LAMCO HOLDINGSLLC

LIMITED LIABILITY COMPANY AGREEMENT

THIS LIMITED LIABILITY COMPANY AGREEMENT of LAMCO HOLDINGS
LLC, a Delaware limited liability company (the “Cgrany’), having an address at c/o Lehman
Brothers Holdings Inc., 1271 Avenue of the Amerjddsw York, New York 10020, is made as
of the __ day of , 2010, by Lehman Bmsthioldings Inc., a Delaware corporation
(“LBHI "), and LBHI LAMCO HOLDINGS LLC, a Delaware limitetlability company (“LBHI

SPV).

1. Formation

(@)

The Company has been formed as a Delaware limabdity company pursuant
to the Delaware Limited Liability Company Act (tHeLC Act”). A certificate of
formation of the Company (the “Certificate of Fotina”) was filed with the
Secretary of State of Delaware ®},[2010.

2. Capital Contributions

(@)

(b)

Effective as of the date hereof, pursuant to thetmution Agreement, LBHI
contributed (i) 99% of its right, title and intetesn and to the Asset Management
Assets (hereinafter as defined in the Contribuigneement) (including cash in
the amount set forth on Scheduleereto opposite its name) to the Company and
(ii) 1% of its right, title and interests in andttte Asset Management Assets to
LBHI SPV (the “First Contributiof). Immediately following the First
Contribution, LBHI SPV contributed all of its rigttitle and interest in and to the
Asset Management Assets (including cash in the atrsmt forth on Schedule |
hereto opposite its name) to the Company (the “Se&€&ontributior).

Immediately following the Second Contribution, hempany contributed: (i) all
of its right, title and interest in and to the D@tie Asset Management Assets (as
defined in the Contribution Agreement) (includiragsh in the amount set forth on
Schedule hereto) to LAMCO and (i) all of its right, titlend interest in and to the
International Asset Management Assets (as defimélae Contribution
Agreement) to LAMCO International.

Except as otherwise required by law, the Membeadl Blave no obligation to
make any further capital contributions to the Comypdersons or entities
hereafter admitted as Members shall make suchibatitms of cash (or
promissory obligations), property or services ® @ompany as shall be
determined by the Board of Managers at the timegach such admission.

3. Definitions

“Adjusted Capital Account Deficitmeans, with respect to any Member, the deficit
balance, if any, in such Member’s Capital Accowbhthe end of the relevant Fiscal Year, after
giving effect to the following adjustments:



(1) credit to such Capital Account any amounts whiathsddember is
obligated to restore pursuant to any provisiorhaf Agreement or is
deemed obligated to restore pursuant to the pematiéi sentences of
Regulations Sections 1.704-2(g)(1) and 1.704-2(idbd

(i) debit to such Capital Account the items descrilbeRegulations
Sections 1.704-1(b)(2)(idif(4), 1.704-1(b)(2)(ii)d)(5), and 1.704-
1(b)(2)(ii)(d)(6).

“Affiliate ” means, with respect to another Person, any Peliseatly or indirectly
Controlling, Controlled by or under common Contrath such other Person. For purposes of
this Agreement, Affiliates of a Person that is adividual shall include his or her Family
Members and Family Trusts.

“Agreement means this Amended and Restated Limited Liab{igmpany Agreement,
as amended, modified or supplemented from timanrte t

“Approved AMA” means an asset management agreement substaintigdl/ form
approved by the Board of Managers, LBHI and the U@ith such changes, either generally or
in specific instances, as may be approved from tortene, by the Board of Managers, LBHI
and, prior to the Termination Date, the UCC; predtowever that if the UCC fails to respond
to a request for approval of any such change wiilian(5) business days of receiving a request
for such approval by the Board of Managers, suemngh shall be deemed to have been
approved by the UCC.

“Associated Entity has the meaning set forth in Section 14(a) hereof

“Authorized Persorishas the meaning set forth in Section 8(a) hereof.

“Board of Managersmeans the board of managers established pursu&dction 7(a)
hereof.

“Bankruptcy Court means the United States Bankruptcy Court forSbathern District
of New York (Manhattan).

“Capital Account has the meaning set forth in Section 9(a) hereof.

“Certificate of Formatiohhas the meaning set forth in Section 1(a) hereof.

“Code’ means the Internal Revenue Code of 1986, as amdeindm time to time or any
successor federal income tax legislation.

“Company has the meaning set forth in the forepart to Agseement.

“Company Minimum Gaihhas the same meaning as “partnership minimum’ gan
forth in Regulations Sections 1.704-2(b)(2) and4:-2(d).




“Contribution Agreemeritmeans the Contribution Agreement, dated as of €he2010,
between LBHI, LBHI SPV, the Company, LAMCO Interioaial and LAMCO.

“Control” means the possession, directly or indirectlythef power to direct the
management or policies of a Person, whether throwgtership or voting of securities, by
contract or otherwise._“Controllifigind “Controlled have meanings correlative thereto.

“Electronic Transmissidhmeans email and any other form of communicatrmt,
directly involving the physical transmission of papthat creates a record that may be retained,
retrieved, and reviewed by a recipient thereof, thiadl may be directly reproduced in paper form
by such a recipient through an automated process.

“Equity Securities means (i) of any Person that is a corporatiory,amd all shares,
interests, participations, rights or other equintdghowever designated) of corporate stock; (ii)
of any other Person, any and all partnership, meshigeor other equity interests of such
Person; and (iii) of any Person, warrants, optmnsther rights to acquire (whether by
conversion, exercise, exchange or otherwise) @raécurities that are convertible into or
exchangeable or exercisable for any such shatesests, participations, rights, other
equivalents, partnership interests, membershipdsts or other equity interests.

“Family Members means, with respect to any natural Person, secbdd’s spouse,
children, parents and lineal descendants of sutdpR's parents (in each case, natural or
adopted).

“Family Trusts means, with respect to any natural Person, a liraged partnership or
limited liability company benefiting solely suchdiridual or the Family Members of such
individual.

“First Contributiori has the meaning set forth in Section 2(a) hereof.

“Fiscal Yeat has the meaning set forth in Section 15 hereof.

“Gross Asset Valuemeans, with respect to any asset of the Comphaeyasset’s
adjusted basis for federal income tax purposegpmas follows:

(1) The Gross Asset Value of any asset contributed Mgmber to
the Company is the gross fair market value of sasdet as determined by
the Board of Managers at the time of contribution;

(i) The Gross Asset Value of all Company assets skadjusted to
equal their respective gross fair market valuesleasrmined by the Board
of Managers, as of the following times: (a) thquasition of any
additional interest in the Company by any new ostexg Member in
exchange for more than a de minimis capital coutidim; (b) the
distribution by the Company to a Member of morenthade minimis
amount of property as consideration for an inteirehe Company; (c) the
grant of an interest in the Company (other thae anthimis interest) as
consideration for the provision of services toarthe benefit of the



Company by an existing Member acting in a Membeacdy, or by a
new Member acting in a Member capacity or in ap&tion of becoming a
Member; and (d) the liquidation of the Company witthe meaning of
Regulations Section 1.704-1(b)(2)(@)( provided, however, that the
adjustments pursuant to clauses (a), (b) and @@jeabhall be made only if
the Board of Managers reasonably determines tltht adjustments are
necessary or appropriate to reflect the relativmemic interests of the
Members in the Company; and

(i) The Gross Asset Value of any Company asset disédbio any
Member shall be adjusted to equal the gross faiketaalue of such
asset on the date of distribution as determineth&yBoard of Managers.

“Indemniteé means any of (i) the current or former Membersndgers, Officers,
Observers or Authorized Persons of the Companlgesr tespective affiliates or any of their
respective current or former members, partnerscthirs, shareholders, managers, officers or
employees or (ii) the current or former memberghefUCC.

“LAMCO " means LAMCO LLC, a Delaware limited liability cqrany and wholly
owned subsidiary of the Company.

“LAMCO International means LAMCO Holdings International B.V., a Netlagds
company and wholly owned subsidiary of the Company.

“LBHI " has the meaning set forth in the forepart to Agseement.

“LBHI Designee$ has the meaning set forth in Section 7(e) hereof.
“LBHI SPV” has the meaning set forth in the forepart to Agseement.
“LLC Act” has the meaning set forth in Section 1(a) hereof.
“Liguidator” has the meaning set forth in Section 12(b).

“Losses has the meaning set forth in Section 14(a) hereof

“Majority in Interest of the Membetsneans Members whose Percentage Interests
aggregate to greater than fifty percent of the &dage Interests of all Members.

“Managef means a member of the Board of Managers as dasidrn, or selected
pursuant to, Section 7(e) hereof.

“Member Nonrecourse Déblhas the same meaning as the term “partner noarseo
debt” set forth in Regulations Section 1.704-2(p)(4

“Member Nonrecourse Debt Minimum Gainfeans an amount, with respect to each
Member Nonrecourse Debt, equal to the Company MininGain that would result if the




Member Nonrecourse Debt were treated as a Nonreeduability, determined in accordance
with Regulations Section 1.704-2(i)(3).

“Member Nonrecourse Deductidrsas the same meaning as the term “partner
nonrecourse deductions” set forth in Regulatiordi&es 1.704-2(i)(1) and 1.704-2(i)(2).

“Members means LBHI, LBHI SPV and all other persons oritegg admitted as
additional or substituted Members pursuant to Agseement, so long as they remain Members.
Reference to a “Member” means any one of the Mesaber

“Net Incomé and “Net Los$ means, for each Fiscal Year or other period,rmount
equal to the Company’s taxable income or lossdchd=iscal Year or period, determined in
accordance with Code Section 703(a) (for this psepall items of income, gain, loss or
deduction required to be stated separately pursgad@bdde Section 703(a)(1) shall be included
in taxable income or loss) with the following adjuents:

(1) Any income of the Company that is exempt from fatlsrcome
tax and not otherwise taken into account in conmguiet Income or Net
Loss pursuant to this paragraph shall be addeddo iscome or loss;

(i) Any expenditures of the Company described in Caslién
705(a)(2)(B) or treated as Code Section 705(a)(2#penditures
pursuant to Regulations Section 1.704-1(b)(2)(jygnd not otherwise
taken into account in computing Net Income or Netd pursuant to this
paragraph, shall be subtracted from such taxabtane or loss;

(i) In the event the Gross Asset Value of any Compasgtads
adjusted pursuant to subdivisions (ii) or (iii)tbé definition of “Gross
Asset Value” herein, the amount of such adjustmsbatl be taken into
account as gain or loss from the disposition ohsagset for purposes of
computing Net Income or Net Loss;

(iv) Gain or loss resulting from any disposition of Ca@nyp property
with respect to which gain or loss is recognizadiéaeral income tax
purposes shall be computed by reference to thesGysset Value of the
property disposed of, notwithstanding that the sigjd tax basis of such
property differs from its Gross Asset Value;

v) In lieu of depreciation, amortization, and othesta@covery
deductions taken into account in computing suchlibexincome or loss,
such amounts shall instead be determined in aceoedaith the
requirements of Regulations Section 1.704-1(bNX4); and

(vi) Any items which are specially allocated pursuarth®provisions
of Section 11(c) shall not be taken into accourtamputing Net Income
or Net Loss.

“New Client’ has the meaning set forth in Section 7(b).



“Nonrecourse Liabilityy has the meaning set forth in Regulations Sectigis2-1(a)(2).

“Nonrecourse Deductiofifias the meaning set forth in Regulations Sections
1.704-2(b)(1) and 1.704-2(c).

“Observel means any representative of the UCC'’s finanaiwisors, which are
currently Houlihan, Lokey, Howard & Zukin, Inc. aR@| Consulting, Inc.

“Officer” has the meaning set forth in Section 8(a) hereof.

“Percentage Interesineans, as to any Member, the percentage setdpgibsite such
Member’s name on Schedule | hereto, as such Sahstall be amended from time to time in
accordance with the provisions hereof. The combeadentage Interest of all Members shall at
all times equal 100%.

“Persori means any individual, partnership, limited liatylcompany, association,
corporation, trust or other entity.

“Regulation$ means the Income Tax Regulations promulgated utideCode, as
amended from time to time.

“Second Contributiohhas the meaning set forth in Section 2(a) hereof.

“Subsidiary of any Person means any other Person in which Becson owns, directly
or indirectly, a majority of the voting stock orasgeneral partner or otherwise has the power to
control, by agreement or otherwise, the managemamhgeneral business affairs of such other
Person.

“Subsidiary Officet has the meaning set forth in Section 14(a) hereof

“Tax Advance’ has the meaning set forth in Section 10(b) hereof

“Termination Daté means the date on which a chapter 11 plan of LBldtomes
effective; provided, however, that in the event thach chapter 11 plan of LBHI extends the
rights of the UCC set forth herein beyond the aatevhich such chapter 11 plan of LBHI
becomes effective, then the Termination Date sfemtleemed to be the date on which such
rights of the UCC set forth herein expire pursuarguch chapter 11 plan of LBHI.

“Third-Party Client means any New Client that enters into an Appro&&tA with
LAMCO and becomes a New Client in accordance wébtiSn 7(b) hereof.

“UCC” means the Official Committee of Unsecured Craditf Lehman Brothers
Holdings Inc., et al., which was appointed by tiféd@ of the United States Trustee on
September 17, 2009, as revised or supplemented.



4. Reqistered Office and Principal Place of Business

The registered office of the Company in the Stateedaware shall be 2711 Centerville
Road, Suite 400, Wilmington, Delaware 19808, asdagistered agent for service of process on
the Company at such address is Corporation SeGaocepany. The principal place of business
of the Company shall be located at c/o Lehman ErstRloldings Inc., 1271 Avenue of the
Americas, New York, New York 10020 or at such otheadditional places as the Board of
Managers may determine.

5. Term

The term of the Company commenced ®}) 2010 and shall be perpetual unless the
Company is earlier dissolved and terminated in atanace with the provisions of this
Agreement.

6. Business

The business of the Company is (i) to provide ihwesit advisory services through its
Subsidiaries (including LAMCO) to LBHI or its Suldgiries and to any Third-Party Client
pursuant to an Approved AMA and (ii) to engageny &wful act or activity for which a limited
liability company may be formed under the LLC Act.

7. Management of the Company

(@  General Authority A Board of Managers shall be established to mearie
business and affairs of the Company. Subjectaal#iegation of rights and
powers as provided herein and the other limitateaidorth in this Agreement,
the Board of Managers shall have exclusive and ¢teteputhority and discretion
to manage the business and conduct the operathaftairs of the Company.
Except as otherwise specifically provided herdie,Board of Managers shall
have all rights and powers of a “manager” underLib@ Act, and shall have all
powers and rights as necessary, appropriate osallei to effectuate and carry
out the purposes and business of the Compgaoyided, however, that the Board
of Managers shall not be permitted to take anyaatrthich, if such action were
taken by LBHI, would require the approval of thenBauptcy Court or the UCC,
without first obtaining the approval of the BankieypCourt or UCC, as
applicable, including, without limitation, actioteken with respect to
compensation of directors, officers and employdeeedCompany.

(b) New Client Approvals Anything in this Agreement to the contrary
notwithstanding, neither the Company nor any oSitbsidiaries shall provide or
agree to provide investment advisory or manages@anices to any Person other
than LBHI or a Subsidiary of LBHI (a_"New Clieéitexcept in accordance with
the following:

(1) such New Client shall have entered into an ApproA®thA with
LAMCO;



()

(ii)

if at the time of entering into such Approved AMAg value of the
assets of such New Client to be managed by LAMC®ii=n
Affiliates, taken together with the value of theseis of each Affiliate
of such New Client then being managed or proposéx: tmanaged by
LAMCO and its Affiliates (in each case, as deteritby the Board
of Managers in good faith and on a reasonable laasie time of
entering into such Approved AMA), equals (A) $478lion or more,
such New Client shall have been approved in wriipghe Board of
Managers and, if prior to the Termination Date, t{&C or (B) less
than $475 million, such New Client shall have bapproved in
writing by the Board of Managers.

Additional UCC Approval Rights Over the Operatiamighe Company

Anything in this Agreement to the contrary notwttdrsding, prior to the
Termination Date, no action shall be taken by tbenBany, the Board of
Managers, or by any Manager, Authorized Persoecthr, manager, officer,
agent or employee of the Company or any of its lidrges, without the prior
approval of the UCC, and which would cause or petinei Company or any of its
Subsidiaries to:

(i)

(ii)

(i)

(iv)

make any change to the form of entity of the Comypamany such
Subsidiary or file an election to cause the Comparsuch Subsidiary
to be classified as an association taxable asporation for U.S.
federal income tax purposes, except that the Coynpety cause a
Subsidiary that is a “foreign eligible entity” (Wit the meaning of
Regulations Section 301.7701-3(b)(2)) to make antign, effective
on the date of the entity’s formation, to be trdade an association
taxable as a corporation for U.S. federal incomeptarposes;

amend, modify, supplement or waive any provisiothia Agreement
or the Certificate of Formation (other than as mexuby law or as
provided in Section 19(b) hereof);

subject to Section 12(a)(i), commence any liquatatdissolution or
voluntary bankruptcy, administration, recapitalaator
reorganization in any form of transaction, make armgngements with
creditors as part of a liquidation or bankruptayconsent to the entry
of an order for relief in an involuntary case, ake the conversion of
an involuntary case to a voluntary case, or congettite appointment
or taking possession by a receiver, trustee or aingtodian for all or
substantially all of its property, or otherwise lsége protection of any
applicable bankruptcy or insolvency law;

enter into any merger or consolidation, whethesftect an
acquisition, divestiture or otherwise other thag smernal
reorganization involving solely the Company andStsidiaries;
provided that any such internal reorganization shall rensainject to



(d)

(v)

(vi)

(vii)

(viii)

(ix)
(x)

(xi)

(xii)

the approvals required under clause (i) of thigiSe&(c) and Section
7(d) of this Agreement;

enter into any sale, lease or other conveyancesdta outside of the
ordinary course of its business other than witpeetsto obsolete
equipment;

issue any equity or securities convertible int@xercisable for equity,
including without limitation rights, warrants or tigns to purchase
equity;

enter into any extraordinary corporate transactieush as a
recapitalization, reorganization (other than aerimal reorganization
as permitted under clause (iv) above, includingptoviso thereto),
joint venture or acquisition (excluding any joirgnture or similar
arrangements with respect to marketing arrangenagrat®r the
management of a Third-Party Client’s assets andisi non-
exclusive and terminable without penalty (with as@nable period of
notice));

make any loan or advance other than (a) ordinanyseoadvances to
cover expenses of the Company or of any ManagdiceDf
Authorized Person, agent or employee of the Company(b) for or
on behalf of clients of the Company;

guarantee, assume or incur indebtedness for bodravemey;

make any material change to the scope or natute biisiness and
operations;

add the capacity, or otherwise agree, to managesaissa new asset
class to the extent that the addition of such adass would require
the hiring of additional personnel or the additadnnfrastructure; or

incur non-reimbursable client development expetisasare not
subject to reimbursement by a client other tharsyamt to a budget
approved by the UCC (at least once a year) the atradwvhich is
expected to be approximately $3.5 million per year.

Additional UCC Approval Rights Over LBHI and its 8idiaries Anything in

this Agreement to the contrary notwithstandingppto the Termination Date,
without the prior approval by the UCC, LBHI agrékat it shall not, and shall not
permit any of its Affiliates (other than the Comgaand its Subsidiaries) or any
of the directors, officers, or employees of LBHIlamy of such Affiliates to, and
no action shall be taken by the Company, the BoaManagers or by any
Manager, Authorized Person, director, managerc@iffiagent or employee of the
Company or any of its Subsidiaries that would petBHI or any of such
Affiliates to:



(e)

(f)

(1) make any loan or advance to, make any capital iboiton or other
investment in, or guarantee any indebtedness dftdmpany or any
of its Subsidiaries other than (A) the Cash Coatrdn, (B) the
payment of obligations as and when due under tisetAdanagement
Agreement, dated as of , 2010, between LBHIcamiin of
Subsidiaries party thereto and LAMCO or any suamessset
management agreement or agreements, (C) the geataynlLBHI of
the Company’s obligations under any of LAMCOQO'’s eayphent
contracts existing on the date hereof and (D) trerantee by LBHI of
the obligations set forth on Schedule Il heretoypted, that LBHI
may contribute, and cause LBHI SPV to contribudghte Company,
and the Company may contribute to one or more 8igdyg®s, assets
otherwise permitted to be contributed pursuanh&Qontribution
Agreement; or

(i) take or permit any other Person to take any at¢liahwould result in
LBHI and its Subsidiaries (other than the Compamy iés
Subsidiaries) owning directly or indirectly lesath100% of the
Company’s or any of its Subsidiaries’ Equity Setesi

Board of ManagersThe Board of Managers shall have [ ] Managesuch
other number as the Members shall determine byeofaa Majority in Interest
of the Membersprovided that at least a majority of the Board of Managall
at all times be comprised of LBHI personnel (th&H! Designeey. Until the
Termination Date, the UCC shall have the rightetguire that an independent
person be appointed as a member of the Board oalgar Such independent
person shall be selected by the UCC; provided, kiewéhat the appointment of
such independent persembe-selected-by-mutual-agreement-betweenLBHI and
the-JCEGhall require prior approval of LBHI, which apprédghall not be
unreasonably withheldThe Board of Managers shall initially be commbséthe
following individuals:

[ ]
[ ]
[ ]

Vacancies on the Board of Managers or any comniitteeeof from whatever
cause shall be filled by a vote of a Majority idrest of the Members. Managers
shall serve until they resign, die, become incaptal or are removed. Managers
can be removed with or without cause by a vote Mbgority in Interest of the
Members. Determinations to be made by the Managesscommittee thereof in
connection with the conduct of the business oiGbenpany shall be made by
affirmative vote of the majority of the Managersneembers of such committee
then in office unless otherwise specifically pradderein or in the LLC Act.

Committees The Board of Managers may designate one or gurenittees,
each committee to consist of three or more of tleedgers of the Company, and
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(¢))

(h)

LBHI Designees shall at all times constitute asteamajority of each such
committee. The Board of Managers may designateoongore Managers as
alternate members of any committee, who may re@ageabsent or disqualified
member at any meeting of the committee, providat dhleast a majority of such
committee continues to be comprised of LBHI Desggeé\ny such committee,

to the extent provided in the resolution desigrgpinch committee and subject to
any restrictions on the Board of Managers as pealiterein, shall have and may
exercise all of the powers of the Board of Managethe management of the
business and affairs of the Compapngvided, however, that only the Board of
Managers (subject to prior approval of the UCCeatdath herein) shall have
power or authority in reference to (i) amending @estificate of Formation of the
Company, (ii) adopting an agreement of merger asobdation, recommending
to the Members the sale, lease or exchange of alllustantially all of the
Company’s property and assets, (iii) recommendinipé Members a dissolution
of the Company or a revocation of a dissolutioivdrdeclaring a distribution or
authorizing the issuance of any Equity Securitieggss in the case of clause (iv),
the Board of Managers expressly resolves to dedegiath power to a committee).
Such committee or committees shall have such namaroes as may be
determined from time to time by resolution adoptgdhe Board of Managers.
Each committee shall keep regular minutes of itetmgs and report the same to
the Managers.

Place of Meetings and Meetings by TelephoAd meetings of the Board of
Managers and any committee may be held at any hatdas been designated
from time to time by resolution of the Board of Mayers or the members of such
committee. In the absence of such a designatign)aemeetings shall be held at
the principal place of business of the Company. Amgting, regular or special,
may be held by conference telephone or similar camaoation equipment as
long as all Managers participating in the meetiag bear one another, and all
Managers participating by telephone or similar camication equipment shall

be deemed to be present in person at the meeting.

Reqgular Meetings Regular meetings of the Board of Managers sieheld at
least once per year at such times and at suchspéecehall be fixed by the Board
of Managers.

Special Meetings Special meetings of the Board of Managers fgrurpose or
purposes may be called at any time by a Majorityphiarest of the Members or
any LBHI Designee. Notice of the time and placa apecial meeting shall be
delivered personally or by telephone to each Managéd sent by first-class mail,
by telecopy (or by Electronic Transmission) or layionally recognized overnight
courier, charges prepaid, addressed to each Maaag®at Manager’s address as
it is shown on the record of the Company. In chsenbtice is mailed, it shall be
deposited in the United States mail at least f8)ecblendar days before the time
of the holding of the meeting. In case the noticdalivered personally or by
telephone or by telecopy (or by Electronic Transmois) or overnight courier, it
shall be given at least two (2) calendar days legfoe time of the holding of the
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@)

(k)

()

(m)

meeting. Any oral notice given personally or bypmione may be communicated
either to the Manager or to a person at the ofiidhe Manager who the person
giving the notice has reason to believe will projmpobmmunicate it to the
Manager. The notice need not specify the purposieeoieeting.

UCC ObserversPrior to the Termination Date, the UCC shalléghwe right to
designate not more than two Observers to attendre®ging of the Board of
Managers or any committee thereof. The Companl stwvide the Observer
notice of every meeting of the Board of Manageid @@mmittee thereof on the
same date and in the same manner as notice is @gitka Managers or
committee members, as applicable, at the addresgndged by each Observer.
The Observers will be entitled to receive all venttmaterials and other
information delivered to the Managers and commitb@enbers in connection
with each such meeting and each action taken poirso&lause (m) below on the
same date that such materials and information elreeded to the Managers or
committee members, as applicable. Notwithstantiegoregoing, prior to the
receipt of such materials and information, eache®les shall enter into a
confidentiality agreement in a form reasonably ataiele to the Company and
the UCC with respect to any meeting of the BoartWlahagers or any written
materials or other information received by any @bsein connection therewith.

Waiver of Notice Notice of any meeting need not be given to amndger who
either before or after the meeting signs a writtgrtransmits by Electronic
Transmission, a waiver, of notice, consent to mgdhe meeting, or approval of
the minutes. The waiver of notice or consent negdpecify the purpose of the
meeting. All such waivers, consents, and approstaddl be filed with the records
of the Company or made a part of the minutes ofribeting. Notice of a meeting
shall also be deemed given to any Manager whodsgtdre meeting without
protesting before or at its commencement the ldclotice to that Manager.

Adjournment A majority of the Managers present may adjoum meeting to
another time and place. Notice of the time andegte#tolding an adjourned
meeting need not be given unless the meeting ®iaugd for more than forty-
eight (48) hours, in which case notice of the teme place shall be given before
the time of the adjourned meeting in the mannecifipd in subsection (i) of this
Section 7.

Action Without a Meeting Any action to be taken by the Board of Managers
any committee at a meeting may be taken withouh sueeting by the written
consent or consent by Electronic Transmissionrobgority of the Managers or
members of such committee then in office, excepihécextent that the vote of a
higher number of Managers is required by this Agrexet or applicable law. Any
written consent may be executed and given by fatsitelecopy or similar
means. Such written consents and consents by &hecifransmission shall be
filed with the minutes of the proceedings of thendgers.

12



(n)

(0)

(p)

Compensation Managers shall not receive any salary for theivices as
Managers or as members of committees, but by résolaf the Board of
Managers (i) expenses of attendance may be allfoveddtendance by Managers
at each meeting and (ii) a fixed fee may be allofeedttendance by independent
Managers at each meeting. Nothing herein contahat be construed to
preclude any Manager from serving the Company jynaher capacity, as an
Officer, agent or otherwise, and receiving compgasahereof.

Standard of CareNotwithstanding anything to the contrary her¢ineach
Manager shall owe the same fiduciary duties taMleenbers that a director of a
Delaware corporation owes to the shareholdersaif sarporation and (ii) each
Officer and Authorized Person shall owe the samheciary duties to the
Members that an officer of a Delaware corporatise®to the shareholders of
such corporation.

Subsidiaries The Company shall cause LAMCO and each otheemiat
Subsidiary to at all times be governed by a boadirectors, board of managers
or similar governing body. The composition (but necessarily the individual
members) of the board of directors, board of marsaged each other governing
board or body of each of the Company’s Subsidigeash, a “Sub Boatjishall
be the same as that of the Board of Managers aridseeech Sub Board shall be
governed by provisions substantially similar toties 7(e)through_7(0)

Officers/Authority

(@)

(b)

Officers and Authorized Persan$he Board of Managers may employ and retain
persons as may be necessary or appropriate faotiguct of the Company’s
business, including employees and agents who magsignated as (i) officers
with titles, including, but not limited to, “chairn,” “chief executive officer,”
“president,” “vice president,” “treasurer,” “secaey,” “managing director,”

“chief financial officer,” “assistant treasurer” éfiassistant secretary” (each an
“Officer™) or (ii) authorized persons (“Authorized Persgras and to the extent
authorized by the Board of Managers, which persoag, but are not required to,
be Officers. Any two or more offices may be hejdthe same person.

Authority. All Authorized Persons and Officers, if any, gab to the provisions

of Section 7(c) hereof, shall have such authorniy shall perform such duties as
may be specified from time to time by the Board/@inagers. Unless the Board
of Managers resolves otherwise, if the title is oammonly used for officers of a
business corporation formed under the Delaware @e@®@rporation Law, the
assignment of such title shall constitute the datieg to such person of the
authorities and duties that are normally associaiddthat office except as
otherwise provided herein. Subject to the termisihgthe Board of Managers
may delegate to any Officer or Authorized Personarthe Board of Managers’
powers under this Agreememptovided that the power to bind or sign on behalf of
the Company may only be delegated by the Boardaridders to Authorized
Persons. Any delegation pursuant to this Sectiora$ be revoked at any time by
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()

(d)

(e)

(f)

(¢))

the Board of Managers. Unless authorized by ther@®of Managers or expressly
permitted by this Agreement, no Officer, AuthoriZzéerson, agent or employee
shall have any power or authority to bind the Conyday any contract or
engagement or to pledge its credit or to rendeeduniarily liable for any

purpose or to any amount.

Election The Officers shall be chosen by the Board of dgens and shall hold
the office for the term determined by the Board/ainagers, or, if no term is
specified, until the time at which their successoesappointed and qualified or
their earlier death, incapacity or resignatiprgvided that an Officer or

Authorized Person shall immediately cease to hoidaad all offices in the
Company to which he or she has been appointed utithe necessity or
acceptance of a resignation or relinquishmentenetfent that such Officer ceases
to be employed by the Company, whether by retirémiermination or otherwise.
A vacancy in any office arising from any cause rhayilled for the unexpired
portion of the term by the Board of Managers.

Removal Any Officer or Authorized Person may be remotgdhe Board of
Managers at any time with or without cause.

Delegation of PowerThe Board of Managers may from time to time date the
powers or duties of any Officer or Authorized Parsm any other Officer,
Authorized Person or other person whom it may $elde Board of Managers
may appoint, employ, or otherwise contract withhsather persons or entities for
the transaction of the business of the Compankieperformance of services for
or on behalf of the Company as it shall determimisi sole discretion except as
otherwise agreed to in writing by the Company.

Compensation Subject to Section 7 hereof, the compensati@ny, of each
Officer or Authorized Person shall be such as tbar8 of Managers may from
time to time determine.

Resignations Any Officer or Authorized Person may resign @y éme by giving
written notice or notice by Electronic Transmisstorthe Board of Managers.
Any such resignation shall take effect at the tgpecified therein or if the time is
not specified therein, upon the receipt thereoésipective of whether any such
resignations shall have been accepted.

Capital Accounts

(@)

Capital Accounts There shall be established and maintained fdr &eamber a
separate capital account (“Capital AccdunfThe initial balance of each
Member’s Capital Account shall equal the amounnhohey and the fair market
value of any other property contributed or deen@muridbuted to the Company by
such Member net of liabilities. There shall suhsedly be added to the Capital
Account of each Member (i) the amount of money tuadfair market value of
any other property subsequently contributed taGbmpany by such Member net
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10.

(b)

(€)

(d)

(@)

(b)

of liabilities and (ii) such Member’s distributiwhare of Net Income and any
item in the nature of income or gain that is sggcallocated to the Member
pursuant to Section 11(c). There shall be sulddaftbm the Capital Account of
each Member (x) the amount of any money, and tinerfarket value of any other
property, distributed to such Member net of ligkah and (y) such Member’s
distributive share of Net Loss and any item inrth&ure of loss or expense that is
specially allocated to such Member pursuant toi&edtl(c). The foregoing
provision and other provisions of this Agreemetatieg to the maintenance of
Capital Accounts are intended to comply with Retiotes Section 1.704-1(b) and
shall be interpreted and applied in a manner ctargisvith such Regulations.

Interest No interest shall be payable to any Member bgaraf the amount of
such Member’s capital contribution or Capital Acobu

No Deficit Restoration ObligationNotwithstanding any other provision of this
Agreement to the contrary, at no time during tietef the Company or upon
dissolution and liquidation thereof shall a Memth a negative balance in its
Capital Account have any obligation to the Companthe other Members to
restore such negative balance. In addition, razation to any Member of any
loss, whether attributable to depreciation or oileg, shall create any asset of or
obligation to the Company, even if such allocatieduces the Capital Account of
any Member or creates or increases a deficit ih €apital Account. It is also
the intent of the Members that no Member shall legated to pay any such
amount to or for the account of the Company oraegitor of the Company.

Transfer of Interestn the event all or a portion of an interesthe Company is
transferred, the transferee shall succeed to tipgal@ccount of the transferor to
the extent that it relates to the transferred eger

Distributions

All cash and other distributable assets of the Camgishall be distributed to the
Members in accordance with their respective Peaggninterests. Distributions
shall be made at such time, to such extent anddh shanner as the Board of
Managers shall determine.

To the extent the Board of Managers reasondéigrmines that the Company is
required by law to withhold or to make tax paymesrisehalf of or with respect
to any Member (*“Tax Advanc8s the Board of Managers may withhold such
amounts and make such tax payments as so regait@cx Advances made on
behalf of a Member shall, at the option of the BloafrManagers, (i) be promptly
paid to the Company by the Member on whose behal $ax Advances were
made or (ii) be repaid by reducing the amount efdtrrent or next succeeding
distribution or distributions which would otherwisave been made to such
Member or, if such distributions are not sufficiémt that purpose, by so reducing
the proceeds of liquidation otherwise payable tthadember. Whenever the
Board of Managers selects option (ii) pursuanhpgreceding sentence for
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repayment of a Tax Advance by a Member, for aleotturposes of this
Agreement such Member shall be treated as havoegved all distributions
(whether before or upon liquidation) unreducedhmsyamount of such Tax
Advance. To the fullest extent permitted by lawcre&lember hereby agrees to
indemnify and hold harmless the Company and therdtembers from and
against any liability (including, without limitatig any liability for taxes,
penalties, additions to tax, interest or failurevithhold taxes) with respect to
income attributable to or distributions or otheympa&nts to such Member.

11. Allocations

(@)

(b)

()

General ApplicationExcept as explicitly provided elsewhere herbiet Income
or Net Loss for a Fiscal Year shall be allocatedagithe Members in a manner
that shall, as nearly as possible, cause the C&mtmunt balance of each
Member at the end of such Fiscal Year to equaeitwess (which may be
negative) of (i) the distributions that would bededo such Member if the
Company were dissolved, its affairs wound up as@ssets (including cash) sold
for cash equal to their Gross Asset Values, all gamy liabilities were satisfied
(limited in the case of each Nonrecourse Liabiiityhe Gross Asset Value of the
assets securing such liability) and the net asgdtee Company were distributed
in accordance with Section 10(a) to the Memberausi{ii) the sum of the
amount, if any, that such Member would be obligatedontribute to the capital
of the Company and such Member’s share of Companynim Gain and
Member Nonrecourse Debt Minimum Gain, computed ihiately prior to the
hypothetical sale of the assets.

Loss Limitation Notwithstanding anything to the contrary in $@ttll(a), the
amount of items of Company expense and loss adldgatirsuant to Section 11(a)
to any Member shall not exceed the maximum amolsitich items that can be
so allocated without causing such Member to hav&djusted Capital Account
Deficit at the end of any Fiscal Year, unless ddelmber would have an
Adjusted Capital Account Deficit. All such itemseéxcess of the limitation set
forth in this Section 11(b) shall be allocatedtfite Members who would not
have an Adjusted Capital Account Deficit, pro rameproportion to their Capital
Account balances, adjusted as provided in clausasd (ii) of the definition of
Adjusted Capital Account Deficit, until no Membeowld be entitled to any
further allocation, and thereafter, to all Memb@rs rata, in proportion to their
respective Percentage Interests.

Notwithstanding anything to the contrary caméa in this Section 11, the
following special allocations shall be made in fibidbowing order:

0] Minimum Gain Chargeback. If there is a net decrease during a
Fiscal Year in either Company Minimum Gain or Membe
Nonrecourse Debt Minimum Gain, then notwithstanding other
provision of this Section 11, each Member shalénez such
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(d)

(ii)

(i)

(iv)

(v)

special allocations of items of Company income gaic as are
required in order to conform to Regulations Secfiof04-2.

Qualified Income Offset. Subject to Section 11(c)(i) hereof, but
notwithstanding any other provision of this Sectidn items of
income and gain shall be specially allocated tavileenbers in a
manner that complies with the “qualified incomesetf
requirement of Regulations Section 1.704-1(b)(E¥){(3).

Deficit Capital Accounts Generally. If a Member has a deficit
Capital Account balance at the end of any Fiscar¥Yehich is in
excess of the sum of (i) the amount such Membireis obligated
to restore pursuant to this Agreement, and (ii)am®unt such
Member is then deemed to be obligated to restargupnt to the
penultimate sentences of Regulations Sections 12{@4{1) and
1.704-2(i)(5), respectively, such Member shall pecgally
allocated items of Company income and gain (congisif a pro
rata portion of each item of income and gain of@lenpany for
such Fiscal Year in accordance with Regulationgi@ead.704-
1(b)(2)(ii))(d)) in the amount of such excess as quickly as plessi
provided that any allocation under this Sectiorc)(ii{() shall be
made only if and to the extent that a Member wdnaide a deficit
Capital Account balance in excess of such sum aftallocations
provided for in this Section 11 have been tent@timeade as if this
Section 11(c)(iii) were not in this Agreement.

Deductions Attributable to Company Nonrecourse Debt. Member
Nonrecourse Deductions shall be specially alloctagtie
Members in the manner in which they share the enandsk of
loss (as defined in Regulations Section 1.752-23fch Member
Nonrecourse Debt.

Allocation of Nonrecourse Deductions. Nonrecourse Deductions
of the Company shall be specially allocated toNteenbers pro
rata in proportion to their respective Percentagerésts.

The amounts of any Company income, gain, loss ducten available to be
specially allocated pursuant to this Section 13(all be determined by applying
rules analogous to those set forth in subparagr@ptisough (v) of the definition
of Net Income and Net Loss.

Transfer of Interestin the event of a transfer of all or part ofiaterest in the

Company or the admission of an additional Membesyant to Section 2 at any
time other than the end of a Fiscal Year, the shatéems of Net Income or Net
Loss and specially allocated items allocable tankerest transferred shall be
allocated between the transferor and the transfere@mong the existing
Members and the additional Member) in a mannemaeted by the Board of
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(€)

Managers in its sole discretion that is not incstesit with the applicable
provisions of the Code and Regulations.

Tax Allocations

(i) Sections 704(b) and 704(c) Allocations. Each item of income, gain, loss,
deduction or credit for federal income tax purpdb@s corresponds to an
item of income, gain, loss or expense that is eitileen into account in
computing Net Income or Net Loss or is speciallgadted pursuant to
Section 11(c) (aBook Item”) shall be allocated among the Members in
the same proportion as the corresponding Book Ipeavided, however,
that in the case of any Company asset the Grosst Xsdue of which
differs from its adjusted tax basis for federalome tax purposes, income,
gain, loss and deduction with respect to such &=t be allocated solely
for federal income tax purposes in accordance thighprinciples of
Sections 704(b) and (c) of the Code (using any ssibiie method
determined by the Board of Managers) so as todakeunt of the
difference between the Gross Asset Value and tjusted tax basis of
such asset.

(i) Credits. All tax credits shall be allocated among the Ndens as
determined by the Board of Managers in its soleabwblute discretion,
consistent with applicable law.

The tax allocations made pursuant to this Sectiqe)lshall be solely for tax
purposes and shall not affect any Member’'s Capitabunt or share of non-tax
allocations or distributions under this Agreement.

12. Dissolution

(@)

(b)

The Company shall be dissolved, wound up and textethas provided herein
upon the first to occur of the following:

(1) a decree of dissolution of the Court of ChancerthefState of
Delaware pursuant to Section 18-802 of the LLC Act;

(i) the determination of all of the Members to dissahve Company.

Except as expressly provided herein or as othemeigeaired by Delaware law,
the Members shall have no power to dissolve the fizom

In the event of the dissolution of the Companydoy reason, the Board of
Managers or a liquidating agent or committee afpdity the Board of
Managers shall act as a liquidating agent (the o&Managers or such
liquidating agent or committee, in such capac#yhereinafter referred to as the
“Liguidator”), and shall commence to wind up the affairs & @ompany and to
liquidate the Company assets. The Members shalirege to share all income,
losses and distributions during the period of li@ion in accordance with this
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(€)

(d)

(e)

Agreement. The Liquidator shall have full righdamlimited discretion to
determine the time, manner and terms of any sagales of Company assets
pursuant to such liquidation, giving due regarthactivity and condition of the
relevant market and general financial and econaonditions.

The Liquidator shall have all of the rights and posvwith respect to the assets
and liabilities of the Company in connection wille tiquidation and termination
of the Company that the Board of Managers woulcehawh respect to the assets
and liabilities of the Company during the termloé Company, and the
Liquidator is hereby expressly authorized and enmgred to execute any and all
documents necessary or desirable to effectuatiégiidation and termination of
the Company and the transfer of any Company assets.

Notwithstanding the foregoing, a Liquidator whishniot a Member shall not be
deemed a Member and shall not have any of the eaicrinterests in the
Company of a Member; and such Liquidator shalldramensated for its services
to the Company at normal, customary and competitites for its services to the
Company, as reasonably determined by the Boardawidgers.

Upon liquidation of the Company, the Company’s tssshall be applied in the
following order of priority:

(1) first, to pay the costs and expenses of the windmdiquidation and
termination of the Company;

(i) second, to creditors of the Company, including Memlwho are
creditors to the extent permitted by law, in théesrof priority
provided by law, including fees, indemnificationypgents and
reimbursements payable to the Members or theitiatis, but not
including those liabilities for distributions todliMembers in their
capacity as Members under Section 18-601 or 18e6@4e LLC Act;

(i)  third, to establish reserves reasonably adequates&t any and all
contingent, conditional, unmatured or unforeseahilities or
obligations of the Company; provided, however, tighe expiration
of such period of time as the Liquidator may deelvisable, the
balance of such reserves remaining after the patyofesuch
contingencies or liabilities shall be distributedreereinafter provided;

(iv)  fourth, to the extent (without duplication) not peited under clause
(a) above, to the Members in satisfaction of litibg or obligations of
the Company to the Members; and

(v) fifth, the remainder to the Members in proportiorthieir respective
Percentage Interests.

If the Liquidator, in its sole discretion, determthat Company assets other than
cash are to be distributed, then the Liquidatot slaase the fair market value of
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the assets not so liquidated to be determinedh Sssets shall be retained or
distributed by the Liquidator as follows:

(A)  The Liquidator shall retain assets having a vate¢ of any
liability related thereto, equal to the amount byieh the net
proceeds of liquidated assets are insufficienatsfy the
requirements of subparagraphs (i), (ii), (iii) ang of this
subparagraph (e); and;

(B) The remaining assets shall be distributed to thenbtgs in the
manner specified in subparagraphs (iv) and (vhisf t
subparagraph (e).

13.  Liability

The debts, obligations and liabilities of the Compavhether arising in contract, tort or
otherwise, shall be solely the debts, obligatiams leabilities of the Company, and no
Indemnitee shall be obligated personally for arghstebt, obligation or liability of the
Company solely by reason of being an Indemnitee.@drsonal liability of any Indemnitee is
eliminated or limited to the fullest extent permdtunder the LLC Act, and no Indemnitee shall
have any liability to the Company except as expyassjuired by the LLC Actprovided,
however, that nothing contained herein shall protect amdemnitee against any liability to the
Company or the Members to which such Indemniteeldvotherwise be subject by reason of
any act or omission of such Indemnitee that invelaetual bad faith, fraud or willful misconduct
and, in the case of current or former Officers, lEypes and members of the Board of
Managers, gross negligence. The Indemnitee sbalt@tected against any liability for a breach
of Section 7(0) except to the extent protectiomfiguch liability would not be permitted under
Delaware law with respect to an officer or direaiba Delaware corporation.

14. Indemnification; Insurance

(@ The Company, to the extent and in a manner pemhiityeDelaware law as in
effect from time to time, shall indemnify any Indemee (including the heirs,
executors, administrators or estate of any, sudanmitee) who was or is made a
party to or is threatened to be made a party tala@atened, pending or
completed action, suit or proceeding (including appeal thereof), whether civil,
criminal, administrative, regulatory or investigatiin nature, (other than an
action or suit by or in the right of the corporatiim procure a judgment in its
favor) by reason of the fact that such person isas an Indemnitee, or is or was
serving at the request of the Company as a manaffjeer, authorized signatory,
director, shareholder, member, partner, trustdacfary, employee or agent (a
“Subsidiary Officet) of another corporation, limited liability compgn
partnership, joint venture, trust, employee or agémanother corporation, limited
liability company, partnership, joint venture, tiusmployee benefit plan or other
enterprise (an_“Associated Entifyagainst expenses (including attorneys’ fees
and disbursements), costs, judgments, fines, pesahd amounts paid in
settlement actually and reasonably incurred (“Le$d®y such Indemnitee in
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connection with, and shall advance expenses intinyesuch person in advance
of the final disposition of, such action, suit sopeeding, unless it is proven in a
court with appropriate jurisdiction in a final, nappealable judgment that such
Indemnitee is liable in respect of the Losses retkto in this subparagraph and
such Indemnitee’s conduct constituted bad faidydror willful misconduct and,
in the case of current or former Officers, empl®yard members of the Board of
Managers, gross negligence. The Company shalinndg any Indemnitee
(including the heirs, executors, administratorestate of any such Indemnitee)
for a breach of Section 7(0) except to the extaohsndemnification would not
be permitted under Delaware law with respect toféiner or director of a
Delaware corporation.

(b)  Any Manager, Officer, Authorized Person, employeagent of the Company, or
person who is or was serving at the request o€Cttapany as a Subsidiary
Officer of any Associated Entity, shall be covebsdthe insurance of LBHI
against any liability asserted against such peaswhincurred by such person in
any capacity, or arising out of such person’s stasisuch, whether or not the
Company would have the power to indemnify suchgeesyainst such liability
under the provisions of this Section or applicdale.

15. Fiscal Year

The fiscal year of the Company (the “Fiscal Y¢ahall be the calendar year, except that
if the Company is required by the Code to use alikxyear other than a calendar year, then the
Fiscal Year shall be such taxable year.

16. Accounting; Tax Matters

€)) Tax Matters

(1) For any tax period during which the Company baky one Member, it is
the intention of the Member that the Company batée, wherever
permitted, as disregarded as an entity separate fsootherwise treated
as a division of, such sole Member for federakestacal and foreign
income tax purposes. For any tax period during twvthe Company has
more than one Member, it is the intention of thexNders that the
Company shall be taxed, wherever permitted, as#riprship” for
federal, state, local and foreign income tax pueso3he Members agree
to take all reasonable actions, including the ament of this Agreement
and the execution of other documents, as may raeagphe required in
order for the Company to qualify for such treatmfentfederal, state, local
and foreign income tax purposes.

(i) LBHI shall be the Member authorized to prepaeecute and file tax
returns on behalf of the Company LBHI SPV shaltlm“tax matters
partner” of the Company within the meaning of C&s#etion 6231(a)(7).
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In all other matters, LBHI shall represent the Campbefore the Internal
Revenue Service and any state, local or foreigimgexuthority.

(b) Tax ElectionsAll decisions and other matters concerning taxtelas, the
computation and allocation of items of income, géiss, deduction and credits
among the Members, and accounting procedureschmasse, to the extent not
specifically and expressly provided for by the terof this Agreement, shall be
determined by the Board of Managers. Any detertiinanade pursuant to this
Section 16(b) by the Board of Managers shall belkmive and binding on all
Members.

17. Voting Interests in Subsidiaries

Except as otherwise determined by the Board of Idarsg any Officer or Authorized
Person shall each have full power and authoritipeimalf of the Company to attend and to act
and to vote the stock or other equity interestryf @orporation, company, partnership or other
entity held by the Company in accordance with tighes of the Board of Managers at any
meeting of the stockholders, members, partnershar @ecurityholders of such entity, or to
execute written consents or transmit consents bgtienic Transmission in lieu thereof, and to
execute a proxy for any other person to represen€Company at any such meeting, and at any
such meeting such Officer, Authorized Person othiblder of any such proxy shall possess and
may exercise any and all rights incident to ownigrsithe stock or other equity interest of such
entity and which, as owner thereof, the Companyhirtigive possessed and exercised if present.
The Board of Managers may from time to time cotiker powers and authority regarding the
stock or other equity interest of any such corpomatcompany, partnership or entity to any other
person or persons.

18. Records

Any records maintained by the Company in the regedarse of its business, including
its books of account and minute books, may be &epbr by means of, or be in the form of, any
information storage device or methguovided that the records so kept can be converted into
clearly legible paper form within a reasonable tifilee Company shall so convert any records
so kept upon the request of any person entitléalsigect such records pursuant to any provision
of the LLC Act. Any records maintained by the Canp shall be deemed to be solely the
records of the Company and not of LBHI or any sfather affiliates.

19. Amendment

(@) Other than as described in subparagrapla (¢ below and subject to Section
7(c)(ii) hereof, the approval of the Majority intémest of the Members of the
Company shall be required to amend or waive anyigian of this Agreement or
the Certificate of Formation of the Company.

(b) Notwithstanding anything to the contrary in thisrégment, this Agreement shall
be automatically amended as expressly providedoilaraof reorganization or
liquidation of LBHI or its affiliated debtors or Q&ors in possession without any
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further action required of any Person effectivefthe date of the order of the
Bankruptcy Court approving such plan of reorgamizabr liquidation.

(c) Any material amendment, modification, supplemenwaiver to this Agreement
proposed to be made prior to the Termination Diasdl sequire the prior approval
of the Bankruptcy Court.

20. Bankruptcy

The bankruptcy (as defined in the LLC Act) of a Mmmof the Company shall not cause
such Member to cease to be a Member of the Comguachyipon the occurrence of such an
event, the Company shall continue without dissotuti

21. Governing Law

This Agreement shall be construed and enforcedanrdance with the law of the State
of Delaware without regard to conflict of law priples. Nothing in this Agreement, including
Section 9(c), shall be construed to waive any sioni of the LLC Act not permitted to be
waived by a limited liability company agreement.

22. Third-Party Beneficiary Rights

No provision of this Agreement is intended or shallconstrued to confer upon any
person or entity any right, remedy or claim undebyreason of this Agreement or any part
hereof, other than (i) the parties hereto and tfesipective successors and permitted assigns, (ii)
the Managers (with respect to the rights expregsinted to the Managers hereunder), (iii) the
UCC (which shall, until the Termination Date, bth&d-party beneficiary of this Agreement
with rights to enforce the obligations of the pasthereto), and (iv) Indemnitees, who shall be
third-party beneficiaries of this Agreement witghis to enforce the provisions of Section 14
applicable to such Indemnitee.
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IN WITNESS WHEREOF, the undersigned has executisddgreement as of the date
first written above.

LEHMAN BROTHERSHOLDINGSINC.

By:

Name:
Title:

LBHI LAMCO HOLDINGSLLC

By:

Name:
Title:

Signature Page to LAMCO Holdings LLC Agreement



SCHEDULE |

NAME AMOUNT PERCENTAGE INTEREST
Lehman Brothers Holdings Inc. $19,800,000 99%
LBHI LAMCO Holdings LLC $200,000 1%

Total $20,000,000 100%
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SCHEDULE 11
Assigned Contracts Subject to LBHI Guarantee

[To Come]
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