, but solely in his capacity as the
designee of the following group of PSA Credito€arval Investors UK Limited, Davidson
Kempner Capital Management LLC, Elliott Managem@atporation, King Street Capital
Management LP, Och-Ziff Capital Management GrouLLhe Baupost Group LLC and
Varde Partners LP, is executed in connection viighTthird Amended Joint Chapter 11 Plan of
Lehman Brothers Holdings Inc. and its affiliatedtbes (as the same has been or may be
amended, the “Pld)) as confirmed one[] by the United States Bankruptcy Court for the
Southern District of New York (the “Coi)t provides for the establishment of a liquidatingst
evidenced hereby (the “Plan Tri)sh accordance with the Plan. Capitalized termas
otherwise defined herein shall have the meaningsbesl to them in the Plan.

WITNESSETH
WHEREAS, the Plan Trust is created pursuant totaredfectuate, the Plan;

WHEREAS, the Plan Trust is created on behalf of, fan the sole benefit of, the
holders of record of LBHI Stock (including any petted successor record holder thereof, the
“Beneficiaries);

WHEREAS, the Plan provides that on the Effectivéelal LBHI Stock is to be
canceled and LBHI shall issue the Plan Trust Sfatkch shall replace the canceled LBHI
Stock) to the Plan Trust, to be held for the beradfthe Beneficiaries consistent with their
former relative priority and economic entitlemeassholders of LBHI Stock and Sections
4.17(b) and (c) of the Plan; and

WHEREAS, the Plan Trust is intended to qualify disjaidating trust within the
meaning of Treasury Regulation Section 301.770);:4(d

US_ACTIVE:\43816547\13\58399.0008



08-13555-jmp Doc 22975 Filed 12/05/11 Entered 12/05/11 19:17:39 Main Document
Pg 13 of 50

NOW, THEREFORE, in consideration of the premises #we mutual covenants
and agreements contained herein and in the Plad| BBd the Trustees agree as follows:

ARTICLE |

ESTABLISHMENT OF THE PLAN TRUST

1.1  Purpose of the Plan TrusThe Plan Trust is established for the sole pempad (i)
holding the Plan Trust Stock in accordance withRlten and with no objective or authority to
continue or engage in the conduct of a trade ainkas, (ii) aiding in the implementation of the
Plan and (iii) receiving and distributing any preds with respect to the Plan Trust Stock
pursuant to the Plan (the “Stock Distributionsiy) giach of cases (i) through (iii), for the benefit
of the Beneficiaries consistent with the relativeopty and economic entitlements of their
former holdings of LBHI Stock immediately prior tile Commencement Date. Accordingly, the
Trustees shall, and hereby represent that they; sihah expeditious but orderly manner, make
timely distributions of any Stock Distributions andt unduly prolong the duration of the Plan
Trust. Nothing in this Section 1.1 shall be deenwepermit the Trustees to sell, liquidate,
distribute or otherwise transfer or encumber tr@Hlrust Stock.

1.2  Transfer of Property to TrusteePursuant to the Plan, LBHI and the Trustees
hereby establish, on behalf of the Beneficiariasstzient with their former relative priority and
economic entitlements as holders of LBHI Stock,Rhen Trust, and on the Effective Date,
LBHI shall issue and deliver to the Plan Trustfi@&n Trust Stock free and clear of any Lien,
Claim, or equity interest in such property of arlyas Person except as provided in the Plan.
The Trustees shall have no duty to confirm thellggar the sufficiency of any of the issuances,
transfers and assignments contemplated hereundeshat incur no liability in connection
therewith. The Trustees agree to accept and hel®lan Trust Stock and the Stock
Distributions in trust for the Beneficiaries corierst with their former relative priority and
economic entitlements as holders of LBHI Stock jecitto the terms of this Trust Agreement.

1.3 Relationship to the PlanThe principal purpose of this Trust Agreemertbiaid
in the implementation of the Plan and therefore Thiust Agreement incorporates the provisions
of the Plan and the Confirmation Order (which manead or supplement the Plan). To that end,
the Trustees shall have full power and authoritiat@ any action consistent with the purpose
and provisions of the Plan, the Confirmation Oraled this Trust Agreement. Additionally, the
Trustees may seek any orders from the Court, uptinoenand an opportunity for a hearing in
furtherance of implementation of the Plan, the @Gardtion Order and this Trust Agreement. To
the extent that there is conflict between the miovis of this Trust Agreement, the provisions of
the Plan, or the Confirmation Order, each docurshatl have controlling effect in the following
rank order: (1) the Confirmation Order; (2) therPland (3) this Trust Agreement.

1.4 Title to Plan Trust Stock and the Stock Distriboto

(@  Theissuance or transfer, respectively, of the FPlaist Stock and the
Stock Distributions to the Plan Trust are made ByiLfor the benefit and on behalf of the
Beneficiaries consistent with their former relatprority and economic entitlements as holders
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of LBHI Stock. The Plan Trust may not exercise aafng rights appurtenant to the Plan Trust
Stock in conflict with Article VII of the Plan.

(b) For U.S. federal income taxes only, all partiesl(iding, without
limitation, LBHI, the Trustees, and the Beneficts) shall be deemed to treat the transfer by
LBHI of assets to the Plan Trust as (A) a tranefesuch assets directly to the Beneficiaries
followed by (B) the transfer by such Beneficiariegshe Plan Trust of such assets in exchange
for beneficial interests in the Plan Trust. Acadngly, the Beneficiaries shall be treated for U.S.
federal income tax purposes as the grantors aneémvai their respective shares of the Plan
Trust Stock and the Stock Distributions.

1.5 Rights of BeneficiariesThe Beneficiaries shall be the beneficial ownerthef
Plan Trust created by this Trust Agreement andthistees shall retain only such incidents of
ownership as are necessary to undertake the aeti@mhgansactions authorized herein. In the
event that all Allowed Claims in LBHI Classes 1dhgh 11 have been satisfied in full in
accordance with the Bankruptcy Code and the PtenPtan Trust may receive Stock
Distributions which will then be distributable angptine Beneficiaries consistent with each
Beneficiary’s rights of payment as holders of LBBtbck existing immediately prior to the
Commencement Date, subject to all of the termspaadsions of this Trust Agreement, the
Plan and the Confirmation Order (the Beneficiariatrests in such Stock Distributions and the
Plan Trust Stock, the “Intere)s

1.6  Ownership and Control of Assets of the Plan Tristcept as is hereinafter
expressly provided, no Beneficiaries shall havetéleyor right to, or possession, management
or control of the assets of the Plan Trust, orragiyt to call for a partition, division or
accounting of the assets of the Plan Trust, angdidower, widow, heir or devisee of any
individual who may be a Beneficiary, or bankruptiystee, receiver or similar person of any
Beneficiary shall have any right, statutory or ethise (including any right of dower, homestead
or inheritance, or of partition, as applicable)aimy of the assets of the Plan Trust, but the whole
title to all of the assets of the Plan Trust shellvested in the Trustees and the sole intere¢beof
Beneficiaries shall be the rights and benefits giteesuch persons under this Trust Agreement.

1.7 Costs and Expenses of the Plan TrudBHI shall be responsible for and pay any
and all actual, reasonable and necessary coswsxaetises of the Plan Trust, including any
claims of or reimbursements to the Trustees, atuhBaeasonable and necessary fees and
expenses of the Trustees and retained professjamaach case, in accordance with the terms of
this Trust Agreement and the Plan (including, withianitation, claims of any Trustee arising
under Section 4.2 or 4.5 hereunder payable by ldre Rust); provided, however, that nothing
herein shall limit LBHI’s right to allocate amongy, seek reimbursement from, any of its
Affiliates for such costs, fees and expenses putdioathe Debtor Allocation Agreement (as
such term is defined in the Plan).
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ARTICLE Il

INTERESTS

2.1 Identification of Beneficiaries The record holders of the Interests, or
Beneficiaries, shall be recorded and set forthiegister maintained by, or at the direction of,
the Trustees expressly for such purpose. Thealitigt of record holders of Interests shall be
delivered to, or at the direction of, the Trusteg4d BHI and shall be based on the list of holders
of LBHI Stock as maintained by LBHI, as of the dat®r to the date hereof. Except as
otherwise required by law, all references in thigst Agreement to holders shall be read to
mean holders of record as set forth in the officéglister maintained by, or at the direction of,
the Trustees and shall not mean any beneficial owoierecorded on such official registry.
Unless expressly provided herein, the Trusteesestablish a record date which they deem
practicable for determining the holders for a maitir purpose.

2.2  Non-Transferability of InterestsThe Interests shall not be certificated andishal
not be transferable, assignable, pledged or hypathkd, in whole or in part, except with respect
to a transfer by will or under the laws of desaamd distribution. Any such permitted transfer,
however, will not be effective until and unless Tfrestees, or their designee, receive written
notice of such transfer.

ARTICLE IlI

AUTHORITY, LIMITATIONS, DISTRIBUTIONS AND DUTIES

3.1  Authority of Trustees The Trustees are authorized to perform any dratis
necessary or desirable to accomplish the purpddée &lan Trust in accordance with this Trust
Agreement and the Plan. Without limiting, but sdbjto, the foregoing and Section 3.2 hereof,
the Trustees shall be expressly authorized, buitisbiabe required, to:

@) hold legal title to any and all rights of the hatslef the Interests in or
arising from the Plan Trust Stock and the Stockribigtions, including, but not limited to,
collecting any and all money and other propertybging to the Plan Trust;

(b) protect and enforce the rights to the Plan TrustiSand the Stock
Distributions by any method deemed appropriateusiiclg, without limitation, by judicial
proceedings or pursuant to any applicable bankyyptsolvency, moratorium, or similar law
and general principles of equity;

(© determine and satisfy any and all liabilities ceglaincurred or assumed
by the Plan Trust;

(d) file, if necessary, any and all tax and informatieturns with respect to
the Plan Trust and pay taxes properly payable éytan Trust, if any;

(e) assert or waive any privilege or defense on beifalie Plan Trust or
LBHI;
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() pay all expenses and make all other paymentsmglatithe Plan Trust
and its assets;

(9) obtain insurance coverage with respect to theliieds and obligations of
the Trustees under this Trust Agreement (in thenfof an errors and omissions policy or
otherwise);

(h) retain and pay such independent law firms as cotnslee Plan Trust as
the Trustees in their sole discretion may selegietdorm such other functions as may be
appropriate in the Trustees’ sole discretion. Thestees may commit the Plan Trust to and
shall pay such independent law firms reasonablepensation for services rendered and
expenses incurred. The Trustees may retain coonsahunc pro tunc basis, to a date prior to
the Effective Date;

0] retain and pay an independent public accountimg for perform such
reviews and/or audits of the financial books arwbrés of the Plan Trust as may be appropriate
in the Trustees’ sole discretion and to preparefdmadny tax returns or informational returns for
the Plan Trust as may be required. The Trustegsatain an independent accounting firm on a
nunc pro tunc basis, to a date prior to the Effective Date. Thestees may commit the Plan
Trust to and shall pay such independent public @attog firm reasonable compensation for
services rendered and expenses incurred; and

()] retain and pay such other third parties not contateg above in this
Section 3.1 as the Trustees, in their sole dismmethay deem necessary or appropriate to assist
the Trustees in carrying out their powers and gutieder this Trust Agreement. The Trustees
may commit the Plan Trust to and shall pay all deelsons reasonable compensation for
services rendered and expenses incurred, as wadhasit the Plan Trust to indemnify any such
parties in connection with the performance of sg%j on awunc pro tunc basis, to a date prior
to the Effective Date.

3.2  Majority Approval; Limitation of Trustees’ Authogit Unless otherwise provided
herein, any act of the Plan Trust shall requireapyeroval of and shall be approved by the
affirmative vote of a majority of the Trustees. Wahstanding anything herein to the contrary,
the Trustees shall not and shall not be authotiaeshgage in any trade or business on behalf of
the Plan Trust, and shall take such actions cangistith the orderly liquidation of the assets of
the Plan Trust as are required by applicable land,saich other actions permitted under this
Trust Agreement. Notwithstanding any other autlyagranted by Section 3.1 hereof, the
Trustees are not authorized to engage in any imads or activities on behalf of the Plan Trust
inconsistent with the treatment of the Plan Trigsa diquidating trust within the meaning of
Treasury Regulations Section 301.7701-4(d) andao@ance with Rev. Proc. 94-45, 1994-2
C.B. 684.

3.3  Books and RecordsThe Trustees shall maintain in respect of tlas Hlrust and
the Beneficiaries books and records relating tcagsets of the Plan Trust and income of the
Plan Trust and the payment of expenses of, antlitie$ of claims against or assumed by, the
Plan Trust in such detail and for such period mitias may be necessary to enable it to make full
and proper accounting in respect thereof. Suctkdand records shall be maintained as
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reasonably necessary to facilitate compliance thightax reporting requirements of the Plan
Trust. Nothing in this Trust Agreement requires Thustees to file any accounting or seek
approval of any court with respect to the admiaistn of the Plan Trust, or as a condition for
managing any payment or distribution out of theetssef the Plan Trust. Beneficiaries shall
have the right upon thirty (30) days’ prior writtantice delivered to the Trustees to inspect such
books and records (including financial statemersisject to the Trustees’ right to deny access
in a reasonable effort to preserve privileged arfidential information or protect litigation or
other strategies and provided that, if so requesigch holder shall have entered into a
confidentiality agreement satisfactory in form agbstance to the Trustees. Any books and
records determined by the Trustees, in their sisleretion, not to be reasonably necessary for
administering the Plan Trust or for the Trusteeshpliance with the provisions of this Trust
Agreement may, to the extent not prohibited by @pple law and at any time following the
Effective Date, be destroyed.

3.4 (a) Additional Powers Except as otherwise set forth in this Trust Agnent
or in the Plan, and subject to the Treasury Regulatgoverning liquidating trusts and the
retained jurisdiction of the Court as providedifothe Plan, but without prior or further
authorization, the Trustees may control and exem@ighority over the assets of the Plan Trust
and over the protection, conservation and dismositiereof. No Person dealing with the Plan
Trust shall be obligated to inquire into the autttyaof the Trustees in connection with the
protection, conservation or disposition of the esséthe Plan Trust.

(b) Execution of Document$Subject to any contrary direction that the Plan
Trust has provided, all agreements, contracts,gaeestruments, certificates, applications,
approvals, proxies, powers of attorney, undertakifilngs and other documents of the Plan
Trust shall require the execution and deliveryeabé&rfor and on behalf of the Plan Trust, by any
two Trustees, except as otherwise provided by law.

35 (a) Periodic Distribution; WithholdingThe Trustees shall distribute to the
Beneficiaries Stock Distributions as soon as pecable following receipt thereof and at least
annually;_providedhowever that prior to making any distribution to Benediges, the Plan
Trust may retain such amounts, in each case textemt not paid for by LBHI, (i) as are
reasonably necessary to meet contingent liabiléresto maintain the value of the assets of the
Plan Trust during liquidation, (ii) to pay actusdasonable and necessary administrative
expenses (including the actual, reasonable andssagefees, costs and expenses of the Trustees
and all professionals they retain and any taxe®gag@ on the Plan Trust or in respect of the
assets of the Plan Trust), and (iii) to satisfyeotliabilities incurred or assumed by the Plan Trus
(or to which the assets of the Plan Trust are otisersubject) in accordance with the Plan or this
Trust Agreement. All such distributions shall bada consistent with the Beneficiaries’ rights
as holders of LBHI Stock existing prior to the Coemaement Date, subject to the terms of the
Plan and this Trust Agreement. The Trustees m#yhwid from amounts distributable to any
Person any and all amounts, determined in the @essteasonable sole discretion, to be
required by any law, regulation, rule, ruling, diige or other governmental requirement.
Notwithstanding the foregoing, in no event shall &eneficiary receive a distribution of Plan
Trust Stock.
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(b) Manner of Payment or DistributionAll distributions made by the
Trustees to Beneficiaries shall be payable to tiders of Interests of record as of the 20th day
prior to the date scheduled for the distributiomess such day is not a Business Day, in which
case such day shall be the following Business ey ‘Record Dat§. If the distribution shall
be in Cash, the Trustees shall distribute such Gastire, check, or such other method as the
Trustees deem appropriate under the circumstances.

(© Delivery of Trust Distributions All distributions under this Trust
Agreement to any Beneficiary shall be made at tttresss of such Beneficiary as set forth in the
register or at such other address as such Bengfshall have specified for payment purposes in
a written notice to the Trustees at least fifteEs) days prior to such distribution date. In the
event that any distribution to any holder is read s undeliverable, the Trustees shall use
reasonable efforts to determine the current adaressch holder, but no distribution to such
holder shall be made unless and until the Trudiaee determined the then current address of
such holder, at which time such distribution shallmade to such holder without interest;
provided however that such undeliverable or unclaimed distributishall be deemed
unclaimed property at the expiration of one yeamfthe date of distribution. The Trustee shall
reallocate all undeliverable and unclaimed distidns for the benefit of all other Beneficiaries.

3.6 Duties of the Trustees

(@) Reporting Duties

0] Subject to definitive guidance from the InternavBeue Service
or a court of competent jurisdiction to the congr@ncluding the receipt by the Trustees of a
private letter ruling if the Trustees so reques,@r the receipt of an adverse determination by
the Internal Revenue Service upon audit if not estad by the Trustees), the Trustees shall file
returns for the Plan Trust as a grantor trust pamsto Treasury Regulations Section 1.671-4(a).
Within seventy-five (75) days following the endesch calendar year or as soon as practicable
thereafter, the Trustees shall also annually serméth Beneficiary a separate statement setting
forth the holder’s share of items of income, géiss, deduction, or credit, if any, and will
instruct all such holders to report such itemstairtfederal income tax returns or to forward the
appropriate information to the holders with instroies to report such items on their federal
income tax returns.

(i) Allocations of Plan Trust taxable income shall leéedmined by
reference to the manner in which an amount of egsial to such taxable income would be
distributed (without regard to any restrictionsdistributions described herein) if, immediately
prior to such deemed distribution, the Plan Trast distributed all of its other assets (valued for
this purpose at their tax book value) to the hadsdrthe Interests, taking into account all prior
and concurrent distributions from the Plan TruSimilarly, taxable loss of the Plan Trust shall
be allocated by reference to the manner in whicecamomic loss would be borne immediately
after a liquidating distribution of the remainingsets of the Plan Trust. The tax book value of
the assets of the Plan Trust for this purpose slgial their fair market value on the date the
Plan Trust was created or, if later, the date sisdets were acquired by the Plan Trust, adjusted
in either case in accordance with tax accountimgcpples prescribed by the IRC, the Treasury
Regulations and other applicable administrativejaddtial authorities and pronouncements.

US_ACTIVE:\43816547\13\58399.0008 7



08-13555-jmp Doc 22975 Filed 12/05/11 Entered 12/05/11 19:17:39 Main Document
Pg 19 of 50

(i)  The Trustees may request an expedited determinatitaxxes of
the Plan Trust under section 505(b) of the Banky@tode for all returns filed for, or on behalf
of, the Plan Trust for all taxable periods throtigé dissolution of the Plan Trust.

(iv)  The Trustees shall file (or cause to be filed) ather statements,
returns or disclosures relating to the Plan Trugt &re required by any governmental authority.

(b) LBHI Board of Directors At such time as a vacancy on the board of
directors of LBHI is to be filled or there is a eadn the election of a director upon the expiration
of a director’s term of office, the Plan Trust shi#ll such vacancy voting the Plan Trust Stock in
accordance with the majority approval of the Trastét all other times, the Plan Trust may act
and vote the Plan Trust Stock, by majority appr@fahe Trustees, to remove and replace
directors of LBHI, only with cause. For purposéshis section 3.6(b), the term “cause” shall
have the meaning ascribed to such term under apdidelaware law.

3.7  Compliance with Laws Any and all distributions of Stock Distributioaad
proceeds of borrowings, if any, shall be in commiawith applicable laws, including, but not
limited to, applicable federal and state securitess.

ARTICLE IV

THE TRUSTEES

4.1 Generally The Trustees’ powers are exercisable solelyfidugiary capacity
consistent with, and in furtherance of, the purpasfethis Trust Agreement, the Plan and the
Confirmation Order and not otherwise, except thatTrustees may deal with the assets of the
Plan Trust for their own account as permitted bgtiSa 4.5 hereof.

4.2 Liability of Trustees, Indemnification

No Indemnitee (as defined below) shall be lidblethe act or omission of any
other agent or representative of the Trusteessimalf any Indemnitee be liable for any action
taken, suffered or omitted to be taken in his capas Trustee, designating Person, agent,
representative or professional, as applicable,sgnlds ultimately determined by Final Order
that such Person’s acts or omissions constitutéflilvnisconduct, gross negligence or actual
fraud. In no event shall a Trustee be liable spoasible for special, punitive, indirect,
consequential or incidental loss or damages ofkamy whatsoever to any Person (including,
without limitation, lost profits), even if the Trieg® has been advised of the likelihood of such
loss or damage. The Trustees may, in connectitinthe performance of their functions, and in
their sole and absolute discretion, consult witbraeys, accountants, financial advisors and
agents, and shall not be liable for any act takemitted to be taken, or suffered to be done in
accordance with advice or opinions rendered by slersons. Notwithstanding such authority,
the Trustees shall not be under any obligatiorotesalt with their attorneys, accountants,
financial advisors, or agents, and a determinatmrto do so shall not result in the imposition of
liability on the Trustees or, as applicable, tlugsignees, unless it is ultimately determined by
Final Order that the Trustees’ determination cautstd willful misconduct, gross negligence or
actual fraud. The Plan Trust shall indemnify antihharmless the Indemnitees from and
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against and in respect of all liabilities, losstmnages, claims, costs, and expenses, including,
but not limited to, attorneys’ fees and costs,dntecase, arising out of or due to their actions or
omissions, or consequences of such actions or mmsgsawith respect to the Plan Trust or the
implementation or administration of the Plan; pd®d however that no such indemnification
will be made to such Persons for such actions assions to the extent that it is ultimately
determined by Final Order that such Persons actionsissions constituted willful misconduct,
gross negligence or actual fraud.

If a Trustee becomes involved in any action, prdoeg or investigation in
connection with any matter arising out of or in meation with the Plan, this Trust Agreement or
the affairs of the Plan Trust or the Debtors, tt@Hrust shall periodically advance or otherwise
reimburse on demand the actual, reasonable andssegdegal and other expenses (including,
without limitation, the cost of any investigationcapreparation and attorneys’ fees,
disbursements, and related expenses) of the Trumteed in connection therewith, but the
Trustee shall be required to repay promptly toRlen Trust the amount of any such advanced or
reimbursed expenses paid to the Trustee to thatekiat it shall be ultimately determined by
Final Order that the Trustee engaged in willful eoisduct, gross negligence or actual fraud in
connection with the affairs of the Plan Trust a¥ tebtors with respect to which such expenses
were paid.

For purposes of this Section 4.2, the term “Inde@e” shall mean (i) each
Trustee, together with (ii) any entity or entiti®swhich such Trustee is directly or indirectly
employed or with which he or she is directly oriredtly professionally affiliated (or by which
he or she was so employed or with which he or skees® affiliated during his or her tenure as a
trustee under this Trust Agreement) or (iii) anyg®@a who designated such Trustee to serve as
trustee under this Trust Agreement, and (in wigpeet to each of clauses (i), (ii) and (iii)) their
respective present and former employees, agepiesentatives, officers, directors or
principals.

4.3 Reliance by TrusteesExcept as otherwise provided in Section 4.2 dfere

(@) each Trustee may rely, and shall be protectedtingaapon, any
resolution, certificate, statement, instrumentnam, report, notice, request, consent, order, or
other paper or document believed by him to be genand to have been signed or presented by
the proper party or parties; and

(b) no Trustee shall have any personal obligation tisfgaany liability of the
Plan Trust.

4.4  Investment and Safekeeping of Assets of the PlastTiThe right and power of
the Trustees to invest assets of the Plan Truspitbceeds thereof, or any income earned by the
Plan Trust, shall be limited to the right and powet a liquidating trust, within the meaning of
Treasury Regulations Section 301.7701-4(d), is gexchto hold, pursuant to the Treasury
Regulations and the guidelines set forth in ReacP94-45, 1994-2 C.B. 684, or any
modification in the IRS guidelines, whether settian IRS rulings, other IRS pronouncements
or otherwise. The Trustees shall have no liabdityesponsibility for any investment losses,
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including, without limitation, any market loss onyanvestment liquidated (whether at or prior
to maturity) in order to make a payment requiredairrthis Trust Agreement.

4.5 Expense Reimbursement and Compensatifime assets of the Plan Trust shall be
subject to the claims of the Trustees, and theahateasonable and necessary costs and expenses
of the Plan Trust, including the actual, reasonablé necessary fees and expenses of the
Trustees and their retained professionals, toxtenenot paid for by LBHI, shall be paid out of
the Stock Distributions. To the extent not paidl®HI, the Trustees shall be entitled to
reimbursement out of any available Cash in the Prast, for actual, out-of-pocket, reasonable
and necessary expenses and for any and all labgitli, claims, costs, expense, or damage
which the Trustees may sustain without willful nmeduct, gross negligence or actual fraud in
the exercise and performance of any of the powsdglaties of the Trustees under this Trust
Agreement. As compensation for the performancéeaif duties, the Trustees will be entitled to
reasonable compensation in such amounts as th&Rlahmay fix from time to time, consistent
with that of similar functionaries in similar typegsbankruptcy proceedings. The Trustees may
be compensated omanc pro tunc basis, to a date prior to the Effective Date. iSemsts and
expenses shall be considered administrative cosiBldl's estate. Nothing herein shall limit
LBHI's right to allocate among, or seek reimbursatrfeom, any of its Affiliates for the costs,
fees and expenses contemplated in Section 1.7ha&n8ection 4.5 pursuant to the Debtor
Allocation Agreement (as such term is defined m ftan).

4.6 No Bond The Trustees shall serve without bond.

4.7  Confidentiality Each Trustee shall, during the period that Ineeseas Trustee
under this Trust Agreement and for a period of We€lL2) months following the termination of
this Trust Agreement or following his removal osighation hereunder, hold strictly
confidential and not use for personal gain all aeritial information and any material, non-
public information of the Plan Trust, the Debtonsl@ny Affiliate thereof or of which such
Trustee has become aware in his capacity as Truesteept as otherwise required by law.

ARTICLE V

SUCCESSOR TRUSTEES

5.1 Removal A Trustee may be removed by the unanimous viotieeoother
Trustees. Such removal shall become effective eréte action is taken by the other Trustees.

5.2  Resignation A Trustee may resign by giving not less tharetyr{90) days prior
written notice thereof to the other Trustees. Swesiignation shall become effective on the later
to occur of: (i) the day specified in such notiaed (ii), if such Trustee is the last Trustee then
in office, the appointment of a successor by tharCand the acceptance by such successor of
such appointment. If a successor Trustee is rmiafed or does not accept its appointment
within ninety (90) days following delivery of nogmf resignation of the last Trustee in office,
then such Trustee may petition any court of comygteisdiction for the appointment of a
successor Trustee. With respect to any other @eisstesignation, such resignation shall be
effective whether or not a successor has been ajgooby the effective date of the resigning
Trustee’s resignation.
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5.3  Appointment of Successor Trustekn the event of the death (in the case of a
Trustee that is a natural person), dissolutiori@case of a Trustee that is not a natural person)
resignation pursuant to Section 5.2 hereof, incdenmmy, or removal of the Trustee pursuant to
Section 5.1 hereof, the remaining Trustees shathajprity vote appoint a successor Trustee if
in their discretion the circumstances of this Planst warrant doing so. Such appointment shall
specify the date on which such appointment shadiffextive. Every successor Trustee
appointed hereunder shall execute, acknowledgedelincer to the Plan Trust and to the retiring
Trustee an instrument accepting the appointmengmiiis Trust Agreement and agreeing to be
bound thereto, and thereupon the successor Trusitheut any further act, deed, or
conveyance, shall become vested with all rightsgus, trusts, and duties of the retiring Trustee;
provided however that a removed or resigning Trustee shall, nbedéts, when requested in
writing by the successor Trustee, execute and eleéim instrument or instruments conveying
and transferring to such successor Trustee attstetes, properties, rights, powers, and trusts of
such predecessor Trustee under the Plan Trust.

ARTICLE VI

REPORTS TO HOLDERS OF PLAN TRUST INTERESTS

6.1 Securities Laws and Other Reports to Beneficiaries

(@)  Securities Laws Under section 1145 of the Bankruptcy Code, the
issuance of Interests under the Plan shall be eixi&om registration under the Securities Act of
1933, as amended, and applicable state and lagalrtquiring registration of securities. If the
Trustees determine, with the advice of counset,tti@Plan Trust is required to comply with the
registration and reporting requirements of the 8ges Exchange Act of 1934, as amended, or
the Investment Company Act of 1940, as amended, ttiee Trustees shall take any and all
actions to comply with such reporting requiremeantd file periodic reports with the Securities
and Exchange Commission.

(b) Other Reporting If the Trustees are not required to file thaquc
reports referred to in Section 6.1(a) above, as saqracticable, the Trustees may post on a
website to which the Beneficiaries have access, ahie the Debtors’ bankruptcy cases remain
open, file with the Court, reports setting forthré@asonable detail any material event or change
that occurs with respect to the Trust, which, ®khowledge of the Trustee, affects the
Beneficiaries hereunder, which reports shall natdogiired to be audited or in compliance with
generally accepted accounting principles.

ARTICLE VI

TERMINATION OF PLAN TRUST

7.1 Termination of Plan Trust

(@  The Plan Trust shall terminate on the earlier(@fthirty (30) days after
the final distribution of all of the Stock Distribans in accordance with the terms of this Trust
Agreement, the Plan and the Confirmation Ordertaedccancellation of the Plan Trust Stock and
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(i) the third (3rd) anniversary of the Confirmati®ate;_providedhowevey that, prior to the
date of such termination (and the termination of faiure extended terms), the Court, upon
motion by a party in interest on notice with an ogpnity for a hearing, may extend the
maximum term of the Plan Trust set forth in thesude (ii) if it is necessary to the liquidation of
the assets of the Plan Trust and the Debtors, tema not to exceed nine (9) years from the
Confirmation Date.

(b) Continuance of Trust for Winding UpAfter the termination of the Plan
Trust and solely for the purpose of liquidating avidding up the affairs of the Plan Trust, the
Trustees shall continue to act as such until tthatiles have been fully performed. At such time,
to the extent that any funds remain in the PlarsiTiiat were provided to the Trustees by LBHI
to cover trust expenses, such funds shall be &eamsf to LBHI in accordance with the Plan.
Upon distribution of all assets of the Plan, whstiall not include a distribution of the Plan Trust
Stock to the Beneficiaries, the Trustees shalimdtee books, beneficiary lists, registers, records
and files which shall have been delivered to oatae by the Trustees. At the Trustees’
discretion, all of such records and documents neagdstroyed in accordance with Section 3.3.
Except as otherwise specifically provided herepgruthe distribution of all assets of the Plan
Trust, the Trustee shall have no further dutiegshdigations hereunder except the obligations
under Section 3.3 hereof.

ARTICLE VIII
AMENDMENT AND WAIVER

8.1 Amendment and WaiverAny provision of this Trust Agreement may be
amended or waived by the affirmative vote of twoeth of the Trustees, upon notice to the
Beneficiaries. Notwithstanding this Section 8.4y avaiver or amendments to this Trust
Agreement shall not: (i) be inconsistent with pugpose and intention of the Plan Trust to
liquidate in an expeditious but orderly mannerdbsets of the Plan Trust in accordance with
Treasury Regulation Section 301.7701-4(d); (iijrimm®nsistent with the purposes of the Plan and
the Confirmation order, (iii) permit any distribati or other transfer by the Plan Trust of the
Plan Trust Stock; (iv) permit any transfer of théerests other than in accordance with Section
2.2 hereof; or (v) permit any amendment or wai@his Section 8.1. Additionally, no change
may be made to this Trust Agreement that woulchbensistent with the purpose and intention
of the Plan Trust as specified herein and in tla PAdversely affect the distributions to be made
under this Trust Agreement to any of the Benefiemradversely affect the U.S. federal income
tax status of the Plan Trust as a “liquidatingttros adversely affect the rights of the Creditors’
Committee or this Trust Agreement.

ARTICLE IX

MISCELLANEOUS PROVISIONS

9.1 Intention of Parties to Establish Plan Tru$his Trust Agreement is intended to
create a liquidating trust for federal income taxgmses and, to the extent provided by law, shall
be governed and construed in all respects as strataand any ambiguity herein shall be

US_ACTIVE:\43816547\13\58399.0008 12



08-13555-jmp Doc 22975 Filed 12/05/11 Entered 12/05/11 19:17:39 Main Document
Pg 24 of 50

construed consistent herewith and, if necessaig/ Tilust Agreement may be amended to
comply with such federal income tax laws, which adraents may apply retroactively.

9.2  Governing Law; Submission to Jurisdiction; Congderbervice of ProcessThis
Trust Agreement shall be governed and construedéordance with the laws of the State of
New York, without giving effect to rules governitige conflict of laws. Without limiting any
party’s right to appeal any order of the Courttlig Court shall retain exclusive jurisdiction to
enforce the terms of this Trust Agreement and td#eany claims or disputes which may arise
or result from, or be connected with, this Trustrégment, any breach or default hereunder, or
the transactions contemplated hereby, and (ii)aatyall proceedings related to the foregoing
shall be filed and maintained only in the Court &mel parties hereby consent to and submit to
the jurisdiction and venue of the Court and shadkeive notices at such locations as indicated in
Section 9.4 hereof; providetdowever that if the Chapter 11 Cases have closed oeifburt
refuses to exercise its jurisdiction (including@spect of any provision herein which refers to
the Court), the parties agree to unconditionally mrevocably submit to the exclusive
jurisdiction of the United States District Court the Southern District of New York sitting in
New York County or the Commercial Division, Civit@hch of the Supreme Court of the State
of New York sitting in New York County and any afipee court from any thereof, for the
resolution of any such claim or dispute. The parhiereby irrevocably waive, to the fullest
extent permitted by applicable law, any objectidrick they may now or hereafter have to the
laying of venue of any such dispute brought in stmirt or any defense of inconvenient forum
for the maintenance of such dispute. Each of #régs hereto agrees that a judgment in any
such dispute may be enforced in other jurisdictimpnsuit on the judgment or in any other
manner provided by law. Each of the parties heneteby consents to process being served by
any party to this Trust Agreement in any suit,@cir proceeding by delivery of a copy thereof
in accordance with the provisions of Section 9.4.

9.3  Severability If any provision of this Trust Agreement or dqaplication thereof
to any Person or circumstance shall be finally mhetged by a court of competent jurisdiction to
be invalid or unenforceable to any extent, the iiedex of this Trust Agreement, or the
application of such provision to Persons or circtamses other than those as to which it is held
invalid or unenforceable, shall not be affectedebg, and such provision of this Trust
Agreement shall be valid and enforced to the fukba$ent permitted by law.

9.4  Notices Any notice or other communication hereunderldt®in writing and
shall be deemed to have been sufficiently givenaliopurposes, if personally delivered or sent
by mail, postage prepaid, or by facsimile addressdle person for whom such notice is
intended as follows (or such other address as raaebignated by notice given in accordance
with this Section 9.4):

€)) If to a Trustee, to the address and facsimile nurabeforth opposite such
Trustee’s name on Schedule 9.4 hereto, with cdapiasy other Person with its name, address
and facsimile number set forth opposite such Talsteame.

(b) If to a Debtor, to the address and facsimile nunsieefforth opposite such
Debtor’'s name on Schedule 9.4 hereto, with copiesy other Person with its name, address
and facsimile number set forth opposite such Débtame.
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(© If to a Beneficiary, to the name and address s fan the registry
maintained by, or at the direction of, the Trustees

9.5 Headings The section headings contained in this TruseAgrent are solely for
convenience of reference and shall not affect teammg or interpretation of this Trust
Agreement or of any term or provision hereof.

9.6 Certain Defined Term For purposes of this Trust Agreement, the folfmrerm
shall have the meanings set forth in this Sectién 9

“Person” means any individual, corporation, parsh, limited liability
company, firm, joint venture, association, joinkekk company, trust, unincorporated
organization, Governmental Unit or other entity.

[ The remainder of this pageis left blank intentionally.]
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IN WITNESS WHEREOF, the parties hereto have eitxercuted and
acknowledged this Trust Agreement, or causedhetexecuted and acknowledged on their
behalf by their duly authorized officers all agloé¢ date first above written.

LEHMAN BROTHERSHOLDINGSINC.

By:

Name:
Title:

RUTGER SCHIMMELPENNINCKsolely in his capacity as
co-bankruptcy trustee (curatoren) for Lehman Bnathe
Treasury Co. B.V.

Title:

DR. MICHAEL C. FREGESsolely in his capacity as
insolvency administrator (Insolvenzverwalter) ohbean
Brothers Bankhaus AG

Title:

JOHN SUCKOWSsolely in his capacity as President of LBHI
and designee of LBHI

Title:

[SIGNATURE PAGE TO THE PLAN TRUST AGREEMENT]
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JULIE BECKER of Wilmington Trust, N.A., solely ireln
capacity as a co-chairperson and Member of theitored
Committee

Title:

NOEL P. PURCELL of Mizuho Corporate Bank, Ltd.,elgl
in his capacity as a co-chairperson and membereof t
Creditors’ Committee

Title:

THOMAS A. TORMEY of Goldman Sachs & Co., solely in
his capacity as the designee of the Opco Plan Resys that
are PSA Creditors

Title:

CHRISTIAN WYATT of Fir Tree Partners, solely in his
capacity as member and the designee of the groogeditors
generally known as the Ad Hoc Group of Lehman Bzath
Creditors that are PSA Creditors

Title:

MICHAEL F. DEMICHELE of The Baupost Group, L.L.C.,
solely in his capacity as the designee of cert&A Ereditors

Title:

[SIGNATURE PAGE TO THE PLAN TRUST AGREEMENT]
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ROBERT P. RYANpf Elliott Management, solely in his
capacity as the designee of certain PSA Creditors

Title:

[SIGNATURE PAGE TO THE PLAN TRUST AGREEMENT]
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SCHEDULE 94

NOTIFICATION INFORMATION OF LBHI AND THE TRUSTEES

Lehman Brothers Holdings Inc. Address: {]

Attn: Plan Administrator

Fax:

TRUSTEES:

Rutger Schimmelpenninck Address:
Fax:

Dr. Michael C. Frege Address:
Fax:

John Suckow Address:
Fax:

Julie Becker Address:
Fax:

Noel P. Purcell Address:
Fax:

Thomas A. Tormey Address:
Fax:

Christian Wyatt Address:
Fax:

Michael F. DeMichele Address:
Fax:
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Robert P. Ryan Address:

Fax:
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EXHIBIT B-2

BLACKLINE OF AMENDMENTSTO PLAN TRUST AGREEMENT
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PLAN TRUST AGREEMENT

This Plan Trust Agreement (this “Trust Agreenigrdated and effective as]|
2011, by and among Lehman Brothers Holdings IMdBKI”) and the following parties (each,
together with any successor thereto, a “Trust@el collectively, the “Truste&s (1) Rutger
Schimmelpenninck, not in his individual or persocabacity, but solely in his capacity as co-
bankruptcy trustee (curatoren) for Lehman BrotAeeasury Co. B.V., (2) Dr. Michael C.
Frege, not in his individual or personal capadiyt solely in his capacity as insolvency
administrator (Insolvenzverwalter) of Lehman BroghBankhaus AG, (3) John Suckow, not in
his individual or personal capacity, but solelyhia capacity as the President of LBHI and
designee of LBHI, (4) Julie Becker of Wilmingtonubt, N.A., and Noel P. Purcell of Mizuho
Corporate Bank, Ltd., neither in her or his, respety, individual or personal capacity, but
solely in her or his, respectively, capacity a®alkairperson and member of the Creditors’
Committee, (5) Thomas A. Tormey of Goldman SachSa&, not in his individual or personal
capacity, but solely in his capacity as the desgrfethe Opco Plan Proponents that are PSA
Creditors, (6) Christian Wyatt of Fir Tree Partnearst in his individual or personal capacity, but
solely in his capacity as a member and the desight® group of creditors generally known in
these cases as the Ad Hoc Group of Lehman Bro@reditors that are PSA Creditors, and (7)
Michael F. DeMichele of The Baupost Group, L.L.&hd Robert P. Ryan of Elliott
Management, neither in his individual or persoragdaxity, but solely in his capacity as the
designee of the following group of PSA Credito€arval Investors UK Limited, Davidson
Kempner Capital Management LLC, Elliott Managem@atporation, King Street Capital
Management LP, Och-Ziff Capital Management GrouLLhe Baupost Group LLC and
Varde Partners LRs executed in connection with the Third Amended JGinapter 11 Plan of
Lehman Brothers Holdings Inc. and its affiliatedtbes (as the same has been or may be
amended, the “Pld)) as confirmed one[] by the United States Bankruptcy Court for the
Southern District of New York (the “Coti)t provides for the establishment of a liquidatingst
evidenced hereby (the “Plan Tri)sh accordance with the Plan. Capitalized termmas
otherwise defined herein shall have the meaningsbesl to them in the Plan.

WITNESSETH
WHEREAS, the Plan Trust is created pursuant totaredfectuate, the Plan;

WHEREAS, the Plan Trust is created on behalf of, fan the sole benefit of, the
holders of record of LBHI Stock (including any petted successor record holder thereof, the
“Beneficiaries);

WHEREAS, the Plan provides that on the Effectivéelal LBHI Stock is to be
canceled and LBHI shall issue the Plan Trust Sfatkch shall replace the canceled LBHI
Stock) to the Plan Trust, to be held for the beradfthe Beneficiaries consistent with their
former relative priority and economic entitlemeassholders of LBHI Stock and Sections
4.17(b) and (c) of the Plan; and

WHEREAS, the Plan Trust is intended to qualify disjaidating trust within the
meaning of Treasury Regulation Section 301.770);:4(d
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NOW, THEREFORE, in consideration of the premises #we mutual covenants
and agreements contained herein and in the Plad| BBd the Trustees agree as follows:

ARTICLE |

ESTABLISHMENT OF THE PLAN TRUST

1.1  Purpose of the Plan TrusThe Plan Trust is established for the sole pempad (i)
holding the Plan Trust Stock in accordance withRlten and with no objective or authority to
continue or engage in the conduct of a trade ainkas, (ii) aiding in the implementation of the
Plan and (iii) receiving and distributing any preds with respect to the Plan Trust Stock
pursuant to the Plan (the “Stock Distributionsi) giach of cases (i) through (iii), for the benefit
of the Beneficiaries consistent with the relativeopty and economic entitlements of their
former holdings of LBHI Stock immediately prior tile Commencement Date. Accordingly, the
Trustees shall, and hereby represent that they; sihah expeditious but orderly manner, make
timely distributions of any Stock Distributions andt unduly prolong the duration of the Plan
Trust. Nothing in this Section 1.1 shall be deenwepermit the Trustees to sell, liquidate,
distribute or otherwise transfer or encumber tr@Hlrust Stock.

1.2  Transfer of Property to TrusteePursuant to the Plan, LBHI and the Trustees
hereby establish, on behalf of the Beneficiarigsstient with their former relative priority and
economic entitlements as holders of LBHI Stock,Rhen Trust, and on the Effective Date,
LBHI shall issue and deliver to the Plan Trustfi@&n Trust Stock free and clear of any Lien,
Claim, or equity interest in such property of arlyas Person except as provided in the Plan.
The Trustees shall have no duty to confirm thellggar the sufficiency of any of the issuances,
transfers and assignments contemplated hereundeshat incur no liability in connection
therewith. The Trustees agree to accept and hel®lan Trust Stock and the Stock
Distributions in trust for the Beneficiaries corierst with their former relative priority and
economic entitlements as holders of LBHI Stock jecitto the terms of this Trust Agreement.

1.3 Relationship to the PlanThe principal purpose of this Trust Agreemertbiaid
in the implementation of the Plan and therefore Thiust Agreement incorporates the provisions
of the Plan and the Confirmation Order (which manead or supplement the Plan). To that end,
the Trustees shall have full power and authoritiat@ any action consistent with the purpose
and provisions of the Plan, the Confirmation Oraled this Trust Agreement. Additionally, the
Trustees may seek any orders from the Court, uptinenand an opportunity for a hearing in
furtherance of implementation of the Plan, the @Gardtion Order and this Trust Agreement. To
the extent that there is conflict between the miovis of this Trust Agreement, the provisions of
the Plan, or the Confirmation Order, each docurshatl have controlling effect in the following
rank order: (1) the Confirmation Order; (2) therPland (3) this Trust Agreement.

1.4 Title to Plan Trust Stock and the Stock Distriboto

(@)  Theissuance or transfer, respectively, of the FPlaist Stock and the
Stock Distributions to the Plan Trust are made ByiLfor the benefit and on behalf of the
Beneficiaries consistent with their former relatprority and economic entitlements as holders
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of LBHI Stock. The Plan Trust may not exercise aafng rights appurtenant to the Plan Trust
Stock in conflict with Article VII of the Plan.

(b) For al-purpesesinciuding-witheutimitationU.S. federal income taxes

only, all parties (including, without limitation, LBHthe Trustees, and the Beneficiaries) shall

be deemed to treat the transfer by LBHI of asgetke Plan Trust as (A) a transfer of such assets
directly to the Beneficiaries followed by (B) thansfer by such Beneficiaries to the Plan Trust
of such assets in exchange for beneficial inteiadtse Plan Trust. Accordingly, the

Beneficiaries shall be treated for U.S. federabme tax purposes as the grantors and owners of
their respective shares of the Plan Trust Stocktla@d&tock Distributions.

1.5 Rights of BeneficiariesThe Beneficiaries shall be the beneficial ownerthef
Plan Trust created by this Trust Agreement andthistees shall retain only such incidents of
ownership as are necessary to undertake the aeti@mhgansactions authorized herein. In the
event that all Allowed Claims in LBHI Classes 1dhgh 11 have been satisfied in full in
accordance with the Bankruptcy Code and the PtenPtan Trust may receive Stock
Distributions which will then be distributable angptine Beneficiaries consistent with each
Beneficiary’s rights of payment as holders of LBBtbck existing immediately prior to the
Commencement Date, subject to all of the termspaadsions of this Trust Agreement, the
Plan and the Confirmation Order (the Beneficiariatrests in such Stock Distributions and the
Plan Trust Stock, the “Intere)s

1.6  Ownership and Control of Assets of the Plan Tristcept as is hereinafter
expressly provided, no Beneficiaries shall havetéleyor right to, or possession, management
or control of the assets of the Plan Trust, orragiyt to call for a partition, division or
accounting of the assets of the Plan Trust, angdidower, widow, heir or devisee of any
individual who may be a Beneficiary, or bankruptizystee, receiver or similar person of any
Beneficiary shall have any right, statutory or ethise (including any right of dower, homestead
or inheritance, or of partition, as applicable)aimy of the assets of the Plan Trust, but the whole
title to all of the assets of the Plan Trust shellvested in the Trustees and the sole intere¢beof
Beneficiaries shall be the rights and benefits giteesuch persons under this Trust Agreement.

1.7 Costs and Expenses of the Plan TrudBHI shall be responsible for and pay any
and all actual, reasonable and necessary coswsxaetses of the Plan Trust, including any
claims of or reimbursements to the Trustees, atuhBaeasonable and necessary fees and
expenses of the Trustees and retained professjamaach case, in accordance with the terms of
this Trust Agreement and the Plancluding, without limitationclaims of any Trustee arising
under Section 4.2 or 4.5 hereunder payable by e Rust) provided, however, that nothing
herein shall limit LBHI’s right to allocate amongy, seek reimbursement from, any of its
Affiliates for such costs, fees and expenses putdioathe Debtor Allocation Agreement (as
such term is defined in the Plan).
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ARTICLE Il

INTERESTS

2.1 Identification of Beneficiaries The record holders of the Interests, or
Beneficiaries, shall be recorded and set forthiegister maintained by, or at the direction of,
the Trustees expressly for such purpose. Thealitigt of record holders of Interests shall be
delivered to, or at the direction of, the Trusteg4d BHI and shall be based on the list of holders
of LBHI Stock as maintained by LBHI, as of the dat®r to the date hereof. Except as
otherwise required by law, all references in thigst Agreement to holders shall be read to
mean holders of record as set forth in the officéglister maintained by, or at the direction of,
the Trustees and shall not mean any beneficial owoierecorded on such official registry.
Unless expressly provided herein, the Trusteesestablish a record date which they deem
practicable for determining the holders for a maitir purpose.

2.2  Non-Transferability of InterestsThe Interests shall not be certificated andishal
not be transferable, assignable, pledged or hypathkd, in whole or in part, except with respect
to a transfer by will or under the laws of desaamd distribution. Any such permitted transfer,
however, will not be effective until and unless Tfrestees, or their designee, receive written
notice of such transfer.

ARTICLE IlI

AUTHORITY, LIMITATIONS, DISTRIBUTIONS AND DUTIES

3.1  Authority of Trustees The Trustees are authorized to perform any dratis
necessary or desirable to accomplish the purpddée &lan Trust in accordance with this Trust
Agreement and the Plan. Without limiting, but sdbjto, the foregoing and Section 3.2 hereof,
the Trustees shall be expressly authorized, buitisbiabe required, to:

@) hold legal title to any and all rights of the hatslef the Interests in or
arising from the Plan Trust Stock and the Stockribigtions, including, but not limited to,
collecting any and all money and other propertybging to the Plan Trust;

(b) protect and enforce the rights to the Plan TrustiSand the Stock
Distributions by any method deemed appropriateusiiclg, without limitation, by judicial
proceedings or pursuant to any applicable bankyyptsolvency, moratorium, or similar law
and general principles of equity;

(© determine and satisfy any and all liabilities ceglaincurred or assumed
by the Plan Trust;

(d) file, if necessary, any and all tax and informatieturns with respect to
the Plan Trust and pay taxes properly payable éytan Trust, if any;

(e) assert or waive any privilege or defense on beifalie Plan Trust or
LBHI;
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() pay all expenses and make all other paymentsmglatithe Plan Trust
and its assets;

(9) obtain insurance coverage with respect to theliieds and obligations of
the Trustees under this Trust Agreement (in thenfof an errors and omissions policy or
otherwise);

(h) retain and pay such independent law firms as cotnslee Plan Trust as
the Trustees in their sole discretion may selegietdorm such other functions as may be
appropriate in the Trustees’ sole discretion. Thestees may commit the Plan Trust to and
shall pay such independent law firms reasonablepemsation for services rendered and
expenses incurred. The Trustees may retain coonsahunc pro tunc basis, to a date prior to
the Effective Date;

0] retain and pay an independent public accountimg fo perform such
reviews and/or audits of the financial books arwbrés of the Plan Trust as may be appropriate
in the Trustees’ sole discretion and to preparefdmadny tax returns or informational returns for
the Plan Trust as may be required. The Trustegsatain an independent accounting firm on a
nunc pro tunc basis, to a date prior to the Effective Date. Thestees may commit the Plan
Trust to and shall pay such independent public @attog firm reasonable compensation for
services rendered and expenses incurred; and

()] retain and pay such other third parties not contateg above in this
Section 3.1 as the Trustees, in their sole dismmethay deem necessary or appropriate to assist
the Trustees in carrying out their powers and gutieder this Trust Agreement. The Trustees
may commit the Plan Trust to and shall pay all deelsons reasonable compensation for
services rendered and expenses incurred, as wadhasit the Plan Trust to indemnify any such
parties in connection with the performance of sg%j on aunc pro tunc basis, to a date prior
to the Effective Date.

3.2  Majority Approval; Limitation of Trustees’ Authogit Unless otherwise provided
herein, any act of the Plan Trust shall requireapyeroval of and shall be approved by the
affirmative vote of a majority of the Trustees. Wahstanding anything herein to the contrary,
the Trustees shall not and shall not be authotiaeshgage in any trade or business on behalf of
the Plan Trust, and shall take such actions cangistith the orderly liquidation of the assets of
the Plan Trust as are required by applicable land,saich other actions permitted under this
Trust Agreement. Notwithstanding any other autlyagranted by Section 3.1 hereof, the
Trustees are not authorized to engage in any imads or activities on behalf of the Plan Trust
inconsistent with the treatment of the Plan Trgsa diquidating trust within the meaning of
Treasury Regulations Section 301.7701-4(d) andao@ance with Rev. Proc. 94-45, 1994-2
C.B. 684.

3.3  Books and RecordsThe Trustees shall maintain in respect of tlas Hlrust and
the Beneficiaries books and records relating tcagsets of the Plan Trust and income of the
Plan Trust and the payment of expenses of, antlitied of claims against or assumed by, the
Plan Trust in such detail and for such period mitias may be necessary to enable it to make full
and proper accounting in respect thereof. Suctkdand records shall be maintained as
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reasonably necessary to facilitate compliance thightax reporting requirements of the Plan
Trust. Nothing in this Trust Agreement requires Thustees to file any accounting or seek
approval of any court with respect to the admiaistn of the Plan Trust, or as a condition for
managing any payment or distribution out of theetssef the Plan Trust. Beneficiaries shall
have the right upon thirty (30) days’ prior writtantice delivered to the Trustees to inspect such
books and records (including financial statemersishject to the Trustees’ right to deny access
in a reasonable effort to preserve privileged arfidential information or protect litigation or
other strategies and provided that, if so requesiech holder shall have entered into a
confidentiality agreement satisfactory in form aughstance to the Trustees. Any books and
records determined by the Trustees, in their sisleretion, not to be reasonably necessary for
administering the Plan Trust or for the Trusteeshpliance with the provisions of this Trust
Agreement may, to the extent not prohibited by @pple law and at any time following the
Effective Date, be destroyed.

3.4 (a) Additional Powers Except as otherwise set forth in this Trust Agnent
or in the Plan, and subject to the Treasury Regulatgoverning liquidating trusts and the
retained jurisdiction of the Court as providedifothe Plan, but without prior or further
authorization, the Trustees may control and exem@ighority over the assets of the Plan Trust
and over the protection, conservation and dispositiereof. No Person dealing with the Plan
Trust shall be obligated to inquire into the autttyasf the Trustees in connection with the
protection, conservation or disposition of the esséthe Plan Trust.

(b) Execution of Document$Subject to any contrary direction that the Plan
Trust has provided, all agreements, contracts,gaeestruments, certificates, applications,
approvals, proxies, powers of attorney, undertakifilngs and other documents of the Plan
Trust shall require the execution and deliveryeabé&rfor and on behalf of the Plan Trust, by any
two Trustees, except as otherwise provided by law.

35 (a) Periodic Distribution; WithholdingThe Trustees shall distribute to the
Beneficiaries Stock Distributions as soon as pecable following receipt thereof and at least
annually;_providedhowever that prior to making any distribution to Benediges, the Plan
Trust may retain such amounts, in each case textemt not paid for by LBHI, (i) as are
reasonably necessary to meet contingent liabiléresto maintain the value of the assets of the
Plan Trust during liquidation, (ii) to pay actusdasonable and necessary administrative
expenses (including the actual, reasonable andssagefees, costs and expenses of the Trustees
and all professionals they retain and any taxe®gag@ on the Plan Trust or in respect of the
assets of the Plan Trust), and (iii) to satisfyeotliabilities incurred or assumed by the Plan Trus
(or to which the assets of the Plan Trust are otisersubject) in accordance with the Plan or this
Trust Agreement. All such distributions shall bada consistent with the Beneficiaries’ rights
as holders of LBHI Stock existing prior to the Coemaement Date, subject to the terms of the
Plan and this Trust Agreement. The Trustees m#yhwid from amounts distributable to any
Person any and all amounts, determined in the @essteasonable sole discretion, to be
required by any law, regulation, rule, ruling, diige or other governmental requirement.
Notwithstanding the foregoing, in no event shall &eneficiary receive a distribution of Plan
Trust Stock.
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(b) Manner of Payment or DistributionAll distributions made by the
Trustees to Beneficiaries shall be payable to tiders of Interests of record as of the 20th day
prior to the date scheduled for the distributiomess such day is not a Business Day, in which
case such day shall be the following Business rey‘Record Dat§. If the distribution shall
be in Cash, the Trustees shall distribute such Gastire, check, or such other method as the
Trustees deem appropriate under the circumstances.

(© Delivery of Trust Distributions All distributions under this Trust
Agreement to any Beneficiary shall be made at tttresss of such Beneficiary as set forth in the
register or at such other address as such Bengfshall have specified for payment purposes in
a written notice to the Trustees at least fifteEs) days prior to such distribution date. In the
event that any distribution to any holder is read s undeliverable, the Trustees shall use
reasonable efforts to determine the current adaressch holder, but no distribution to such
holder shall be made unless and until the Trudiaee determined the then current address of
such holder, at which time such distribution shallmade to such holder without interest;
provided however that such undeliverable or unclaimed distributishall be deemed
unclaimed property at the expiration of one yeamftthe date of distribution. The Trustee shall
reallocate all undeliverable and unclaimed distidns for the benefit of all other Beneficiaries.

3.6 Duties of the Trustees

(@) Reporting Duties

0] Subject to definitive guidance from the InternavBeue Service
or a court of competent jurisdiction to the congr@ncluding the receipt by the Trustees of a
private letter ruling if the Trustees so reques,@r the receipt of an adverse determination by
the Internal Revenue Service upon audit if not estad by the Trustees), the Trustees shall file
returns for the Plan Trust as a grantor trust pamsto Treasury Regulations Section 1.671-4(a).
Within seventy-five (75) days following the endesch calendar year or as soon as practicable
thereafter, the Trustees shall also annually seréth Beneficiary a separate statement setting
forth the holder’s share of items of income, géiss, deduction, or credit, if any, and will
instruct all such holders to report such itemstairtfederal income tax returns or to forward the
appropriate information to the holders with instroies to report such items on their federal
income tax returns.

(i) Allocations of Plan Trust taxable income shall leéedmined by
reference to the manner in which an amount of egsial to such taxable income would be
distributed (without regard to any restrictionsdistributions described herein) if, immediately
prior to such deemed distribution, the Plan Trast distributed all of its other assets (valued for
this purpose at their tax book value) to the hadsdrthe Interests, taking into account all prior
and concurrent distributions from the Plan TruSimilarly, taxable loss of the Plan Trust shall
be allocated by reference to the manner in whicecamomic loss would be borne immediately
after a liquidating distribution of the remainingsets of the Plan Trust. The tax book value of
the assets of the Plan Trust for this purpose slgial their fair market value on the date the
Plan Trust was created or, if later, the date sisdets were acquired by the Plan Trust, adjusted
in either case in accordance with tax accountimgcpples prescribed by the IRC, the Treasury
Regulations and other applicable administrativejaddtial authorities and pronouncements.

US_ACTIVE:\43816541613\58399.0008 7



08-13555-jmp Doc 22975 Filed 12/05/11 Entered 12/05/11 19:17:39 Main Document
Pg 39 of 50

(i)  The Trustees may request an expedited determinatitaxxes of
the Plan Trust under section 505(b) of the Banky@tode for all returns filed for, or on behalf
of, the Plan Trust for all taxable periods throtigé dissolution of the Plan Trust.

(iv)  The Trustees shall file (or cause to be filed) ather statements,
returns or disclosures relating to the Plan Trugt &re required by any governmental authority.

(b) LBHI Board of Directors At such time as a vacancy on the board of
directors of LBHI is to be filled or there is a eadn the election of a director upon the expiration
of a director’s term of office, the Plan Trust shi#ll such vacancy voting the Plan Trust Stock in
accordance with the majority approval of the Trasteit all other times, the Plan Trust may act
and vote the Plan Trust Stock, by majority appr@fahe Trustees, to remove and replace
directors of LBHI, only with causeEor purposes of this section 3.6(b), the term “eashall
have the meaning ascribed to such term under ampdidelaware law.

3.7  Compliance with Laws Any and all distributions of Stock Distributioaad
proceeds of borrowings, if any, shall be in commiawith applicable laws, including, but not
limited to, applicable federal and state securitess.

ARTICLE IV

THE TRUSTEES

4.1 Generally The Trustees’ powers are exercisable solelyfidugiary capacity
consistent with, and in furtherance of, the purpasfethis Trust Agreement, the Plan and the
Confirmation Order and not otherwise, except thatTrustees may deal with the assets of the
Plan Trust for their own account as permitted bgtiSa 4.5 hereof.

Nblooo e o dbone e s o ene O

—oF-any agent-or

No Indemnitee (as defined beloshall be liable for the act or omission of any
other agent or representative of the Trusteessimalt anyFrustedndemniteebe liable for any
action taken, suffered or omitted to be taken sndaipacity as Trustegesignating Person,
agent, representative or professional, as appécabless it is ultimately determined by Final
Order that such Person’s acts or omissions coteditwillful misconduct, gross negligenag
bad-faitfactual fraud In no event shall a Trustee be liable or resjpdm$or special, punitive,
indirect, consequential or incidental loss or daesagf any kind whatsoever to any Person
(including, without limitation, lost profits), evafthe Trustee has been advised of the likelihood
of such loss or damage. The Trustees may, in abionewith the performance of their
functions, and in their sole and absolute discrettmnsult with attorneys, accountants, financial
advisors and agents, and shall not be liable fgraahtaken, omitted to be taken, or suffered to
be done in accordance with advice or opinions rexalby such Persons. Notwithstanding such
authority, the Trustees shall not be under anygakilbn to consult witkristheir attorneys,
accountants, financial advisors, or agents, aneterghination not to do so shall not result in the
imposition of liability on the Trustees or, as apable, their designees, unless it is ultimately
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determined by Final Order that the Trustees’ deftetion constituted willful misconduct, gross
negllgenceorbad4a4$kactual fraud The Plan Trust shaII |ndemn|fy and hoId harmtdases

thereef—én%he#eapaeﬂ*as—sud gemnlteedrom and agalnst and in respect of all Ilab|I|1|es

losses, damages, claims, costs, and expensedinglbut not limited to, attorneys’ fees and
costs in each caserising out of or due to their actions or omissiaor consequences of such
actions or omissionsvith respect to the Plan Trust or the implemeatatir administration of
the Plan;_providechowever that no such indemnification will be made to s&&nsons for such
actions or omissions to the extent that it is udtiely determined by Final Order that such
Persons actions or omissions constituted willfidaonduct, gross negligenae bad-faittactual
fraud

If a Trustee becomes involved in any action, prdoeg or investigation in
connection with any matter arising out of or in meation with the Plan, this Trust Agreement or
the affairs of the Plan Trust or the Debtors, tt@Hrust shall periodically advance or otherwise
reimburse on demand the actual, reasonable andssegdegal and other expenses (including,
without limitation, the cost of any investigationcapreparation andtterneattorneys’fees,
disbursements, and related expenses) of the Trumteed in connection therewith, but the
Trustee shall be required to repay promptly toRlen Trust the amount of any such advanced or
reimbursed expenses paid to the Trustee to thatekiat it shall be ultimately determined by
Final Order that the Trustee engaged in willful eoisduct, gross negligence lexd-faitfactual
fraudin connection with the affairs of the Plan Trustlee Debtors with respect to which such
expenses were paid.

For purposes of this Section 4.2, the term “Indiéee” shall mean (i) each
Trustee, together with (ii) any entity or entit®gwhich such Trustee is directly or indirectly
employed or with which he or she is directly oriredtly professionally affiliated (or by which
he or she was so employed or with which he or shese affiliated during his or her tenure as a
trustee under this Trust Agreement) or (iii) anysea who designated such Trustee to serve as
trustee under this Trust Agreement, and (in wipeet to each of clauses (i), (ii) and (iii)) their
respective present and former employees, agepigsentatives, officers, directors or

principals.

4.3 Reliance by TrusteesExcept as otherwise provided in Section 4.2 dfere

(@) each Trustee may rely, and shall be protectedtingaapon, any
resolution, certificate, statement, instrumentnam, report, notice, request, consent, order, or
other paper or document believed by him to be genand to have been signed or presented by
the proper party or parties; and

(b) no Trustee shall have any personal obligation tisfgaany liability of the
Plan Trust.

4.4  Investment and Safekeeping of Assets of the PlastTiThe right and power of
the Trustees to invest assets of the Plan Trustpitbceeds thereof, or any income earned by the
Plan Trust, shall be limited to the right and powet a liquidating trust, within the meaning of
Treasury Regulations Section 301.7701-4(d), is gexchto hold, pursuant to the Treasury
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Regulations and the guidelines set forth in ReocP94-45, 1994-2 C.B. 684, or any
modification in the IRS guidelines, whether settidn IRS rulings, other IRS pronouncements
or otherwise. The Trustees shall have no liabdityesponsibility for any investment losses,
including, without limitation, any market loss onyanvestment liquidated (whether at or prior
to maturity) in order to make a payment requiredarrthis Trust Agreement.

4.5 Expense Reimbursement and Compensatiime assets of the Plan Trust shall be
subject to the claims of the Trustees, and theagateasonable and necessary costs and expenses
of the Plan Trust, including the actual, reasonablé necessary fees and expenses of the
Trustees and their retained professionals, toxttenenot paid for by LBHI, shall be paid out of
the Stock Distributions. To the extent not paid®HI, the Trustees shall be entitled to
reimbursement out of any available Cash in the Prast, for actual, out-of-pocket, reasonable
and necessary expenses and for any and all labdityi, claims, costs, expense, or damage
which the Trustees may sustain without willful nmaduct, gross negligencer wiliful-actual
fraud in the exercise and performance of any optheers and duties of the Trustees under this
Trust Agreement. As compensation for the perforrearfaheir duties, the Trustees will be
entitled to reasonable compensation in such amastise Plan Trust may fix from time to time,
consistent with that of similar functionaries imgar types of bankruptcy proceedings. The
Trustees may be compensated awirac pro tunc basis, to a date prior to the Effective Date.
Such costs and expenses shall be considered athatines costs of LBHI's estate. Nothing
herein shall limit LBHI's right to allocate amongy, seek reimbursement from, any of its
Affiliates for the costs, fees and expenses contat®eg in Section 1.7 and this Section 4.5
pursuant to the Debtor Allocation Agreement (ashgecm is defined in the Plan).

4.6 No Bond The Trustees shall serve without bond.

4.7  Confidentiality Each Trustee shall, during the period that Ineeseas Trustee
under this Trust Agreement and for a period of we€lL2) months following the termination of
this Trust Agreement or following his removal osighation hereunder, hold strictly
confidential and not use for personal gain all aeritial information and any material, non-
public information of the Plan Trust, the Debtonsl@any Affiliate thereof or of which such
Trustee has become aware in his capacity as Truesteept as otherwise required by law.

ARTICLE V

SUCCESSOR TRUSTEES

5.1 Removal A Trustee may be removed by the unanimous Viotieeoother
Trustees. Such removal shall become effective erd#te action is taken by the other Trustees.

5.2 Resignation A Trustee may resign by giving not less tharetyr{90) days prior
written notice thereof to the other Trustees. Swsignation shall become effective on the later
to occur of: (i) the day specified in such notiaed (ii), if such Trustee is the last Trustee then
in office, the appointment of a successor by tharCand the acceptance by such successor of
such appointment. If a successor Trustee is nmiiaged or does not accept its appointment
within ninety (90) days following delivery of nogmf resignationof thelast Trustee in office,
then suchlrustee may petition any court of competent jucison for the appointment of a
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successor TrusteaVith respect to any other Trustee’s resignatsuch resignation shall be
effective whether or not a successor has been aigoby the effective date of the resigning
Trustee’s resignation

5.3  Appointment of Successor Trusteln the event of the death (in the case of a
Trustee that is a natural person), dissolutiorii@case of a Trustee that is not a natural person)
resignation pursuant to Section 5.2 hereof, incaemy, or removal of the Trustee pursuant to
Section 5.1 hereof, the remaining Trustees shathajprity vote appoint a successor Trustee if
in their discretion the circumstances of this Plamst warrant doing so. Such appointment shall
specify the date on which such appointment shadiffective. Every successor Trustee
appointed hereunder shall execute, acknowledgedelincer to the Plan Trust and to the retiring
Trustee an instrument accepting the appointmengmids Trust Agreement and agreeing to be
bound thereto, and thereupon the successor Trusitbeut any further act, deed, or
conveyance, shall become vested with all rightsgus, trusts, and duties of the retiring Trustee;
provided however that a removed or resigning Trustee shall, neeggss, when requested in
writing by the successor Trustee, execute and eledim instrument or instruments conveying
and transferring to such successor Trustee abtstedes, properties, rights, powers, and trusts of
such predecessor Trustee under the Plan Trust.

ARTICLE VI

REPORTS TO HOLDERS OF PLAN TRUST INTERESTS

6.1 Securities Laws and Other Reports to Beneficiaries

(@  Securities Laws Under section 1145 of the Bankruptcy Code, the
issuance of Interests under the Plan shall be eixiom registration under the Securities Act of
1933, as amended, and applicable state and lagalrkquiring registration of securities. If the
Trustees determine, with the advice of counset,tti@Plan Trust is required to comply with the
registration and reporting requirements of the 8ages Exchange Act of 1934, as amended, or
the Investment Company Act of 1940, as amended, ttiee Trustees shall take any and all
actions to comply with such reporting requirementd file periodic reports with the Securities
and Exchange Commission.

(b)  Other Reporting If the Trustees are not required to file theiquiic
reports referred to in Section 6.1(a) above, as ssracticable, the Trustees may post on a
website to which the Beneficiaries have access, \ahile the Debtors’ bankruptcy cases remain
open, file with the Court, reports setting forthré@asonable detail any material event or change
that occurs with respect to the Trust, which, ®khowledge of the Trustee, affects the
Beneficiaries hereunder, which reports shall natdogiired to be audited or in compliance with
generally accepted accounting principles.

ARTICLE VI

TERMINATION OF PLAN TRUST

7.1 Termination of Plan Trust
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(@) The Plan Trust shall terminate on the earlier(@fthirty (30) days after
the final distribution of all of the Stock Distribans in accordance with the terms of this Trust
Agreement, the Plan and the Confirmation Ordertaaccancellation of the Plan Trust Stock and
(i) the third (3rd) anniversary of the Confirmati®ate;_providedhowever that, prior to the
date of such termination (and the termination of farure extended terms), the Court, upon
motion by a party in interest on notice with an ogpnity for a hearing, may extend the
maximum term of the Plan Trust set forth in thesude (ii) if it is necessary to the liquidation of
the assets of the Plan Trust and the Debtors, temanot to exceed nine (9) years from the
Confirmation Date.

(b) Continuance of Trust for Winding UpAfter the termination of the Plan
Trust and solely for the purpose of liquidating avidding up the affairs of the Plan Trust, the
Trustees shall continue to act as such until tthaliles have been fully performed. At such time,
to the extent that any funds remain in the PlarsiTtuat were provided to the Trustees by LBHI
to cover trust expenses, such funds shall be &eamesf to LBHI in accordance with the Plan.
Upon distribution of all assets of the Plan, whstiall not include a distribution of the Plan Trust
Stock to the Beneficiaries, the Trustees shalimdtee books, beneficiary lists, registers, records
and files which shall have been delivered to oata@e by the Trustees. At the Trustees’
discretion, all of such records and documents neagidstroyed in accordance with Section 3.3.
Except as otherwise specifically provided herepgruthe distribution of all assets of the Plan
Trust, the Trustee shall have no further dutieghdigations hereunder except the obligations
under Section 3.3 hereof.

ARTICLE VIII

AMENDMENT AND WAIVER

8.1 Amendment and WaiverAny provision of this Trust Agreement may be
amended or waived by the affirmative vote of tweth of the Trustees, upon notice to the
Beneficiaries. Notwithstanding this Section 8.dy avaiver or amendments to this Trust
Agreement shall not: (i) be inconsistent with puepose and intention of the Plan Trust to
liquidate in an expeditious but orderly mannerdksets of the Plan Trust in accordance with
Treasury Regulation Section 301.7701-4(d); (iijrmmnsistent with the purposes of the Plan and
the Confirmation order, (iii) permit any distribaii or other transfer by the Plan Trust of the
Plan Trust Stock; (iv) permit any transfer of théerests other than in accordance with Section
2.2 hereof; or (v) permit any amendment or waivd@his Section 8.1. Additionally, no change
may be made to this Trust Agreement that woulchberisistent with the purpose and intention
of the Plan Trust as specified herein and in tlae PAdversely affect the distributions to be made
under this Trust Agreement to any of the Benefiemradversely affect the U.S. federal income
tax status of the Plan Trust as a “liquidatingttros adversely affect the rights of the Creditors’
Committee or this Trust Agreement.
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ARTICLE IX

MISCELLANEOUS PROVISIONS

9.1 Intention of Parties to Establish Plan Tru$his Trust Agreement is intended to
create a liquidating trust for federal income taxgmses and, to the extent provided by law, shall
be governed and construed in all respects as strataand any ambiguity herein shall be
construed consistent herewith and, if necessais/ Tilust Agreement may be amended to
comply with such federal income tax laws, which adraents may apply retroactively.

9.2  Governing Law; Submission to Jurisdiction; Congderfbervice of ProcessThis
Trust Agreement shall be governed and construedéordance with the laws of the State of
New York, without giving effect to rules governitige conflict of laws. Without limiting any
party’s right to appeal any order of the Courttlig Court shall retain exclusive jurisdiction to
enforce the terms of this Trust Agreement and td#eany claims or disputes which may arise
or result from, or be connected with, this Trustrégment, any breach or default hereunder, or
the transactions contemplated hereby, and (ii)aatyall proceedings related to the foregoing
shall be filed and maintained only in the Court &mel parties hereby consent to and submit to
the jurisdiction and venue of the Court and shadkeive notices at such locations as indicated in
Section 9.4 hereof; providetdowever that if the Chapter 11 Cases have closed oeifburt
refuses to exercise its jurisdiction (including@spect of any provision herein which refers to
the Court), the parties agree to unconditionally mrevocably submit to the exclusive
jurisdiction of the United States District Court the Southern District of New York sitting in
New York County or the Commercial Division, Civit@ch of the Supreme Court of the State
of New York sitting in New York County and any afipee court from any thereof, for the
resolution of any such claim or dispute. The parhiereby irrevocably waive, to the fullest
extent permitted by applicable law, any objectidricl they may now or hereafter have to the
laying of venue of any such dispute brought in stmirt or any defense of inconvenient forum
for the maintenance of such dispute. Each of #régs hereto agrees that a judgment in any
such dispute may be enforced in other jurisdictimpsuit on the judgment or in any other
manner provided by law. Each of the parties heneteby consents to process being served by
any party to this Trust Agreement in any suit,@cir proceeding by delivery of a copy thereof
in accordance with the provisions of Section 9.4.

9.3  Severability If any provision of this Trust Agreement or qaplication thereof
to any Person or circumstance shall be finally mhetged by a court of competent jurisdiction to
be invalid or unenforceable to any extent, the iiedex of this Trust Agreement, or the
application of such provision to Persons or circtamses other than those as to which it is held
invalid or unenforceable, shall not be affectedebg, and such provision of this Trust
Agreement shall be valid and enforced to the fukba$ent permitted by law.

9.4  Notices Any notice or other communication hereunderldt®in writing and
shall be deemed to have been sufficiently givenaliopurposes, if personally delivered or sent
by mail, postage prepaid, or by facsimile addressdle person for whom such notice is
intended as follows (or such other address as raaebignated by notice given in accordance
with this Section 9.4):
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(@) If to a Trustee, to the address and facsimile nurabeforth opposite such
Trustee’s name on Schedule 9.4 hereto, with cdapiasy other Person with its name, address
and facsimile number set forth opposite such Talsteame.

(b) If to a Debtor, to the address and facsimile nunsieerforth opposite such
Debtor’'s name on Schedule 9.4 hereto, with copiesy other Person with its name, address
and facsimile number set forth opposite such Débtame.

(© If to a Beneficiary, to the name and address s fan the registry
maintained by, or at the direction of, the Trustees

9.5 Headings The section headings contained in this TrusieAgrent are solely for
convenience of reference and shall not affect teammg or interpretation of this Trust
Agreement or of any term or provision hereof.

9.6 Certain Defined Term For purposes of this Trust Agreement, the foltgrerm
shall have the meanings set forth in this Sectién 9

“Person” means any individual, corporation, parshe, limited liability
company, firm, joint venture, association, joindekk company, trust, unincorporated
organization, Governmental Unit or other entity.

[ The remainder of this pageis left blank intentionally.]
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IN WITNESS WHEREOF, the parties hereto have eitxercuted and
acknowledged this Trust Agreement, or causedhetexecuted and acknowledged on their
behalf by their duly authorized officers all agloé date first above written.

LEHMAN BROTHERSHOLDINGSINC.

By:

Name:
Title:

RUTGER SCHIMMELPENNINCKsolely in his capacity as
co-bankruptcy trustee (curatoren) for Lehman Bnathe
Treasury Co. B.V.

Title:

DR. MICHAEL C. FREGESsolely in his capacity as
insolvency administrator (Insolvenzverwalter) ohbean
Brothers Bankhaus AG

Title:

JOHN SUCKOWSsolely in his capacity as President of LBHI
and designee of LBHI

Title:

[SIGNATURE PAGE TO THE PLAN TRUST AGREEMENT]
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JULIE BECKER of Wilmington Trust, N.A., solely ireln
capacity as a co-chairperson and Member of theitored
Committee

Title:

NOEL P. PURCELL of Mizuho Corporate Bank, Ltd.,elgl
in his capacity as a co-chairperson and membéreof t
Creditors’ Committee

Title:

THOMAS A. TORMEY of Goldman Sachs & Co., solely in
his capacity as the designee of the Opco Plan Resys that
are PSA Creditors

Title:

CHRISTIAN WYATT of Fir Tree Partners, solely in his
capacity as member and the designee of the groageditors
generally known as the Ad Hoc Group of Lehman Bzcth
Creditors that are PSA Creditors

Title:

[SIGNATURE PAGE TO THE PLAN TRUST AGREEMENT]
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MICHAEL F. DEMICHELE of The Baupost Group, L.L.C.,
solely in his capacity as the designee of cert&A Ereditors

Title:

ROBERT P. RYANpf Elliott Management, solely in his
capacity as the designee of certain PSA Creditors

Title:

[SIGNATURE PAGE TO THE PLAN TRUST AGREEMENT]
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SCHEDULE 94

NOTIFICATION INFORMATION OF LBHI AND THE TRUSTEES

Lehman Brothers Holdings Inc. Address: {]

Attn: Plan Administrator

Fax:

TRUSTEES:

Rutger Schimmelpenninck Address:
Fax:

Dr. Michael C. Frege Address:
Fax:

John Suckow Address:
Fax:

Julie Becker Address:
Fax:

Noel P. Purcell Address:
Fax:

Thomas A. Tormey Address:
Fax:

Christian Wyatt Address:
Fax:

Michael F. DeMichele Address:
Fax:
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Robert P. Ryan Address:

Fax:

US_ACTIVE:\4381654051258399.0008 19





