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CONTRIBUTION AGREEMENT (this Agreement) dated as of thée]
day of[e], 2010, by and among LEHMAN BROTHERS HOLDINGS IN& Delaware
corporation (LBHI ), LBHI LAMCO HOLDINGS LLC, a Delaware corporation
(“LBHI SPV"), LAMCO HOLDINGS LLC, a Delaware limited liabiljt company
(“LAMCO Holdings "), LAMCO HOLDINGS INTERNATIONAL B.V., a Netherlansl
company (LAMCO International ”), and LAMCO LLC, a Delaware limited liability
company (LAMCO ).

WITNESSETH:

WHEREAS, LBHI is a debtor-in-possession under titleof the United
States Code, 11 U.S.C. 8§ 101 et seq. (Bankruptcy Code”), and filed a voluntary
petition for relief under chapter 11 of the BankaypCode on September 15, 2008 in the
United States Bankruptcy Court for the Southernrigisof New York (Manhattan) (the
“Bankruptcy Court”) (Case No. 08-13555(3MP)) (th&ankruptcy Cas€’); and

WHEREAS, on September 9, 2009, LBHI formed LAMCCQCad3elaware
limited liability company and owns 100% of the dgunterests in LAMCO,;

WHEREAS, on $], 2010, LBHI formed LBHI SPV as a Delaware
corporation and holds 100% of the equity interestsBHI SPV (the LBHI SPV
Equity Interests”);

WHEREAS, on ¢], 2010, LBHI and LBHI SPV formed LAMCO
Holdings as a Delaware limited liability companyheveby LBHI owns 99% of the
membership interests in LAMCO Holdings and LBHI SRMds 1% of the membership
interests in LAMCO Holdings (thdlAMCO Holdings Equity Interests™);

WHEREAS, on #], 2010, LAMCO Holdings formed LAMCO
International as a Netherlands company and hol@88%cl6f the equity interests in
LAMCO International (the EAMCO International Equity Interests );

WHEREAS, pursuant to the terms of the AssignmedtAssumption
Agreement between LBHI and LAMCO Holdings, LBHI agd to assign all of its right,
title and interest in its membership interests AMCO to LAMCO Holdings and
LAMCO Holdings agreed to assume all of LBHI's liafiés, obligations and
responsibilities solely allocable to such interestd as a result, LAMCO Holdings holds
100% of the membership interests in LAMCO;

WHEREAS, subject to the requisite authority undteer alia, sections
363 and 105(a) of the Bankruptcy Code, (i) LBHIlidesto transfer to LAMCO
Holdings 99% of its right, title and interest irrtzén of the assets related to the formation
and operation of a domestic asset management kst Domestic Asset
Management Businesy and an international asset management busitiess (
“International Asset Management Businesstogether with the Domestic Asset
Management Business, thasset Management Busine$sand LAMCO Holdings
desires to accept such assets and assume celéagdrgbilities, all as provided herein,
and (ii) LBHI desires to transfer to LBHI SPV themraining 1% of its right, title and



interest in certain of the assets related to treeABlanagement Business and LBHI SPV
desires to accept such assets and assume celéadrgbilities, all as provided herein
(such transactions being sometimes collectivelgrretl to herein as thé&irst

Contribution "), with LBHI retaining all assets not transferredLAMCO Holdings and
LBHI SPV, respectively, as contemplated herein axdept as set forth herein or in the
Ancillary Agreements (as defined below), all lidgiéls not assumed by LAMCO
Holdings and LBHI SPV as contemplated herein;

WHEREAS, immediately following the First Contriboiti, subject to the
requisite authority under, inter alia, sections 868 105(a) of the Bankruptcy Code,
LBHI SPV desires to transfer to LAMCO Holdings aflits right, title and interest in the
Asset Management Business and LAMCO Holdings destraccept such assets and
assume certain related liabilities, all as providecein (such transactions being
sometimes collectively referred to herein as thecond Contribution’);

WHEREAS, immediately following the Second Contribat subject to
the requisite authority under, inter alia, secti8f8 and 105(a) of the Bankruptcy Code,
LAMCO Holdings desires to transfer to: (A) LAMCOA af its right, title and interest in
the Domestic Asset Management Business and LAMCGDeteto accept such assets and
assume certain related liabilities, all as providecein, and (B) LAMCO International all
of its right, title and interest in the Internatadsset Management Business and
LAMCO International desires to accept such assaisaasume the related liabilities, all
as provided herein (such transactions being somestoullectively referred to herein as
the “Third Contribution ”, together with the First Contribution and Sec@whtribution,
the “Contribution ”);

NOW, THEREFORE, in consideration of the premises @inthe mutual
agreements, provisions and covenants containdgdsmgreement and intending to be
legally bound hereby, the parties hereto herebgeags follows:

ARTICLE |

DEFINITIONS

Section 1.01. Definitions For purposes of this Agreement, the following
terms have the respective meanings set forth below:

“Action” means any claim, action, suit, arbitration, média inquiry,
proceeding or investigation by or before any Gowerntal Authority, arbitrator or
mediator.

“Affiliate ” means, with respect to any Person, any otheoRelsat,
directly or indirectly through one or more interneates, controls, or is controlled by, or
is under common control with, such Person, anddhma “control” (including the
correlative terms “controlled by” and “under comnmontrol with”) means the
possession, directly or indirectly, of the powedigect or cause the direction of the
management and policies of such Person, whethaudghrownership of voting securities,
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by contract or otherwise. Notwithstanding the fmieg definition of “Affiliate,” for
purposes of this Agreement, from and after the iBtpseither LAMCO Holdings nor
any of its Subsidiaries shall be deemed an Aféliat LBHI or LBHI SPV.

“Agreement’ has the meaning set forth in the preamble above.
“Ancillary Agreements” has the meaning set forth in Section 3.01(b).

“Asset$ means all assets, properties, rights, claimsiatalests of any
kind, whether tangible or intangible, whether realisonal or mixed and wherever
located.

“Asset Management Assetdas the meaning set forth in Section 2.01(a).

“Asset Management Busine$das the meaning set forth in recitals
above.

“Asset Management Liabilitie$ has the meaning set forth in Section
2.02(a).

“Bankruptcy Case€ has the meaning set forth in recitals above.
“Bankruptcy Code” has the meaning set forth in recitals above.
“Bankruptcy Court” has the meaning set forth in recitals above.

“Bankruptcy Court Order ” means the order of the Bankruptcy Court
approving the transactions contemplated by thiseAgrent and the Ancillary
Agreements, including the transfer of the Asset dmment Assets free and clear of all
Liabilities other than the Asset Management Liaied.

“Business Day means any day that is not a Saturday, a Sundather
day on which banks are required or authorized iwttabe closed in The City of New
York.

“Closing’ has the meaning set forth in Section 4.01.

“Closing Dat€ has the meaning set forth in Section 4.01.
“Contribution ” has the meaning set forth in recitals above.
“Code€’ means the Internal Revenue Code of 1986, as aegend

“Conveyancing and Assumption Instrument has the meaning set forth
in Section 3.01(a).

“Creditors’ Committee” means the Official Committee of Unsecured
Creditors of Lehman Brothers Holdings Inc., etwhjch was appointed by the Office of
the United States Trustee on September 17, 2008y&ed or supplemented.
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“Domestic Asset Management Asséthas the meaning set forth Section
2.01(a).

“Domestic Asset Management Busineshkas the meaning set forth in
recitals above.

“Domestic Asset Management Liabilitieshas the meaning set forth
Section 2.02(a).

“Domestic Business Employeésneans the employees of LBHI or its
affiliates who are engaged in its Domestic Assehdigement Business, as listed on
Schedule Ahereto.

“Domestic Transferred Employee$means those Domestic Business
Employees who become employees of LAMCO in accardavith Section 2.01(a)(iv)
and Section 5.01.

“Domestic Transferred Employment Agreementshas the meaning set
forth in Section 2.01(a)(iv).

“Exchange Act means the Securities Exchange Act of 1934, asdetd
and the rules and regulations promulgated thergunde

“First Contribution” has the meaning set forth in the recitals above.

“Governmental Authority” means any United States federal, state or
local or any foreign government, governmental, f&iguy or administrative authority,
agency or commission or any court, tribunal, oigiad or arbitral body.

“Indemnifying Party ” has the meaning set forth in Section 2.03(a).
“Indemnite€”’ has the meaning set forth in Section 2.03(a).
“Information ” has the meaning set forth in Section 3.06(a).
“Informed Party” has the meaning set forth in Section 3.06(f).

“International Asset Management Assetshas the meaning set forth
Section 2.01(a).

“International Asset Management Businesshas the meaning set forth
in recitals above.

“International Asset Management Liabilities’ has the meaning set forth
in Section 2.02(a).

“International Business Employeesmeans the employees of LBHI or
its affiliates who are engaged in its InternatioAsset Management Business, as listed
on Schedule Biereto.
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“LAMCO " has the meaning set forth in the preamble above.
“LAMCO Balance Sheet has the meaning set forth in Section 2.01(a)(i).
“LAMCO Holdings " has the meaning set forth in the preamble above.

“LAMCO Holdings Equity Interests” has the meaning set forth in the
recitals above.

“LAMCO International " has the meaning set forth in the preamble
above.

“LAMCO International Equity Interests ” has the meaning set forth in
the recitals above.

“LAMCO Work Papers” has the meaning set forth in Section 2.01(a)(i).
“LBHI " has the meaning set forth in the preamble above.
“LBHI Assets” has the meaning set forth in Section 2.01(d).

“LBHI Business’ means all of the businesses and operations oflLdsid
its Subsidiaries other than the Asset ManagemesinBas.

“LBHI Equity Interests ” has the meaning set forth in the recitals above.

“LBHI Estates” means LBHI Estates Ltd., a wholly owned subsigiai
LBHI.

“LBHI Estates Equity Interests” has the meaning set forth in Section
2.01(a).

“LBHI Estates Regulatory Consent% has the meaning set forth in
Section 3.05.

“LBHI Liabilities ” has the meaning set forth in Section 2.02(d).

“LBHI Plans” means the employee benefit plans maintained bilILB
that are listed on Scheduleh@reto in which the Domestic Business Employeés an
International Business Employees participated (@reveligible to participate)
immediately prior to the Closing.

“LBHI Services’ means LBHI Services Ltd., a wholly owned subsidiary
of LBHI.

“LBHI Services Equity Interests’ has the meaning set forth in Section
2.01(a).

“LBHI SPV” has the meaning set forth in the preamble above.
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“LBHI SPV Equity Interests” has the meaning set forth in the recitals
above.

“LBHI Subsidiaries” mean the Subsidiaries of LBHI (other than
LAMCO Holdings and any of its Subsidiaries).

“Liabilities” means all debts, liabilities and obligations afy&ind or
nature, whether accrued or fixed, absolute or ogetit, matured or unmatured, or
determined or determinable.

“License$ means all licenses, permits, certificates of atitkj,
authorizations, approvals, registrations, franchesed similar consents granted or issued
by any Governmental Authority.

“Losse$ means any losses, Liabilities, damages, clairamahds,
judgments or settlements of any nature or kindykmor unknown, fixed, accrued,
absolute or contingent, liquidated or unliquidatedluding all costs and expenses (legal,
accounting or otherwise) relating thereto.

“Net Proceed’ has the meaning set forth in Section 2.03(d).

“Persori means any individual, partnership, firm, corparat
association, trust, unincorporated organizatiorye&omental Authority, joint venture,
limited liability company or other entity.

“Real Property” means all owned real property and all leasehalerests
in real property of LBHI or any LBHI Subsidiary,aluding all rights arising out of the
ownership or lease thereof, together with all bodd, structures, facilities, fixtures, and
other improvements thereto.

“Requesting Party has the meaning set forth in Section 3.06(e).
“Second Contribution” has the meaning set forth in the recitals above.

“Shared Services Agreemefithas the meaning set forth in Section
3.01(b).

“Subsidiaries’ means with respect to any Person, any corporaliimited
liability company, partnership, trust or other gntif which securities or other ownership
interests representing more than 50% of the equitgore than 50% of the ordinary
voting power (or, in the case of a partnershipiteahliability company or other similar
entity, more than 50% of the general partnershgmaging member or similar interests)
are owned, directly or indirectly, by such Person.

“Tax or Taxes means all federal, state, provincial, local, itertal and
foreign income, profits, franchise, license, cdpitapital gains, transfer, ad valorem,
wage, severance, occupation, import, custom, gexsspts, payroll, sales, employment,
use, property, real estate, excise, value addextisgand services, estimated, stamp,
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alternative or add-on minimum, environmental, wilting and any other taxes, duties,
assessments or governmental tax charges of anyiatsoever, together with all
interest, penalties and additions imposed witheesf such amounts.

“Termination Date” means the date on which a chapter 11 plan of LBHI
becomes effective; provided, however, that in enéthat such chapter 11 plan of
LBHI extends the rights of the Creditors’ Committe forth herein beyond the date on
which such chapter 11 plan of LBHI becomes effestthen the Termination Date shall
be deemed to be the date on which such rightseo€tieditors’ Committee set forth
herein expire pursuant to such chapter 11 plarB#IL

“Third Contribution” has the meaning set forth in the recitals above.

“Transferred Contracts” has the meaning set forth in Section
2.01(a)(iii).

“Transferred Licenses has the meaning set forth in Section 2.01(a))viii

ARTICLE Il

THE CONTRIBUTION
Section 2.01. Assets to be Transferred.

(@  Atthe Closing, subject to the terms and conditiohthis
Agreement, including Section 3.05 hereof, LBHI vaifisign, transfer, convey, and
deliver to LAMCO Holdings, and contribute to thepital of LAMCO Holdings in
respect of the LAMCO Holdings Equity Interests, 9604 BHI's right, title and interest
in and to the Asset Management Assets and LBHIag#lign, transfer, convey, and
deliver to LBHI SPV, and contribute to the capa&LBHI SPV in respect of the LBHI
SPV Equity Interests, the remaining 1% of LBHI'gh, title and interest in and to the
Assets as set forth in clauses (i) through (ixpie{collectively, the Domestic Asset
Management Asset§ and clauses (x) and (xi) below (collectivelyettinternational
Asset Management Assetsand together with the Domestic Asset Managemeasets,
the “Asset Management Assets

(1) All of the Assets reflected on the pro forma batasheet
of LAMCO (the “LAMCO Balance Sheet”) as detailed on the work papers (the
“LAMCO Work Papers’) underlying the development of the LAMCO Balance
Sheet, in each case, attached to Scheduldér€to;

(i) The tangible Assets set forth on Schedule Ibeto;

(i) All rights and interests in the contracts or agreets of
LBHI set forth on_Schedule D{3ereto (the Transferred Contracts”), including
shared contracts to be amended as contemplatduisbidreement;



(iv)  All Domestic Transferred Employees and employment
agreements between LBHI and the Domestic Businegddyees that are
assigned to or assumed by LAMCO pursuant to Seétioh (the Domestic
Transferred Employment Agreements);

(v) Cash in the amounts set forth on Schedulehwto,
which, on the Closing Date, shall be depositediigested by LAMCO Holdings,
into the bank accounts created pursuant to Se8tm

(vi)  The trade names and service marks and registradimhs
applications therefor, trademarks, domain namesaptications and
registrations, and all common-law rights and thedyall of the business
appurtenant thereto, copyrights, copyright applicet and registrations set forth
on Schedule D-hereto;

(vii) A sublicense of LBHI's rights under Section 8.9f§bjhe
Asset Purchase Agreement, dated as of Septemb2008, among LBHI,
Lehman Brothers Inc., LB745 LLC and Barclays Cdprta. for sole use in
support of unwinding the business of LBHI and thiats current and former
Subsidiaries;

(viii)  All Licenses (including applications therefor) izéd
primarily in the conduct of the Domestic Asset Mg@ment Business listed on
Schedule D-6 hereto (th&ransferred Licenses);

(ix)  All documents, books and records that are primasigd in
or intended to be primarily used in, or are prirtyarelated to the Domestic Asset
Management Business, including personnel filePlmmestic Transferred
Employees, but excluding (i) personnel files forpdoyees of LBHI who are not
Domestic Transferred Employees, (ii) such filesnay be required under
applicable law regarding privacy, (iii) documentsigh LBHI is not permitted to
transfer pursuant to any contractual confidentialbligation owed to any third
party, (iv) historical books and records relatinghe assets and investments
managed by the Domestic Asset Management Busimesd@the Closing and
(v) any documents, books and records primarilyteelao the LBHI Business.
For purposes of this subparagraph, an Asset shalebmed to relate “primarily”
to or be used “primarily” in the Domestic Asset Mgement Business if, prior to
the Closing, its use in relation to the Domestis&dVianagement Business
relative to other uses of such Asset by the LBHs$iBess, is its primary use (and,
if otherwise, such Asset shall be deemed to réfatmarily” to or be used
“primarily” in the LBHI Business);

x) Subject to Section 3.05, LBHI's right, title anderest in
its equity interests in LBHI Estates (theBHI Estates Equity Interests”),
including LBHI's right, title and interest in and the properties (real and
personal), capital, distributions and profits anskes of LBHI Estates which are
allocable to the LBHI Estates Equity Interests; and
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(xi)  LBHI's right, title and interest in its equity imests in
LBHI Services (the EBHI Services Equity Interests’), including LBHI’s right,
title and interest in and to the properties (real personal), capital, distributions
and profits and losses of LBHI Services which di@cable to the LBHI Services
Equity Interests.

(b) Effective immediately following consummation of tbentribution
described in Section 2.01(a), subject to the texntsconditions of this Agreement,
including Section 3.05 hereof, LBHI SPV will assjgransfer, convey, and deliver to
LAMCO Holdings, and contribute to the capital of MO Holdings in respect of its
respective ownership of the LAMCO Holdings Equitydrests, all of LBHI SPV’s right,
title and interest in and to the Asset Managemessess.

(c) Effective immediately following consummation of tbentribution
described in Section 2.01(b), subject to the teantsconditions of this Agreement,
including Section 3.05 hereof, LAMCO Holdings waksign, transfer, convey, and
deliver to: (i) LAMCO, and contribute to the capitd LAMCO in respect of the
LAMCO Equity Interests, all of LAMCO Holdings’ rightitle and interest in and to the
Domestic Asset Management Assets and (ii) LAMC@rnmational, and contribute to the
capital of LAMCO International in respect of the MO International Equity Interests,
all of LAMCO Holdings’ right, title and interest iand to the International Asset
Management Assets.

(d)  Anything in this Agreement to the contrary notwttdrsding, LBHI
shall retain all right, title and interest of LBl and to all of its Assets other than the
Asset Management Assets (collectively and excluthiegAsset Management Assets, the
“LBHI Assets”). Without limiting the generality of the foregag, the LBHI Assets shall
include the following:

0] All Real Property and all easements, covenantbigigf
way and appurtenances relating to all Real Property

(i) All of LBHI's minute books and stock transfer books
(except those of LAMCO);

(i) all cash and cash equivalents;

(iv)  all trade names and service marks and registratinds
applications therefor, trademarks, domain namesagptications and
registrations, and all common-law rights and thedyall of the business
appurtenant thereto, copyrights, copyright applicest and registrations, and
patents and patent applications of LBHI,

(v) The capital stock or other equity interests or gtneent,
including marketable securities, in any Personuitiog the LBHI Subsidiaries,
or in any joint venture;



(vi)  Any (i) confidential personnel and medical records
pertaining to any employee other than the Domdstansferred Employees; and
(ii) other books and records that LBHI is requitsdiaw to retain, including
books and records required to be retained by Ridas3 and 17a-4 of the
Exchange Act with respect to the Asset Managemese®s or that LBHI
reasonably determines are necessary to retaindimg) Tax returns, financial
statements, and corporate or other entity filipgsvided howevey that LAMCO
shall have the right to make copies of any portiminsuch retained books and
records that relate to the Domestic Asset ManageBwesiness;

(vii)  All the equipment relating to the provision of infmation-
technology-related services, functions and resditss performed by
employees of LBHI or its advisors prior to Closing;

(viii)  Any claim, right or interest of LBHI in or to angfund,
rebate, abatement or other recovery for Taxestliegavith any interest due
thereon or penalty rebate arising therefrom, for Bax period (or portion
thereof) ending before, on or after the ClosingeDat

(ix)  All commercial real estate securities, loans oestments
(including commercial loans, equity investmentsuch commercial real estate
and other commercial real estate assets and dlbaebequity positions);

(x)  All private equity investments and hedge fund invests;
(xi)  All residential real estate mortgage loans or sgedar

(xii)  All corporate debt securities, loans or investments
(xiii)  All derivatives contracts;

(xiv)  All artwork;

(xv)  Allrights, claims, choses in action or other caugkaction
of LBHI against any Person that is subject to atarradministration,
receivership, bankruptcy or other similar insolwepeoceeding; and

(xvi) The right of LBHI to contest any claim or causeaofion
brought, prior to the Closing, against LBHI or drBH| Subsidiary that is subject
to or under administration, receivership, bankrymicother similar insolvency
proceeding; and

(e)  Subject to Section 3.04 and 3.05, but notwithstagdinything else
in this Agreement to the contrary, this Agreemédrallsnot constitute an agreement to
assign (i) any claim, contract, license, lease,rod@ment or any claim or right or any
benefit arising thereunder or resulting therefroithwespect to any business or Asset as
to which consent to assignment or conveyance theeequired but has not been
obtained as of the Closing Date, nor @iy claim, contract, license, lease, commitment
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or any claim or right or any benefit arising therdar or resulting therefrom from which
the businesses or Assets of LBHI or any LBHI Sulbsyd other than the Asset
Management Business or Asset Management Asseige @ebenefit, without regard to
whether such contracts or commitments relate priyniarthe Asset Management
Business, as to which amendments in accordanceSgithion 3.05 hereof have not been
entered into as of the Closing Date.

Section 2.02. Assumption of Liabilities and Indemnificatior(a) At the
Closing, effective upon consummation of the conititn described in Section 2.01(a),
LAMCO Holdings shall assume 99% of LBHI's right]ei and interest in and to the
Asset Management Liabilities (defined below) andHLEBPV shall assume 1% of
LBHI's right, title and interest in and to the Liibes of LBHI as set forth in clauses (i)
through (vi) below (collectively, theDomestic Asset Managemeritiabilities ”) and
clauses (vii) and (viii) below (collectively thérternational Asset Management
Liabilities”, and together with the Domestic Asset Managerh@tiilities, the ‘Asset
Management Liabilities”):

0] all Liabilities reflected on the LAMCO Balance Shess
detailed on the LAMCO Work Papers underlying theali@poment of the
LAMCO Balance Sheet, except the Liabilities refégtthereon which have been
discharged or satisfied between the date therebfl@Closing Date;

(i) all Liabilities of LBHI under the Transferred Coatits, the
Domestic Transferred Employment Agreements and taesferred Licenses
arising and to be performed on or after the Clofatg;

(i) all Liabilities assumed by LAMCO or which LAMCO is
obligated to pay, in each case pursuant to theigioms of Article V hereof;

(iv)  all Liabilities which arise, accrue or are incur@dor after
the Closing Date relating to or based upon thenassi or operation of the
Domestic Asset Management Assets or the DomesgetAdanagement
Business as conducted on or after the Closing Dratkiding those related to (A)
any contract, agreement, lease, license or otB&ument included within the
Domestic Asset Management Assets and not spedifiéction 2.02(a)(ii) above
and (B) any other activity undertaken by LAMCO arafter the Closing Date;

(v) all Liabilities related to the Domestic Transferred
Employees for periods from and after the ClosingeDand all other Liabilities
with respect to the Domestic Transferred Employsssimed by LAMCO under
Article V hereof;

(vi)  all Liabilities arising out of or related to anyltae to act
by LAMCO in accordance with this Agreement on deathe Closing Date,;

(vii)  subject to Section 3.05, all of LBHI’s Liabilitie®lely
allocable to the LBHI Estates Equity Interests|udag LBHI’s obligation to
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fund its pro rata share of future capital contridms and other payment
obligations as the sole shareholder of LBHI Estaded

(viii)  all of LBHI's Liabilities solely allocable to theRHI
Services Interests, including LBHI's obligationftond its pro rata share of future
capital contributions and other payment obligatiasshe sole shareholder of
LBHI Services.

(b) At the Closing, effective upon consummation of ¢betribution
described in Section 2.01(b), LAMCO Holdings slzesume all of LBHI SPV’s right,
title and interest in and to the Asset Manageméattilities.

(c) At the Closing, effective upon consummation of ¢batribution
described in Section 2.01(c), LAMCO shall assunhefdlAMCO Holdings’ right, title
and interest in and to the Domestic Asset Managetiehilities and LAMCO
International shall assume all of LAMCO Holdinggjht, title and interest in and to the
International Asset Management Liabilities.

(d)  Anything in this Agreement to the contrary notwttdrsding, LBHI
shall retain all right, title and interest of LBl and to all of its Liabilities other than the
Asset Management Liabilities (collectively and extihg the Asset Management
Liabilities, the ‘LBHI Liabilities ”). Without limiting the generality of the foreguai, the
LBHI Liabilities shall include the following:

) all Liabilities which arise, accrue or are incurtszfore, on
or after the Closing Date relating to or based ugpenpast, present or future
business or operation of the LBHI Assets or the LBHsiness as heretofore,
currently or hereafter conducted, including thadated to any contract,
agreement, lease, license or other instrumentdeclwithin the LBHI Assets;

(i) except as reflected for in the LAMCO Balance Shaiét,
Liabilities which arise, accrue or are incurreddsef on or after the Closing Date
relating to or based upon the past managementeyatpn of the Domestic Asset
Management Assets as conducted prior to the Cld3atg, including those
related to (A) any contract, agreement, leasen$eer other instrument included
within the Domestic Asset Management Assets and(i)other activity
undertaken by LAMCO, LBHI SPV or LAMCO Holdings log€ the Closing
Date;

(i) all Liabilities arising out of or related to any thans based
upon events or conditions occurring before or a@losing Date, including
those related to the transactions contemplatetlibyAigreement;

(iv)  all Liabilities related to the Domestic Transferred
Employees for periods prior to the Closing Dateh®extent and as more
particularly described in Article V hereof, and kiébilities relating to Domestic
Business Employees who do not become Domestic fenaed Employees;
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(V) all Liabilities for Taxes of LBHI for any Tax peus (or
portions thereof) ending before, on or after thes®lg Date;

(vi)  all Liabilities arising out of or related to anyltae by
LBHI to act in accordance with this Agreement orpoor to or after the Closing
Date; and

(vii)  all Liabilities based upon events or conditionswdag
prior to the Closing which arise out of or relateany present or former officer,
director or employee of LBHI or the LBHI Subsidesiwho continue as an
officer, director or employee of LAMCO or any o$ iBubsidiaries on the Closing
Date.

(e)  Atfter the Closing, in accordance with Section 2108MCO
Holdings, LAMCO International and LAMCO shall joiptand severally defend and
indemnify LBHI, LBHI SPV, each of their Affiliateand each of their respective officers,
directors employees, partners, members, agentadisbrs in respect of, and hold each
of them harmless from and against, any and all éossiffered, incurred or sustained by
any of them or to which any of them becomes subjestlting from, arising out of or
relating to (i) any breach of representation orraaty or nonfulfillment of or failure to
perform any covenant or agreement on the part dMC® Holdings, LAMCO
International or LAMCO contained in this Agreement(ii) an Asset Management
Liability.

() After the Closing, in accordance with Section 210BHI shall
defend and indemnify LAMCO, LAMCO International, MCO Holdings, each of their
Affiliates and each of their respective officersedtors employees, partners, members,
agents and advisors in respect of, and hold eatireaf harmless from and against, any
and all Losses suffered, incurred or sustainednyyohthem or to which any of them
becomes subject, resulting from, arising out afetaiting to (i) any breach of
representation or warranty or nonfulfillment offailure to perform any covenant or
agreement on the part of LBHI contained in thiséegnent or (ii) an LBHI Liability.

(9) Each of (i) LBHI for itself and on behalf of the EB Subsidiaries
and (ii) LAMCO Holdings for itself and on behalf ¢ Subsidiaries hereby releases and
forever holds harmless each other and its respetiNbsidiaries from any liability,
obligation or responsibility for any and all pastians or failures to take action,
including any actions which may be deemed to haenmegligent or grossly negligent,
relating to or arising out of the operation or cocidof any businesses, assets or
operations managed or operated by, or operationghtyed to, directly or indirectly,
LBHI prior to the Closing (including the Asset Mayganent Business or the Asset
Management Assets), except for any liability, odign or responsibility (1) of any party
under this Agreement and the Ancillary Agreememnt&pof any party for any fraudulent
act or willful and intentional misconduct.

Section 2.03. Indemnification Procedures.
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(&  With respect to all Actions as to which any Persoentitled to be
indemnified pursuant to this Agreement (each, ladémnitee”) pursuant to Section
2.02, to the extent applicable, the indemnifyingyé&he “‘indemnifying Party ) will
use its reasonable best efforts at its own cosate itself substituted in the place of such
Indemnitee and to have such Indemnitee removedpastyato such Actions as promptly
as is reasonably practicable. Notwithstandingdinegoing, pending such substitution,
and in cases where such substitution cannot beteffesuch Indemnifying Party, after
the Closing Date, will have the right to assume dinglct the defense, prosecution or
settlement of the Actions involved in accordancthwhe provisions of paragraph (c)
hereof.

(b) Upon receipt by any Indemnitee of any demand fgnnt to a
third party with respect to any Loss (i) which @ melated to an Action and (ii) for which
such Indemnitee is entitled to be indemnified parguo the provisions of Section 2.02
hereof, such Indemnitee shall promptly forward sdeimand to such Indemnifying Party
with a request that such Indemnifying Party makshquayment directly as provided in
such demand and, if such Indemnifying Party failslject within 3Qays of receipt of
such notice, such Indemnifying Party shall be dektodave accepted liability for such
demand. If such Indemnifying Party does so respuitiin 30days and rejects such
claim, in whole or in part, such Indemnitee shallftee to pursue such remedies as may
be available to such party under this Agreementagopdicable law. Such Indemnifying
Party shall pay directly any amounts payable heteuwith respect thereto, provided
however that if it is impracticable or impermissible feuch Indemnifying Party to make
such payment, such Indemnitee may proceed to mekegmayment directly and such
Indemnifying Party promptly will reimburse such &rdnitee for such amount.

(© Any party seeking indemnification under this Sectshall give
prompt written notice to the Indemnifying Partytbé commencement of any Action for
which indemnification may be sought; providédwever that the failure of any party to
give notice as provided in this paragraph (c) shailrelieve the Indemnifying Party of
its obligations hereunder, except to the exterttghah Indemnifying Party is actually
materially prejudiced by such failure to give neticThe Indemnifying Party shall be
entitled to assume the defense of any such Actimvided howevey that any such
Indemnitee shall be entitled to participate in anogh Action with counsel of its own
choice but at its own expense, and provjdadher, howevey that such Indemnitee shall
have the right to employ separate counsel to reptesich Indemnitee if, in such
Indemnitee’s reasonable judgment, a conflict afrest between such Indemnitee and
such Indemnifying Party exists with respect to sAchon (the costs of such counsel to
be borne by the Indemnifying Party). If such Inaefiying Party fails to assume the
defense within a reasonable time, the Indemnitegasaume such defense upon notice
to the Indemnifying Party and the reasonable feesexpenses of its attorneys will be
covered by the indemnification provisions of Sect®02. Any such Action may be
compromised or settled in any manner by an IndgrmgfParty without the consent of
the Indemnitee, providedhowever that no such Action shall be compromised or eettl
in any manner which might adversely affect theredes of the Indemnitee without the
prior written consent of such Indemnitee (whichlishat be unreasonably withheld).
Notwithstanding anything in this paragraph (c)ie tontrary and without limiting the
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generality of the foregoing, the Indemnifying Pashall not, without the prior written
consent of the Indemnitee, (i) settle or comproraisg Action or consent to the entry of
any judgment which does not include as an uncandititerm thereof the delivery by the
claimant or plaintiff to the Indemnitee of a writteelease from all liability in respect of
such Action or (ii) settle or compromise any Actiarany manner that may materially
and adversely affect the Indemnitee other thanraswdt of money damages or other
money payments that are fully indemnified hereunddo Action which has been
assumed by the Indemnifying Party within a reastenpériod of time in accordance with
the terms of this Agreement shall be settled byitdemnitee without the prior written
consent of the Indemnifying Party.

(d) The amount which an Indemnifying Party is requitegay to any
Indemnitee pursuant to Section 2.02 shall be n#teNet Proceeds of any insurance
policy paid to the Indemnitee with respect to tppleable Loss, it being understood and
agreed thatgach of LBHI, LBHI SPV, LAMCO Holdings, LAMCO Intaational and
LAMCO will use its reasonable best efforts to cdllen insurance coverage of insurance
carriers as to which it is the insured party, withiegard to whether it is the Indemnitee
or the Indemnifying Party hereunder. For purpodehkis Section 2.03,Net Proceed’
shall mean the insurance proceeds actually recei@ssl any actual, additional or
increased premium for 24 months, deductibles, gongats, other payment obligations
(including attorneys’ fees and other costs of @biten) or the present value of any future
cost which is quantifiable with reasonable certgithat relates to or arises from the
making of such insurance claim.

(e) In no event shall an Indemnifying Party be lialde punitive
damages sustained or claimed by an Indemnitee etcépe extent such damages arise
from a third party claim. Losses shall be detesdiafter taking into account any
indemnity, contribution or other similar paymentegred by the Indemnitee from any
third party with respect thereto.

Section 2.04. Exclusive Remedy Following the Closing, Article 1l shall
provide the sole and exclusive remedy for any dinclams under this Agreement. In
furtherance of the foregoing, except as otherwiseiged in Article Il, the parties hereby
waive, and release each other from, to the fulgstnt permitted by applicable law, any
and all other rights, defenses, claims and causastion (including rights of
contributions, if any) known or unknown, foreseerunforeseen, which exist or may
arise in the future, that it may have against LBH&ny of its Affiliates or LAMCO
Holdings or any of its Affiliates, as the case nhay arising under or based upon any
applicable law (including any such law arising undebased upon any securities law,
common law or otherwise).

ARTICLE IlI

ADDITIONAL MATTERS RELATED TO THE CONTRIBUTION

Section 3.01. Certain Other Instruments and Agreemer{) On or
before the Closing Date, in connection with thesfars of Asset Management Assets
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and the assumption of Asset Management Liabiliti&l, LBHI SPV, LAMCO
Holdings, LAMCO International and LAMCO shall exe¢ewr cause to be executed by
the appropriate entities such deeds, bills of saldprsements, consents, assignments,
assumptions and other good and sufficient instrusn@ihconveyance and assignment
and assumption in form and substance reasonatdyagaibry to the parties hereto as in
such parties’ reasonable judgment shall be negessaffect the Contribution whereby
LAMCO will assume the Domestic Asset Managemenbilitees and LAMCO
International will assume the International Assetidgement Liabilities (each a
“Conveyancing and Assumption Instrumen).

(b)  On or before the Closing Date, LBHI, LBHI SPV, LANIC
Holdings and LAMCO, as applicable, will enter (ause their applicable Subsidiaries to
enter) into the following agreements (collectivehe “Ancillary Agreements”): (i) the
Shared Services Agreement substantially in the firExhibit A hereto (theShared
Services Agreemeri), (ii) the Asset Management Agreement substdgtialthe form
of Exhibit B hereto, and (iii) the Amended and Résd Limited Liability Company
Agreement of LAMCO Holdings substantially in therfoof Exhibit C hereto.

Section 3.02. Construction of AgreementdNotwithstanding any other
provisions of this Agreement to the contrary, ia #vent and to the extent that there shall
be a conflict between the provisions of this Agreatror any Conveyancing and
Assumption Instrument, on the one hand, and theigioms of any of the Ancillary
Agreements, on the other hand, the provisions cf @&ncillary Agreement shall prevail.

Section 3.03. No Representations or WarrantidsAMCO Holdings
understands and agrees that LBHI and LBHI SPV, eatikidually, is not, in this
Agreement, in any Ancillary Agreement or any Corasaging and Assumption
Instrument or in any other agreement or documemitecoplated by this Agreement,
representing or warranting in any way (a) as tovéilae or freedom from encumbrance
of, or any other matter concerning, any Asset Manant Asset or any Asset
Management Liability or (b) as to the legal su#iecy to convey title to any Asset
Management Asset or the execution, delivery amagfibf the instruments relating to the
conveyance of title thereto, it being agreed andewstood that all the Asset Management
Assets are being transferred “as is, where is"thkatiLAMCO Holdings shall bear the
economic and legal risk that any conveyances di &ssets shall prove to be
insufficient or that LAMCO Holdings'’ title to anyush Assets shall be other than good
and marketable and free from encumbrances. SimileAMCO Holdings understands
and agrees that LBHI and LBHI SPV, each individgal not, in this Agreement or in
any other agreement or document contemplated byAtlieement, including any
Conveyancing and Assumption Instrument, represgmirwarranting in any way that
the obtaining of the consents or approvals, theuwian and delivery of instruments and
documents and the making of the filings and apptioa contemplated by this
Agreement shall satisfy the provisions of all apglile agreements or the requirements of
all applicable laws or judgments, it being agreed anderstood that, subject to Section
2.02(b), 3.04 and 3.05 hereof, LAMCO Holdings shalar the economic and legal risk
that any necessary consents or approvals are taihedt or that any requirements of law
or judgments are not complied with. LAMCO Holdirfgsther represents that neither
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LBHI, LBHI SPV, any of their Affiliates nor any oén Person has made any
representation or warranty, express or impliedpdke accuracy or completeness of any
information regarding the Asset Management BusirtbesAsset Management Assets,
the Asset Management Liabilities or the transastioontemplated by this Agreement,
and none of LBHI, LBHI SPV, any of their Affiliatasor any other Person will have or
be subject to any liability to LAMCO Holdings oryanther Person resulting from the
contribution to LAMCO Holdings or its representa&svor LAMCO Holdings’ use of,

any such information, including any confidentialm@anda or other descriptions
distributed on behalf of LBHI or LBHI SPV relatinig the Asset Management Business
or any of the Asset Management Assets or Asset lyimant Liabilities or other
publications or information provided to LAMCO Holdjs or its representatives, or any
other document or information in any form provided. AMCO Holdings or its
representatives in connection with the sale ofAbset Management Business and the
transactions contemplated hereby. LAMCO Holdingghawledges that it has
conducted to its satisfaction, its own independ®restigation of the Asset Management
Business, the Asset Management Assets and the Mssetgement Liabilities and, in
making the determination to proceed with the tratisas contemplated by this
Agreement, LAMCO Holdings has relied on the resoftdés own independent
investigation.

Section 3.04. Further AssurancesSubject to the allocation of risk with
respect to the Contribution set forth in SectiddB3hereof, from and after the Closing
Date (i) LBHI and LBHI SPV shall use their reasoledtest efforts to execute and
deliver to LAMCO Holdings and, where necessary]lsise their reasonable best efforts
(which shall include the incurrence of reasonalfgeases) to file or cause to be filed of
record all such assignments, deeds, bills of gadeother instruments or documents as
reasonably may be required and to make all filimgk and to obtain all licenses,
permits, authorizations, qualifications, orderg)sents and approvals of Governmental
Authorities and third parties necessary to effeet€ontribution in accordance with
Section 3.05 hereof and will take such action adIiC® Holdings may reasonably
request in order to effect the assignment, transtarveyance and delivery to LAMCO
Holdings of all of LBHI's and LBHI SPV's right, & and interest in and to the Asset
Management Assets and the Asset Management Busindds otherwise do all things
necessary and proper in the reasonable judgmetéf, LBHI SPV and LAMCO
Holdings to carry out the terms of this AgreeméntiLAMCO Holdings shall execute
and deliver to LBHI and LBHI SPV all instrumentsamcuments which reasonably may
be required in order to effect the assumption byIGO Holdings of the Asset
Management Liabilities or otherwise required to ptete the transactions contemplated
hereby (iii) LAMCO shall execute and deliver to LAMD Holdings all instruments or
documents which reasonably may be required in dadeffect the assumption by
LAMCO of the Domestic Asset Management Liabilit@sotherwise required to
complete the transactions contemplated herebyighdAMCO International shall
execute and deliver to LAMCO Holdings all instrurteear documents which reasonably
may be required in order to effect the assumptiohAMCO International of the
International Asset Management Liabilities or ottiee required to complete the
transactions contemplated hereby.
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Section 3.05. Governmental and Third Party Filings, Consents and
Approvals (a) Subject to the allocation of risk with respi® the Contribution set forth
in Section 3.03 hereof, prior to the Closing DaBHL, LBHI SPV, LAMCO Holdings,
LAMCO International and LAMCO shall use reasondisst efforts to (i) make all
filings with and to obtain all licenses, permitattzorizations, qualifications, orders,
consents and approvals of Governmental Authorétiesthird parties necessary to effect
the Contribution, including obtaining any necessamgsents for the assignment of any
claim, contract, license, lease, commitment or@aiyn or right or any benefit arising
thereunder or resulting therefrom which cannotdsgmed without such consent, (ii)
obtain amendments to any material Transferred @otstifrom which other businesses or
assets of LBHI as well as the Domestic Asset Mamage Business or Domestic Asset
Management Assets directly derive a benefit in otdgrovide that LAMCO has only
the rights and obligations under those contraatiscdiner commitments that relate to the
Domestic Asset Management Business or the Dom&stiet Management Assets,
providedthat any such amendment shall be satisfactorgrm find substance to each
party hereto and (iii) obtain amendments to anyemetcontracts from which other
businesses or assets of LBHI as well as the Iniema Asset Management Business or
International Asset Management Assets directlyvaeai benefit in order to provide that
LAMCO International has only the rights and obligas under those contracts and other
commitments that relate to the International A8dahagement Business or the
International Asset Management Assets, provithed any such amendment shall be
satisfactory in form and substance to each pangtbe Notwithstanding anything to the
contrary in this Agreement, in connection with abitag consents or amendments from
third parties, LBHI, LBHI SPV, LAMCO Holdings, LAMO International and LAMCO
shall not be required to (but may) pay any consiti@n or agree to any modification to
any agreement that would impose additional Liabgifollowing the Closing.

(b) If any consents or amendments necessary pursupatagraph (a)
above are not obtained, each party shall, subypetttet provisions relating to the
allocation of risk set forth in Section 3.03, talteother action as may be reasonably
requested by the other party in order to placeg#rées or their appropriate Subsidiaries,
insofar as reasonably possible, in the same posasovould have existed had the
consents or amendments been obtained as intenaeitigd however that neither party
shall be required to obtain substitute space vatipect to any space under any lease not
so assigned. Whether or not all of the DomestieAB&anagement Assets and the
Domestic Asset Management Liabilities shall haverbegally transferred to, or
assumed by, LAMCO prior to the Closing Date, thedipa agree that, subject to the
preceding sentence, as of the Closing Date, LAMB&I iave, and shall be deemed to
have acquired, complete and sole beneficial owmgsler all of the Domestic Asset
Management Assets, together with all of LBHI's, LB&PV’s and LAMCO Holdings’
rights, powers and privileges incident thereto, sinall be deemed to have assumed in
accordance with the terms of this Agreement afiuafh Liabilities, and all of LBHI's,
LBHI SPV’s and LAMCO Holdings’ duties, obligatiomsd responsibilities incident
thereto. Whether or not all of the InternationakésManagement Assets and the
International Asset Management Liabilities shaltdhaeen legally transferred to, or
assumed by, LAMCO International prior to the Clgsbate, the parties agree that,
subject to the first sentence of this Section 2PHs of the Closing Date, LAMCO
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International shall have, and shall be deemed e haquired, complete and sole
beneficial ownership over all of the InternatioAalset Management Assets, together
with all of LBHI's, LBHI SPV’s and LAMCO Holdingstights, powers and privileges
incident thereto, and shall be deemed to have asgimaccordance with the terms of
this Agreement all of such Liabilities, and allldHI's, LBHI SPV’'s and LAMCO
Holdings’ duties, obligations and responsibilitissident thereto. Notwithstanding
anything to the contrary herein (other than the@deng sentence), in the event that
immediately prior to the contribution describedSiaction 2.01(a) the requisite regulatory
consents have not been obtained with respect toathigibution of the LBHI Estates
Equity Interests (pursuant to Section 2.01(a)()¢ (LBHI Estates Regulatory
Consents), then the LBHI Estates Equity Interests shali be contributed pursuant to
Section 2.01(a)(x) and the LBHI Liabilities soleijocable to the LBHI Estates Equity
Interests shall not be contributed pursuant toi@e&.02(a)(vii) and, for the avoidance
of doubt, (i) the LBHI Estates Equity Interestslshat be included in the definition of
International Asset Management Assets for the med this Agreement and (ii) the
LBHI Liabilities solely allocable to the LBHI Est&d Equity Interests (as described in
Section 2.02(a)(vii)) shall not be included in thedinition of International Asset
Management Liabilities for the purpose of this Agreent. In the event that the LBHI
Estates Equity Interests and the LBHI Liabilitiedety allocable to the LBHI Estates
Equity Interests are not contributed pursuant éogievious sentence, LBHI, LBHI SPV,
LAMCO Holdings and LAMCO International shall conti@ to use reasonable best
efforts to obtain the LBHI Estates Regulatory Caonise To the extent that the LBHI
Estates Regulatory Consents are obtained afteZlthseng, LBHI, LBHI SPV, LAMCO
Holdings and LAMCO International shall take all vegjte action to cause, as promptly
as practicable, the LBHI Estates Equity Intereatsthe LBHI Liabilities solely allocable
to the LBHI Estates Equity Interests to be contieouto LAMCO International in a
manner consistent with the manner in which the LBBtiates Equity Interests and the
LBHI Liabilities solely allocable to the LBHI Estg Equity Interests would have been
contributed pursuant to the terms of this Agreenifethie LBHI Estates Regulatory
Consents had been obtained prior to Closing.

Section 3.06. Books, Records and Access to Informatiga) From and
after the Closing Date, upon reasonable notice i&tdl, LAMCO and LAMCO
International shall give to LBHI and its successamd their authorized accountants,
counsel and other designated representatives ra@algeogccess (including using its
reasonable best efforts to give access to thirtilggaor firms possessing information) and
duplicating rights during normal business hourss manner that does not unreasonably
interfere with LAMCO'’s or LAMCO International’s buess, to all records, books,
contracts, instruments, computer data and otheratad information (collectively,
“Information ”) within LAMCO'’s or LAMCO International’s possessi or control
relating to LBHI or the LBHI Subsidiaries to thetemt such access is reasonably
required by LBHI or its successors. From and dfterClosing Date, upon reasonable
notice from LAMCO Holdings, LAMCO International wAMCO, LBHI shall give to
LAMCO Holdings, LAMCO International or LAMCO and ¢ir respective successors
and their respective authorized accountants, cboanskother designated representatives
reasonable access (including using its reasonasiedfforts to give access to Persons
possessing information) and duplicating rights mgimormal business hours, in a manner
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that does not unreasonably interfere with LBHI'sibess, to Information retained or
controlled by LBHI to the extent such access isoeably required by LAMCO
Holdings, LAMCO International or LAMCO or their nesctive successors. Information
may be required under this Section for, among dtiegs, audit, accounting, claims,
litigation, regulatory and Tax purposes and forpmses of fulfilling disclosure and
reporting obligations.

(b) Subject to this Section 3.06, at all times from aftdr the Closing
Date, each party will use its reasonable best tsftormake available to the other, upon
written request, their respective officers, diresf@mployees and agents as witnesses, in
a manner that does not unreasonably interfereewth other’s businesses, to the extent
that the same may reasonably be required in colmneeith any Actions in which the
requesting party may from time to time be involyerlcept in the case of an adversarial
Action by one party against the other party (whsbhll be governed by such discovery
rules as may be applicable thereto)).

(c) For a period of one year following the Closing Da&ach party
will use reasonable efforts to make available tecuesting party, during normal
business hours and in a manner that will not ulrestsly interfere with such party’s
business, its staff whenever and to the extenttliggt may reasonably be required in
order to assist in effecting an orderly transfethef Asset Management Assets and the
Asset Management Liabilities, providdibwever that the services provided hereunder
shall be of an occasional, non-repetitive natureeing understood that transitional
services generally are to be provided pursuarttdd&shared Services Agreement.

(d) A party providing Information or witnesses to thber shall be
entitled to receive from the other, upon the presen of invoices therefor, payments
for such amounts relating to supplies, disbursemeamtd other out-of-pocket expenses,
as may be reasonably incurred in providing sucbrimétion or witnesses.

(e) On or prior to the Closing Date, LBHI shall usergasonable best
efforts to deliver to LAMCO Holdings copies of corate records and files that
constitute Asset Management Assets. Except asvageagreed in writing, each party
shall retain all Information, if any, relating tayaother party, for the periods after the
Closing Date applicable to the Information in que@sas set forth in LBHI's retention
policy as of the date hereof. The parties sh#diimeany classes of information for any
longer period which may be reasonably request&ditmg by any party and specified in
such request. Notwithstanding the foregoing, aaryypmay destroy or otherwise dispose
of any Information not in accordance with LBHI'dertion policy as of the date hereof,
providedthat prior to such destruction or disposal (i)tsparty shall provide no less than
90 nor more than 120 days’ prior written noticette other party hereto of any such
proposed destruction or disposal (which noticelspacify in detail which of the
Information is proposed to be so destroyed or disgmf) and (ii) if a recipient of such
notice shall request in writing (&équesting Party) prior to the scheduled date for
such destruction or disposal that any of the Infdram proposed to be destroyed or
disposed of be delivered to such Requesting Psuih party proposing the destruction
or disposal shall promptly arrange for the delivefrguch of the Information as was
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requested by the Requesting Party (it being unoledsthat all out-of-pocket costs
associated with the delivery of the requested médiron shall be paid by the Requesting
Party).

() Any Information disclosed to a party (thimformed Party ")
pursuant to the provisions of this Section willkept confidential by such Informed
Party, any of its Subsidiaries, Affiliates and theectors, officers, employees,
representatives and controlling Persons, if angach and may not be disclosed unless
(i) it becomes generally available to the publicestthan as a result of disclosure by such
Informed Party or (ii) the Informed Party is readror ordered to disclose such
Information (including by subpoena, interrogatoryother legal process); provided
however that in the case of clause (ii) the Informed yahall use its reasonable best
efforts to obtain a protective or similar orderafjuested to do so by the Informing Party
and to disclose only that portion of the Informatwhich it believes is required to be
disclosed.

Section 3.07. Bank Accounts On or before the Closing Date, LAMCO,
LAMCO International and LAMCO Holdings will open au bank accounts as LBHI,
LBHI SPV, LAMCO Holdings, LAMCO International andAMCO shall reasonably
deem appropriate to provide for a smooth transibibtine operation of the Asset
Management Business following the Closing.

Section 3.08. No Intercompany ObligationsThere are not any
intercompany or interdivisional receivables, pagalir loans in existence as of the date
hereof between LBHI or any LBHI Subsidiary, on tree hand, and LAMCO Holdings
and its Subsidiaries, on the other hand, and theepahall not incur or create any such
intercompany or interdivisional receivables, pagahidr loans prior to the Closing Date.

Section 3.09. Transfer Taxes LBHI, LBHI SPV, LAMCO Holdings,
LAMCO International and LAMCO each will defend, ermnify and hold harmless the
other and each of their Affiliates and each ofitihespective officers and directors
against all sales, use, stamp, documentary staling, fecording, transfer or similar fees
or Taxes or governmental charges (including (withduplication for the definition of
“Taxes”) any interest and penalty thereon) thatpam@arily their liability under
applicable Tax law and are payable in connectidh thie Contribution.

ARTICLE IV

CLOSING

Section 4.01. Closing Subject to the satisfaction of the conditions se
forth in Section 4.02 hereof (or the waiver therepthe party entitled to waive that
condition), the closing of the Contribution proviti®r in Article 1l hereof (the
“Closing’) shall take place at the offices of Weil, Gots&aManges LLP located at 767
Fifth Avenue, New York, New York 10153 (or at sumther place as the parties may
designate in writing) at 10 a.m. (New York time)tbe Business Day following the
satisfaction or waiver of the conditions set farttfsection 4.02 (other than conditions
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that by their nature are to be satisfied at thesi@tp but subject to the satisfaction or
waiver of such conditions), unless another timdaie, or both, are agreed to in writing
by the parties hereto. The date on which the @¢pshall be held is referred to in this
Agreement as theClosing Date” Unless otherwise agreed by the parties in wgitihe
Closing shall be deemed effective and the Contiobwghall have been consummated and
be deemed effective as of 12:01 a.m. (New York tiarethe Closing Date.

Section 4.02. Conditions PrecedentThe respective obligations of each
party to consummate the transactions contemplatehi® Agreement shall be subject to
the fulfillment at or prior to the Closing, of eachthe following conditions:

€)) No statute, rule, regulation, executive order, decruling,
injunction or other order (whether temporary, prgtiary or permanent) shall have been
enacted, entered, promulgated or enforced by amgi@mental Authority which
prohibits, restrains or enjoins the consummatiotheftransactions contemplated by this
Agreement or any of the Ancillary Agreements.

(b) The entry of the Bankruptcy Court Order.
ARTICLE V

EMPLOYEE MATTERS

Section 5.01. Domestic Transferred Employeeblpon the Closing Date,
and effective upon the consummation of the Contialow) (i) all Domestic Business
Employees who remain employed as of the Closing Bhall have their employment
transferred to (the "Domestic Transferred EmploY)essd shall be deemed to
automatically become employees of LAMCO, and (BH! shall have assigned to
LAMCO and LAMCO shall have accepted assignmenhefldomestic Transferred
Employment Agreements; providdabwevey that to the extent a Domestic Transferred
Employee is party to an employment agreement tlagt mot be unilaterally assigned
pursuant to its terms or applicable law, LAMCO s$hradtead offer to any such Domestic
Transferred Employee to assume such employmeneagra effective as of the Closing
Date on terms substantially comparable to thos#fett between LBHI and such
Domestic Transferred Employee immediately priothi® Closing Date. All Liabilities in
respect of any Domestic Business Employee who doesecome a Domestic
Transferred Employee shall constitute LBHI Lial@g. All Liabilities relating to the
Domestic Transferred Employees for periods from @itel the Closing Date, as well as
those Liabilities assumed by LAMCO under this Agi¥, shall constitute Domestic
Asset Management Liabilities.

Section 5.02. Continued Participation in LBHI Employee Plarisrom
and after the Closing Date, the Domestic TransfeEmployees and International
Transferred Employees shall be eligible to contipasicipation in the LBHI Plans
(subject to the terms of such plans, includingriglkt to amend or terminate such plans,
and any limitations established by LBHI from tineetime, including any limitations
intended to prevent duplication of benefits withvremployee plans that may be
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established by LAMCO) for so long as LAMCO and LBttintinue to be treated as a
“single employer” within the meaning of Section gdpor Section 414(c) of the Code.
LAMCO shall reimburse LBHI for all costs associateith such continued participation
by Domestic Transferred Employees in the LBHI Plasset forth in the Shared Services
Agreement, and the foregoing obligation of LBHI I§ha& contingent upon LAMCO's
compliance with such reimbursement requiremenhefthan the provision of benefits
under the LBHI Plans in accordance with this Sexc®2 and its obligations with

respect to the LBHI Plans under the Shared Senfigesement, LBHI shall assume no
obligation for, and LAMCO shall indemnify and hdl@8HI harmless against, any and all
Liabilities associated with the participation oétBomestic Transferred Employees in the
LBHI Plans.

Section 5.03. Compensation LAMCO shall assume all salary, bonus,
employee benefits and severance payment obligatiocisiding for any “Bonus
Payments” as defined under the Domestic Transféreployment Agreements), as well
as related payroll tax obligations, due to be paithe Domestic Transferred Employees
on or after the Closing Date pursuant to the Doimd@sansferred Employment
Agreements or otherwise in accordance with Se&ibd, it being understood that such
obligations shall include accrued salary obligaianth respect to the Domestic
Transferred Employees for the entire pay perioghich the Closing Date falls,
notwithstanding that LBHI employed the Domesticiigi@rred Employees during a
portion of such period; provided however, thattfer avoidance of doubt, all such
obligations shall be subject to LBHI's payment ghtions under the Asset Management
Agreement.

ARTICLE VI

MISCELLANEOUS

Section 6.01. Interpretation When reference is made in this Agreement
to a Section, such reference shall be to a Seofitins Agreement unless otherwise
indicated. The headings contained in this Agred¢rasnfor convenience of reference
purposes only and shall not affect in any way tleammng or interpretation of this
Agreement. Whenever the words “include”, “inclutes“including” are used in this
Agreement, they shall be deemed to be followechkbyitords “without limitation”. This
Agreement shall be construed without regard tomaegumption or rule requiring
construction or interpretation against the parsftitig or causing any instrument to be
drafted. The meanings given to terms defined hesieall be equally applicable to both
the singular and plural forms of such terms.

Section 6.02. Amendment, Modification and Terminatio his
Agreement may be modified, amended or supplemeantdn a writing executed by
LBHI and LAMCO Holdings. Any material amendmentdification, supplement or
waiver to this Agreement proposed to be made poitine Termination Date shall require
the prior approval of the Creditors’ Committeed the Bankruptcy Court
Notwithstanding the foregoing or any other proumsas this Agreement, LBHI may
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unilaterally terminate this Agreement at any timempto the First Contribution without
the consent of any other party (including the Gaedi Committee).

Section 6.03. Entire Agreement This Agreement, including the
schedules and exhibits hereto and together witi\tiwélary Agreements, to the extent
applicable, constitute the entire agreement optiries hereto with respect to the subject
matter hereof and supersede all prior agreemenitsiaertakings, both written and oral,
between the parties hereto with respect to theestibatter hereof.

Section 6.04. Governing Law This Agreement shall be governed by,
and construed in accordance with, the laws of taee®f New York (without regard to
the principles of conflicts of laws thereof).

Section 6.05. Notices Any and all notices, written consents or other
communications or deliveries required or permittetle provided hereunder shall be in
writing and shall be deemed given and effectivéhenearliest of (i) the date of
transmission, if such notice or communication ikvéeed via facsimile at the facsimile
telephone number or email to the email addressfggem this Section 6.05 prior to
5:00 p.m. (New York time) on a Business Day, (g Business Day after the date of
transmission, if such notice, written consent anoaunication is delivered via facsimile
at the facsimile telephone number or email to thaikaddress specified in this Section
6.05 later than 5:00 p.m. (New York time) on antedand earlier than 11:59 p.m. (New
York time) on such date, (iii) when received, ihtby nationally recognized overnight
courier service, or (iv) upon actual receipt by plagty to whom such notice or written
consent is required to be given. The addressuidt sotices, written consents and
communications shall be as follows:

If to LBHI or LBHI SPV:

Lehman Brothers Holdings Inc.

1271 Avenue of the Americas

New York, NY 10020

Attention: John Suckow

Email: john.suckow@lehmanholdings.com

With a copy (which shall not constitute notice) to:
Weil, Gotshal & Manges LLP

767 Fifth Avenue
New York, NY 10153

Attention: Michael Lubowitz
Facsimile: (212) 310-8007
Email: michael.lubowitz@weil.com

If to LAMCO Holdings or LAMCO:
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LAMCO Holdings LLC

1271 Avenue of the Americas

New York, NY 10020

Attention: William Gordon

Email: wgordon@alvarezandmarsal.com

If to LAMCO International:

LAMCO Holdings International B.V.

1271 Avenue of the Americas

New York, NY 10020

Attention: William Gordon

Email: wgordon@alvarezandmarsal.com

Section 6.06. Assignment; Successors and Assigi$is Agreement may
not be assigned by any party or by operation ofdawtherwise without the prior written
consent of each of the other parties (which conseyt be granted or withheld in the sole
discretion of such other party, as the case may 8abpject to the preceding sentence,
this Agreement and all of the provisions hereofldtebinding upon and inure to the
benefit of the parties and their respective suaresand permitted assigns.

Section 6.07. No Third Party BeneficiariesThis Agreement is solely for
the benefit of the parties hereto and their respe&ubsidiaries and, with respect to the
provisions of Article Il hereof, their respectiveeattors, officers and Affiliates, and
should not be deemed to confer upon any other gartes (other than the Creditors’
Committee which shall, until the Termination Ddie,a third-party beneficiary of this
Agreement with rights to enforce the obligationshef parties hereto) any remedy, claim,
liability, reimbursement, claim of action or otheght in excess of those existing without
reference to this Agreement.

Section 6.08. Severability If any term or other provision of this
Agreement is invalid, illegal or incapable of bemrgforced by any law or public policy,
all other terms and provisions of this Agreemeralistevertheless remain in full force
and effect so long as the economic or legal substahthe transactions contemplated
hereby is not affected in any manner materiallyease to any party. Upon such
determination that any term or other provisiomigalid, illegal or incapable of being
enforced, the parties hereto shall negotiate irddaith to modify this Agreement so as
to effect the original intent of the parties assely as possible in an acceptable manner in
order that the transactions contemplated herebgarsummated as originally
contemplated to the greatest extent possible.

Section 6.09. Injunctive Relief Damages at law may be an inadequate
remedy for the breach of any of the covenants, mesmand agreements contained in this
Agreement, and, accordingly, any party hereto df@kntitled to injunctive relief with
respect to any such breach, including specificqgerdnce of such covenants, promises
or agreements or an order enjoining a party frogntareatened, or from the continuation
of any actual, breach of the covenants, promis@g@ements contained in this
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Agreement. The rights set forth in this Sectidd®6shall be in addition to any other
rights which a party may have at law or in equilyguant to this Agreement.

Section 6.10. Submission to Jurisdiction; Consent to ServicerotEss

(@  Without limiting any party’s right to appeal anyder of the
Bankruptcy Court, (i) the Bankruptcy Court shathie exclusive jurisdiction to enforce
the terms of this Agreement and to decide any daindisputes which may arise or
result from, or be connected with, this Agreemant; breach or default hereunder, or the
transactions contemplated hereby, and (ii) anyadingroceedings related to the
foregoing shall be filed and maintained only in Bankruptcy Court and the parties
hereby consent to and submit to the jurisdictioth anue of the Bankruptcy Court and
shall receive notices at such locations as indicaté&ection 6.05 hereof; provided
however that if the Bankruptcy Case has closed, the gmegree to unconditionally and
irrevocably submit to the exclusive jurisdictiontbé United States District Court for the
Southern District of New York sitting in New Yorko@nty or the Commercial Division,
Civil Branch of the Supreme Court of the State efANYork sitting in New York County
and any appellate court from any thereof, for #sotution of any such claim or dispute.
The parties hereby irrevocably waive, to the fulkegent permitted by applicable law,
any objection which they may now or hereafter havéhe laying of venue of any such
dispute brought in such court or any defense adnmenient forum for the maintenance
of such dispute. Each of the parties hereto agheg¢s judgment in any such dispute
may be enforced in other jurisdictions by suit ba judgment or in any other manner
provided by law.

(b) Each of the parties hereto hereby consents to gsdoeing served
by any party to this Agreement in any suit, actioproceeding by delivery of a copy
thereof in accordance with the provisions of Sec@d5.

Section 6.11. Waiver of Right to Trial by Jury Each party to this
Agreement waives any right to trial by jury in aagtion, matter or proceeding regarding
this Agreement or any provision hereof.

Section 6.12. Counterparts This Agreement may be executed in one or
more counterparts, and by the different partiegtioen separate counterparts, each of
which when executed shall be deemed to be an atigurt all of which taken together
shall constitute one and the same agreement.
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IN WITNESS WHEREOF the parties hereto execute Algigeement as of
the date first above written.

LEHMAN BROTHERS HOLDINGS
INC.

Name:
Title:

LBHI LAMCO HOLDINGS LLC

Name:
Title:

LAMCO HOLDINGS LLC

Name:
Title:

LAMCO LLC

Name:
Title:

LAMCO HOLDINGS
INTERNATIONAL B.V.

Name:
Title:

SIGNATURE PAGE TO CONTRIBUTION AGREEMENT





