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SHARED SERVICESAGREEMENT

This Shared Services Agreement, dawgd{his “Agreemernit), is made by and
between Lehman Brothers Holdings Inc., a Delawarparation (“LBHI') and LAMCO LLC, a
Delaware limited liability company (“LAMCQO.

RECITALS

WHEREAS, LBHI, LAMCO and certain other entities ergd into that certain
Contribution Agreement, dated as of [as amended and supplemented, the “Contribution

Agreement); and

WHEREAS, the parties hereto desire that (a) LBHillgbrovide, or cause to be
provided, to LAMCO (and/or other Subsidiaries ofM&EO Holdings LLC, collectively
hereinafter referred to as the “LAMCO Entitiesertain services, use of facilities and other
assistance in accordance with the terms and subjéice conditions set forth herein and (b)
LAMCO shall provide, or cause to be provided, toHIEand/or its current or former Affiliates,
collectively hereinafter referred to as the “LBHitHies’) certain services, use of facilities and
other assistance in accordance with the terms @neéd to the conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoimgl he mutual
agreements contained herein and for other good/alnidble consideration, the receipt and
adequacy of which are hereby acknowledged, théegdrereto hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01 Certain Defined TermsUnless otherwise defined herein, any
capitalized term used herein shall have the sananimg as in the Contribution Agreement.

The following capitalized terms used in this Agresshall have the meanings
set forth below:

“Bankruptcy Court” means the United States Banlkgu@@ourt for the Southern
District of New York (Manhattan).

“Benchmark Periotimeans the period between September 30, 200%h&nd
Closing Date.

“Creditors’ Committee means the Official Committee of Unsecured Creaditof
Lehman Brothers Holdings Inc., et al., which wapapted by the Office of the United States
Trustee on September 17, 2009, as revised or suppted.

“Eorce Majeuré means, with respect to a Person, an event betrendontrol of
such Person (or any Person acting on its behaffijyding acts of God, storms, floods, riots,
fires, sabotage, labor stoppage, civil commotioniait unrest, interference by civil or military
authorities, acts of war (declared or undeclaredymed hostilities or other national or
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international calamity or one or more acts of tesro or failure of energy sources or of Internet
or telecommunications services.

“Information Systemsmeans computing, telecommunications or othentdligi
operating or processing systems or environmentijding computer programs, data, databases,
computers, computer libraries, communications ageimt, networks and systems. When
referenced in connection with the Services, InfaromaSystems shall mean the Information
Systems accessed and/or used in connection withahaces.

“Provider’ means the party hereto or its Subsidiary or Afté providing a
Service or an Additional Service under this Agreetne

“Recipient means a party hereto or its Subsidiary or Afféiar to whom a
Service or any Additional Service is being providedier this Agreement.

“Representativeof a Person means any director, officer, emplogeent,
consultant, accountant, auditor, attorney or otbpresentative of such Person.

“Termination Chargé€smeans any portion of any costs for terminating an
contracts related to performing Services, any gat®verance, rent, costs of service providers
and vendors and other overhead expenses of a Brdyircluding, for the avoidance of doubt,
any “Personnel and Non-Personnel Expenses”, dersieiin Appendix [ __])] that were allocated
in good faith by the Provider to the performancéhef Services for a Recipient that were
terminated or which are incurred by the Providerispect of the terminated Services and, in
each case, that cannot be reasonably avoided byPsoeider; and providedurther, that any
such expenses in connection with a partial terronathall be allocated, to the extent necessary,
by the Provider on a fair and equitable basis.

“Termination Daté means the date on which a chapter 11 plan of LBidtomes
effective; provided, however, that in the event tach chapter 11 plan of LBHI extends the
rights of the Creditors’ Committee set forth here@yond the date on which such chapter 11
plan of LBHI becomes effective, then the Terminatidate shall be deemed to be the date on
which such rights of the Creditors’ Committee st herein expire pursuant to such chapter 11
plan of LBHI.

“Virus” means any computer instructions: (i) that adgraffect the operation,
security or integrity of a computing, telecommunigas or other digital operating or processing
system or environment, including other programsa,ddatabases, computer libraries and
computer and communications equipment, by altedegiroying, disrupting or inhibiting such
operation, security or integrity; (ii) that withofunctional purpose, self-replicate without manual
intervention; and/or (iii) that purport to perforuseful function but which actually perform
either a destructive or harmful function, or penfiono useful function and utilize substantial
computer, telecommunications or memory resources.

ARTICLE 2

SERVICESAND TERMS

053105-0739-10709-Active.11703539.12 2



Section 2.01 Services; Scope

(@)  Subject to the terms and conditions set forth is Agreement, (i) LBHI
shall provide, or cause to be provided, to the LAMEntities those services set forth on
Schedulesd] hereto (the “LBHI Servicé€$ and (ii) LAMCO shall provide, or cause to be
provided, to the LBHI Entities those services setif on Schedules] hereto (the "LAMCO
Services and collectively with the LBHI Services, the “Sares). If, for any reason, LBHI is
unable to provide any LBHI Service to the LAMCO ies pursuant to the terms of this
Agreement, LBHI shall provide to the applicable L& Entity a substantially equivalent
service (a “LBHI Substitute Servien accordance with the terms of this Agreemauttich
such service shall be considered a LBHI Servicetoposes of this Agreement. If, for any
reason, a LAMCO Entity is unable to provide any LERM Service to the LBHI Entities
pursuant to the terms of this Agreement, LAMCO kpidvide to the applicable LBHI Entity a
substantially equivalent service (a “LAMCO SubggtServicé) in accordance with the terms of
this Agreement, which such service shall be comstla LAMCO Service for purposes of this
Agreement. Except with respect to Services beimgygated to or from a third party service
provider during the Benchmark Period, the scopeash Service shall be substantially the same
as the scope of such service provided in the orgicaurse during the Benchmark Period. All
Services shall be for the sole use and benefli@féspective Recipient, and any of such
Recipient’s customers or clients in their respectapacities as customer or client.

(b) Each Service shall include, and the Service Chaagedefined herein)
reflect charges for, such maintenance, suppour earrection, updates and enhancements
normally and customarily provided by the relevaraier internally or to its Affiliates that
receive such service. Each Service shall incllideractions, responsibilities, activities and
tasks, and the materials, documentation, resourigbss and licenses to be used, granted or
provided by the relevant Provider that are not gpady described in this Agreement as a part
of such Service, but are incidental to, and wowdmally be considered an inherent part of, or
necessary subpart included within, such ServiG®otherwise necessary for such Provider to
provide, or the Recipient to receive, such Service.

(© Throughout the term of this Agreement, each Prowaahel each Recipient
of any Service shall cooperate with one anotherumedtheir good faith and commercially
reasonable efforts to effect the efficient, timahd seamless provision and receipt of such
Service.

(d) Each Recipient shall be entitled to retain contmecor consultants to use
the Services on behalf of the Recipient.

(e) This Agreement shall not assign any rights to tetigy or intellectual
property between the parties hereto.

Section 2.02 Shared Services Managers

€)) LBHI hereby appointsd] to act as its initial services manager (the “LBHI
Services Manag®r, who will be directly responsible for coordinags and managing the delivery
of the LBHI Services and receipt of the LAMCO Sees and have authority to act on LBHI's

053105-0739-10709-Active.11703539.12 3



behalf with respect to matters relating to thiséegment. The LBHI Services Manager will work
with the personnel of LBHI to periodically addressues and matters raised by LAMCO relating
to this Agreement. Notwithstanding the requiremearitSection 9.05all communications from
LAMCO to LBHI pursuant to this Agreement regardinogitine matters involving the LBHI
Services shall be made through the LBHI Servicesddar, or such other individual as specified
by the LBHI Services Manager in writing and dele@ito LAMCO by email or facsimile
transmission with receipt confirmed. LBHI shalhsenably promptly notify LAMCO of the
appointment of a different LBHI Services Managénecessary, in accordance with Section
9.05

(b) LAMCO hereby appointse[] to act as its initial services manager (the
“LAMCO Services Managéy, who will be directly responsible for coordinagy and managing
the delivery of the LAMCO Services and receiptlod t BHI Services and have authority to act
on LAMCO'’s behalf with respect to matters relationghis Agreement. The LAMCO Services
Manager will work with the personnel of LAMCO torpmlically address issues and matters
raised by LBHI relating to this Agreement. Notvatanding the requirements _of Section 9.05
all communications from LBHI to LAMCO pursuant tig Agreement regarding routine matters
involving the Services shall be made through thé/IGXO Services Manager, or such other
individual as specified by the LAMCO Services Maeam writing and delivered to LBHI by
email or facsimile transmission with receipt comigd. LAMCO shall reasonably promptly
notify LBHI of the appointment of a different LAMCGervices Manager, if necessary, in
accordance with Section 9.05

Section 2.03 Personnel The Provider will have the right, in its solectietion,
to (i) designate which personnel it will assigrpyform Services, and (ii) remove and replace
such personnel at any time.

Section 2.04 Performance and Receipt of Servicdhe following provisions
shall apply to the Services:

(@) Security and PrivacyEach Provider and Recipient shall at all times
comply with its own then in-force security guidegiand policies applicable to the performance,
access and/or use of the Services and Informatete®s, provided that in the case of LAMCO,
such security guidelines and policies shall beass ktringent than those of LBHI as of the
Effective Date. Where a Provider or Recipient reggiaccess to the other party’s Information
Systems, then it shall also comply with such offeety’s security guidelines and policies. The
Parties shall further cooperate to implement argwfalls or other security restrictions as may be
required by applicable law or prudent risk mitigatprocedures to separate access between data
of one client and data of another client.

(b) No Viruses Each of LAMCO and LBHI shall take commercially
reasonable measures to ensure that no Virusemoarsitems are coded or introduced into the
Services or Information Systems. If a Virus isriduo have been introduced into the Services or
Information Systems, the parties hereto shall e tommercially reasonable efforts to
cooperate and to diligently work together to eliatgthe effects of such Virus.
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(© Reasonable CareEach Provider and Recipient shall exercise rese
care in providing and receiving the Services t@fgvent access to the Services or Information
Systems by unauthorized Persons and (ii) not dantigyeipt or interrupt the Services or
Information Systems.

Section 2.05 Termination ServicesEach Provider shall reasonably cooperate
with the Recipient of each Service, upon requedtancommercially reasonable terms (which
will be added to the Service Charges), to facdimuich Recipient’s transition to provision of
such services by a replacement provider or byvits employees.

Section 2.06 Superseding ProvisiondNotwithstanding anything to the contrary
contained in this Agreement:

(@) no Provider shall be required hereunder to takeagtipn (including by
providing any Services) that would constitute,hattthe Provider reasonably believes would
constitute, (i) a violation of applicable law, inding any requirement of any Governmental
Authority, (ii) a breach of such Provider’s contizal obligations or (iii) any other violation of a
third party’s rights; provided that in each of fbeegoing circumstances the Provider shall use
reasonable efforts to work around the impedimedteardeavor to provide Services in a manner
that does not violate law, contractual obligationshird party rights; and

(b)  the Provider shall not be responsible for any failw provide Services
hereunder to the extent arising from (i) the Reps operations or systems or otherwise by the
acts or omissions of the Recipient or individuairey on its behalf, (ii) a third party’s failure t
provide such Services, provided that the Providerdsed commercially reasonable efforts to
mitigate the effect of such failure, or (iii) thailire of Recipient or its Affiliates to provide
Services to Provider.

ARTICLE 3

ADDITIONAL AGREEMENTSAND ARRANGEMENTS

Section 3.01 Computer-Based ResourceSach party (the “Accessing Pdity
shall continue to have access to the Informaticstedys of the other party (the “Providing
Party), to the extent such access to such Informatigste®ns was available to the Accessing
Party immediately prior to the Closing and remaiasessary for the Accessing Party to operate
its business; providedhat (a) the LBHI Entities may take reasonabl@asuoees to restrict access
by the LAMCO Entities to any systems or data uniegldo the Asset Management Business, (b)
the LAMCO Entities may take reasonable measuressinict access by the LBHI Entities, to
any systems or data unrelated to the LBHI Busiress,(c) such continued access shall be
subject to the Accessing Party complying with allsonable security measures implemented by
the Providing Party as deemed necessary by sustidiftg Party to protect its Information
Systems.

Section 3.02 Termination of SupportEach Provider shall provide the Recipient
with notice as soon as practicable in the everitdheh Provider receives notice from any third
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party provider of material software used in theysion of any Service that such third party
provider intends to cease supporting such software.

Section 3.03 Access Each Recipient will allow the relevant Proviéed its
Representatives reasonable access to the facditiépersonnel of the Recipient, and shall
provide such other reasonable cooperation andtasses at the Recipient’s cost, necessary for
the performance of the Services for the Providdulfdl its obligations under this Agreement.

Section 3.04 Third Party ContractsEach of LBHI and LAMCO acknowledges
that (i) the other is party to certain third pacgntracts used in the provisions of certain of the
Services (each a “Third Party Contraend (ii) any party to a Third Party Contract bimaake
all decisions, in its sole discretion, regardingetfter to renew or terminate (including early
termination) each such Third Party Contract; predichowever, that such terminating party
shall notify the Recipient of the related Servi€@ay such decision to elect not to renew or to
terminate any such Third Party Contract and thaiteating party shall not incur any
incremental obligation for Termination Charges ttaild be passed through to the other party
hereunder without the other party’s prior writtemsent, not to be unreasonably withheld,
conditioned or delayed. All Services dependentigints or services obtained under Third Party
Contracts shall be rendered in a manner consiatigm{and shall be subject to any limitations
imposed in) the relevant Third Party Contract.

Section 3.05 Advisors LAMCO will reimburse LBHI for the costs incurrdxy
LBHI in relation to work performed by employeeslddHI's advisors for the benefit of
LAMCO.

ARTICLE 4

COSTSAND DISBURSEMENTS; PAYMENTS; AUDITS
Section 4.01 Costs and Disbursements; Payments.

(&  Any Service to be provided by any Provider hereustiall be charged to
the Recipient thereof (such charges, the “Servitarge¥) at, except as set forth on any of the
Schedules hereto, a cost equal to the Provideslhhaded costs and expenses for providing
such Service (including in such fully-loaded castsl expenses (x) an allocation for overhead
costs to the extent directly related to providing Services, (y) the amount of the actual
payments made by the Provider to third-party pressdor providing Services, and (z)
associated overhead costs relating to the Serproesded by such third party providers, in each
case without any markup for profit margins). Fargoses of this Agreement, “fully-loaded
costs” shall include all cash and non-cash expensespect of employee payroll and benefits,
occupancy, information technology infrastructurg (esoftware, hardware, data centers, storage,
cabling and connectivity including the related ni@mance, depreciation and amortization),
personal technology (e.g., help desk, desktop&taespplications, blackberries, cell phones,
and voice handsets including the related maintematepreciation and amortization), all direct
non-personnel expenses, and the cost of directgeamant of the Services and related
personnel.
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For the avoidance of doubt, Service Charges sbaihclude any amounts owed
by a party (whether to third parties or Affiliatggjor to the Closing Date.

For the avoidance of doubt, Service Charges magase or decrease, including
as a result of (i) an increase or decrease inrfmuat of such Services being provided to the
Recipient (as compared to the amount of the Seswioceerlying the determination of a Service
Charge), (ii) an increase or decrease in the mtebarges imposed by any third-party provider
that is providing goods or services used by theiBeo in providing the Services (as compared
to the rates or charges underlying a Service Chafigean increase or decrease in the payroll or
benefits for any employees used by the Providerawiding the Services, or (iv) any increase or
decrease in costs relating to any changes requiegtie Recipient in the nature of the Services
provided (including relating to newly installed dracts or equipment or any upgrades to existing
products or equipment).

(b) The Provider shall deliver an invoice to the Reaipion a monthly basis
(or, at the option of the Provider, at such otlhegfiency as is consistent with the basis on which
the Service Charges are determined and, if appéicabarged to Affiliates of the Provider) in
arrears for the Service Charges due to the Providéer this Agreement. The Recipient shall
pay the amount of such invoice by wire transfecloeck to the Provider within thirty (30) days
of the date of such invoice as instructed by tlevider. If the Recipient fails to pay such
amount by such date, the Recipient shall be olddyad pay to the Provider, in addition to the
amount due, interest at an interest rate of 1% marth, compounded monthly, accruing from
the date the payment was due through the datetudlgzayment. As soon as practicable after
receipt of any reasonable written request by thagRent, the Provider shall provide the
Recipient with data and documentation reasonaltigfaetory to the Recipient supporting the
calculation of a particular Service Charge for plepose of verifying the accuracy of such
calculation. If, after reviewing such data andwoentation, the Recipient disputes the
Provider’s calculation of any amount due to thevitter, then the dispute shall be resolved
pursuant to Section 7.01

Section 4.02 Audits. Each Recipient shall have the right at reas@ntitles and
on reasonable advance notice to review, or to haviedependent third party accounting firm
review, the books and records of each relevanti@eowith respect to the performance of
Services hereunder and to confirm the accuracjeBervice Charges hereunder, in each case
subject to reasonable security and confidentiadigrictions. All records reviewed in connection
with such review shall be held in strict confideigethe auditor. Any audit shall be at the sole
expense of the requesting Recipient except ttatyfaudit reveals an overcharge of five percent
(5%) or more, the relevant Provider shall reimbulhgeRecipient for its reasonable out-of-
pocket costs of such audit.

ARTICLES
STANDARD FOR SERVICE; COMPLIANCE WITH LAWS
Section 5.01 Standard for ServiceSubject to the terms and conditions of this

Agreement, the Provider agrees to perform the Sesvsuch that the nature, quality, standard of
care and the service levels at which such Serdaoegerformed are no less than the nature,
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guality, standard of care and service levels atiwkie substantially same services were
performed for the Recipient or its predecessorrddhe Closing Date in the ordinary course of
business during the Benchmark Period (except wsbeact to Services being transitioned from
or to a third party service provider during the Blemark Period in which case the standard shall
be established by mutual agreement of the partigsva reasonable time following such
transition).

Section 5.02 Professional and Workmanlike Fashiddithout limiting the
warranty in Section 5.01, each Provider agreetfopm Services in a professional and
workmanlike fashion.

Section 5.03 Disclaimer of WarrantiesExcept as expressly set forth herein, the
parties hereto acknowledge and agree that thec®srare provided as-is, that the applicable
Recipient assumes all risks and liabilities aridmogn or relating to its use of and reliance upon
the Services and each Provider makes no represgntatwarranty with respect thereto.
EXCEPT AS EXPRESSLY SET FORTH HEREIN, EACH PROVIDHEREBY
EXPRESSLY DISCLAIMS ALL REPRESENTATIONS AND WARRANES REGARDING
THE SERVICES, WHETHER EXPRESS OR IMPLIED, INCLUDING&NY
REPRESENTATION OR WARRANTY IN REGARD TO QUALITY, FEFORMANCE,
NONINFRINGEMENT, COMMERCIAL UTILITY, MERCHANTABILITY OR FITNESS OF
THE SERVICES FOR A PARTICULAR PURPOSE.

ARTICLE®6

INDEMNIFICATION; LIMITATION ON LIABILITY

Section 6.01 Indemnification of Each Provider by the Relevantigent
Subject to the limitations set forth in this Aradh each Recipient shall indemnify and hold
harmless each relevant Provider and its Affiliated their respective officers and directors
(each, a “Provider Indemnified Paityrom and against any and all loss, liabilityaich, damage
or expense (including legal fees and expenses)}séed) to the extent owed to third parties, and
reimburse each relevant Provider Indemnified Plantyll expenses as they are incurred,
whether or not in connection with pending litigatiand whether or not any Provider
Indemnified Party is a party, arising out of angil by a third party to the extent caused by,
resulting from or in connection with any of the Bees rendered or to be rendered by or on
behalf of such Provider pursuant to this Agreemirgt transactions contemplated by this
Agreement or such Provider’s actions or inactianeannection with any such Services or
transactions; providethat such Recipient shall not be responsible figrlabsses of such
Provider Indemnified Party to the extent that sueks is caused by, results from, or arises out
of or in connection with a Provider Indemnified & gross negligence or willful misconduct
in connection with any such Services or transastiastions or inactions related thereto.

Section 6.02 Indemnification of Each Recipient by the Relevaravler.
Subject to the limitations set forth in this Aradb, each Provider shall indemnify and hold
harmless each relevant Recipient and its Affiliated their respective officers and directors
(each, a “Recipient Indemnified Paityrom and against any and all Losses to the exdered
to third parties, and reimburse each relevant Rexipndemnified Party for all expenses as they

053105-0739-10709-Active.11703539.12 8



are incurred, whether or not in connection withgmg litigation and whether or not any
Recipient Indemnified Party is a party, arising otiany claim by a third party to the extent
caused by, resulting from or in connection withlsBcovider’s gross negligence, willful
misconduct or breach of Section 5.02; provittieat such Provider shall not be responsible for
any Losses of such Recipient Indemnified Partyhé&oextent that such Loss is caused by, results
from, or arises out of or in connection with a Réent Indemnified Party’s gross negligence or
willful misconduct.

Section 6.03 Limited Liability of a Provider Notwithstanding Article ®r
anything else to the contrary contained hereirRravider Indemnified Party shall have any
liability in contract, tort or otherwise, for or sonnection with any Services rendered or to be
rendered by any Provider Indemnified Party purst@athis Agreement, the transactions
contemplated by this Agreement or any Provider imgiéed Party’s actions or inactions in
connection with any such Services or transactitany Recipient Indemnified Party, except
for a breach of Section 5.02 or to the extent éimgtsuch Recipient Indemnified Party suffers a
Loss that results from such Provider Indemnifiedy?agross negligence or willful misconduct
in connection with any such Services or transastiastions or inactions related thereto.

Section 6.04 Limited Liability of a Recipient Notwithstanding Article ®r
anything else to the contrary contained hereirRacipient shall have any liability in contract,
tort or otherwise, for or in connection with tharsactions contemplated by this Agreement or
such Recipient’s actions or inactions in connectigth any Services or transactions, to any
Provider, except (a) to the extent that any suciviBer suffers a Loss that results from such
Recipient’s gross negligence or willful miscondirctonnection with any such transactions,
actions or inactions related thereto or (b) togkint owed pursuant to Recipient’s
indemnification obligations in Section 6.01

Section 6.05 Additional Limitation on Liability.

@ Notwithstanding any other provision contained iis thgreement, no
party hereto shall be liable for any exemplarycgdeindirect, punitive, incidental or
consequential losses, damages or expenses, ingladindamages due to business interruption
or loss of profits, except to the extent arisirgniror relating to such party’s gross negligence or
willful misconduct.

(b) Except for the indemnification obligations set foih Section 6.01the
aggregate liability and indemnification of each.&HI and LAMCO (or their respective
assignees in accordance with Section Pwli€h respect to this Agreement shall not excéed,
the aggregate, the aggregate amount of Servicgg€hamaid hereunder to LBHI or LAMCO (or
such respective assignees), as the case may be.

Section 6.06 Liability for Payment ObligationsNothing in this Article Ghall
be deemed to eliminate or limit, in any respegagy’s express obligation in this Agreement to
pay or reimburse, as applicable, for (i) Terminaii€harges, (ii) Service Charges for Services
rendered in accordance with this Agreement ordtier costs and expenses to the extent
expressly provided herein.
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Section 6.07 Obligations Several and Not JainAs between a Recipient and a
permitted third-party assignee of the Recipierd,dbligations of each such party under this
Agreement shall be several and not joint.

Section 6.08 THE DISCLAIMER OF WARRANTY, LIMITATION OF
LIABILITY AND OVERALL ALLOCATION OF RISK BETWEEN THE PARTIES ARE
FUNDAMENTAL ELEMENTS OF THE BASIS OF THE BARGAIN BEWEEN THE
PARTIES. EACH PROVIDER WOULD NOT BE ABLE OR WILLIS TO PROVIDE THE
SERVICES WITHOUT THE PROTECTIONS PROVIDED TO A PRMER PURSUANT
TO SUCH PROVISIONS. IF ANY APPLICABLE COURT HOLDANY DISCLAIMER,
LIMITATION OF LIABILITY OR ALLOCATION OF RISK CONTAINED IN THIS
SECTION TO BE UNENFORCEABLE, THEN A PARTY'S LIABIY WILL BE LIMITED
TO THE FULLEST POSSIBLE EXTENT PERMITTED BY APPLIGLE LAW.

ARTICLE 7

DISPUTE RESOLUTION

Section 7.01 Dispute Resolution

(@) In the event of any dispute, controversy or clarmiag out of or relating
to the transactions contemplated by this Agreenwrhe validity, interpretation, breach or
termination of any provision of this Agreementcaifculation or allocation of the costs of any
Service, including claims seeking redress or asggrights under any law (each, a “Displife
the parties hereto agree that the LBHI Servicesdganand LAMCO Services Manager (or
such other Persons as LBHI and LAMCO may desigrsdtall negotiate in good faith in an
attempt to resolve such Dispute amicably. If sDdpute has not been resolved to the mutual
satisfaction of LBHI and LAMCO within twenty (20)ggts after the initial notice of the Dispute
(or such longer period as such parties may agties), a senior executive on behalf of LBHI and
a senior executive on behalf of LAMCO shall negetia good faith in an attempt to resolve
such Dispute amicably for an additional ten (10)sd@r such longer period as such parties may
agree). If such Dispute has not been finally nessblat the end of such ten-day period, then
either party may pursue remedies in accordanceeatiion 9.11

(b) In any Dispute regarding the amount of a Servicar@é, if after such
Dispute is finally adjudicated pursuant to the digpresolution and/or judicial process set forth
in Section 7.01(adr Section 9.11it is determined that the Service Charge thaPitwzrider has
invoiced the Recipient, and that the Recipientgaad to the Provider, is greater or less than the
amount that the Service Charge should have been (ihif it is determined that the Recipient
has overpaid the Service Charge, the Provider slidin five (5) Business Days after such
determination reimburse the Recipient an amourtsh equal to such overpayment, plus 1%
per month, compounded monthly, accruing from the dapayment by the Recipient to the time
of reimbursement by the Provider and (ii) if idistermined that the Recipient has underpaid the
Service Charge, the Recipient shall within five Ba)siness Days after such determination
reimburse the Provider an amount of cash equaldb anderpayment, plus 1% per month,
compounded monthly, accruing from the date suclmgay originally should have been made
by the Recipient to the time of reimbursement keyRecipient.
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ARTICLE 8

TERMINATION

Section 8.01 Term; Termination

(@  This Agreement shall commence immediately uporClosing Date and
shall terminate upon the earliest to occur ofi(@ mmutual written agreement of the parties to
terminate this Agreement in its entirety, (ii) t@mplete termination of the Asset Management
Agreement or (iii) the third anniversary of the Sllmy Date. In addition, (x) a Recipient may
from time to time terminate this Agreement withpest to any particular Service, in whole but
not in part (1) for any reason or no reason upawigdmg at least ninety (90) days prior written
notice to the Provider of such termination, subfedhe obligation to pay Termination Charges,
as provided for under Section 8,@2) if the Provider of such Service has failegpéoform any
of its material obligations under this Agreementtwespect to such Service, and such failure
shall continue to exist thirty (30) days after liptéy the Provider of written notice of such
failure from the Recipient, or (3) immediately upmitual written agreement of the parties
hereto, and (y) a Provider may terminate this Agrexet with respect to one or more Services, in
whole but not in part, at any time upon prior venttnotice to the Recipient if the Recipient has
failed to perform any of its material obligationsder this Agreement relating to such Service or
Services, and such failure shall be continued wetttor a period of thirty (30) days after receipt
by the Recipient of a written notice of such fagldirom the Provider. In the event that the
effective date of the termination of any particuarvice is a day other than at the end of a
billing period, the Service Charge associated witbh Service shall be pro-rated appropriately.

(b) A Recipient may from time to time request a reducin part of the scope
or amount of any particular Service. If requegtedo so by Recipient, the Provider agrees to
discuss in good faith appropriate reductions toréhevant Service Charges in light of all
relevant factors including the costs and benddithé Provider of any such reductions. In the
event that any particular Service is reduced dtieen at the end of a billing period, the Service
Charge associated with such Service for the biltiegod in which such Service is reduced shall
be pro-rated appropriately.

(c) The Recipient may terminate this Agreement uporotioeirrence of a
Force Majeure event pursuant to Section &ekbw that materially disrupts the provision of
Services, and Provider’s failure to fully restouels Services within sixty (60) days.

Section 8.02 Effect of Termination Upon termination of any particular Service
pursuant to this Agreement, the Provider of thembeated Service will have no further
obligation to provide the terminated Service, amrelevant Recipient will have no obligation
to pay any future Service Charges relating to arcy Service; providechowevey that the
Recipient shall remain obligated to the relevamiviRler for (i) the Service Charges owed and
payable in respect of Services provided prior ®dffective date of termination and (ii) any
Termination Charges. Upon termination of any patéir Service pursuant to this Agreement,
the relevant Provider shall reduce for the nedingjlperiod the amount of the Service Charge
for the category of Services in which the termida®ervice was included (such reduction to
reflect the elimination of all costs incurred imoection with the terminated service to the extent
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the same are not required to provide other Sentcése Recipient), and, upon request of the
Recipient, the Provider shall provide the Recipigith documentation and/or information
regarding the calculation of the amount of the otida.

Section 8.03 Survival In connection with termination of any Servideg t
provisions of this Agreement not relating solelystech terminated Service shall survive any
such termination, and in connection with a termorabf this Agreement, Article,ISection
2.05 Atrticle 6 (including liability in respect of any indemnifiebLosses under this Agreement
arising or occurring on or prior to the date ohtaration), Article 7 Article 8, Article 9, all
confidentiality obligations under this Agreementldiability for all due and unpaid Service
Charges and Termination Charges shall continuarowe indefinitely.

Section 8.04 Force Majeure No party hereto (nor any Person acting on its
behalf) shall have any liability or responsibilftyr failure to fulfill any obligation (other than a
payment obligation) under this Agreement so longrasto the extent to which the fulfillment of
such obligation is prevented, frustrated, hinderedelayed as a consequence of circumstances
of Force Majeure; providethat (i) such party (or such Person) shall hawer@sed
commercially reasonable efforts to minimize theefffof Force Majeure on its obligations and
(i) the nature, quality and standard of care thatProvider shall provide in delivering a Service
after a Force Majeure shall be substantially tmeesas the nature, quality and standard of care
that the Provider provides to its Affiliates ansl dther business components with respect to such
Service. In the event of an occurrence of a Fbtagure, the party hereto whose performance
is affected thereby shall give notice of suspena®soon as reasonably practicable to the other
stating the date and extent of such suspensioth@nchuse thereof, and such party shall resume
the performance of such obligations as soon asnasaty practicable after the removal of the
cause.

ARTICLE9

GENERAL PROVISIONS

Section 9.01 Independent Contractordn providing the Services hereunder, the
Provider shall act solely as independent contraatdrnothing in this Agreement shall constitute
or be construed to be or create a partnershig, yeinture, or principal/agent relationship
between the Provider, on the one hand, and thepRReti on the other. All Persons employed by
the Provider in the performance of its obligationsler this Agreement shall be the sole
responsibility of the Provider.

Section 9.02 Subcontractors Any Provider may hire or engage one or more
subcontractors to perform any or all of its obligas under this Agreement subject to the
Recipient’s prior written approval, not to be ursaaably withheld; providethat regardless of
such approval such Provider shall in all cases menegponsible for all its obligations under this
Agreement. Under no circumstances shall any Rexifie responsible for making any
payments directly to any subcontractor engaged Progider.

Section 9.03 Books and RecordsAll books, records and data maintained by a
Provider for a Recipient with respect to the prmnsof a Service to such Recipient shall be the
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exclusive property of such Recipient. The Recipianits sole cost and expense, shall have the
right to inspect, and make copies of, any such bocords and data during regular business
hours upon reasonable advance notice to the ProvAtehe sole cost and expense of the
Recipient, upon termination of the provision of &srvice, the relevant books, records and data
relating to such terminated Service shall be detiddy the Provider to the Recipient in a
mutually agreed upon format to the address of gRent set forth in Section 9.@6 any other
mutually agreed upon location; providdobwever that the Provider shall be entitled to retain
one copy of all such books, records and data ngJat such terminated Service for archival
purposes and for purposes of responding to anyitighat may arise with respect thereto.

Section 9.04 Treatment of Confidential Information

€)) Confidential or proprietary information obtainedden this Agreement
shall be subject to Section 3.06 of the Contribudgreement.

(b) Each party shall comply with all applicable stdégleral and foreign
privacy and data protection laws that are or thay m the future be applicable to the provision
or receipt of the Services hereunder.

Section 9.05 Notices Except with respect to routine communicationshey
LBHI Services Manager and LAMCO Services ManagetaunrSection 2.02all notices,
requests, claims, demands and other communicatiwsher this Agreement shall be in writing
and shall be given or made (and shall be deembdue been duly given or made upon receipt)
by delivery in person, by overnight courier seryiog facsimile with receipt confirmed
(followed by delivery of an original via overnigboburier service) or by registered or certified
mail (postage prepaid, return receipt requestethdagespective parties at the following
addresses (or at such other address for a pastyatisbe specified in a notice given in
accordance with this Section 9)05

(@)  ifto LBHI:

Lehman Brothers Holdings Inc.
745 Seventh Avenue

New York, NY 10019
Attention: John Suckow
Facsimile: p]

(b) if to LAMCO:

LAMCO LLC

745 Seventh Avenue

New York, NY 10019
Attention: William Gordon
Facsimile: p]

Section 9.06 Regulatory Approval and Complianc&ach party hereto shall be
responsible for its own compliance with any andaadls applicable to its performance under this
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Agreement;_providechowever that each of LBHI and LAMCO shall, subject tondursement

of out-of-pocket expenses by the requesting padgperate and provide one another with all
reasonably requested assistance (including theuggamf documents and the provision of
relevant information) required by the requestingypto ensure compliance with all applicable
laws in connection with any regulatory action, regpnent, inquiry or examination related to this
Agreement or the Services.

Section 9.07 Further AssurancestEach party hereto covenants and agrees that,
without any additional consideration, it shall extecand deliver any further legal instruments
and perform any acts that are or may become rebgonecessary to effectuate this Agreement.

Section 9.08 Severability If any term or other provision of this Agreement
invalid, illegal or incapable of being enforced endny law or as a matter of public policy, all
other conditions and provisions of this Agreemédrailsnevertheless remain in full force and
effect so long as the economic or legal substahtieedransactions contemplated by this
Agreement is not affected in any manner matergdlyerse to any party hereto. Upon such
determination that any term or other provisiomiglid, illegal or incapable of being enforced,
the parties hereto shall negotiate in good faitmawlify this Agreement so as to effect the
original intent of such parties as closely as gmesn a mutually acceptable manner in order that
the transactions contemplated by this Agreemenbeatopnsummated as originally
contemplated to the greatest extent possible.

Section 9.09 Entire Agreement Except as otherwise expressly provided in this
Agreement, the Contribution Agreement and this Agrent constitute the entire agreement of
the parties hereto with respect to the subjectanaftthis Agreement and supersede all prior
agreements and undertakings, both written and leealveen or on behalf of the parties hereto
with respect to the subject matter of this Agreeimen

Section 9.10 Assignment; Third-Party Beneficiaries

(@  This Agreement shall not be assigned by operatidamoor otherwise
without the prior written consent of the partiesete (which consent may be granted or withheld
in the sole discretion of such other party). Asgignment in contravention of this Section 9.10
shall be void. Subject to the second precedintesen, this Agreement and all of the provisions
hereof shall be binding upon and inure to the bepnéthe parties and their respective successors
and permitted assigns.

(b) Except as provided in Article With respect to Provider Indemnified
Parties, this Agreement is for the sole benefthefparties hereto and their permitted successors
and assigns and nothing in this Agreement, exmressplied, is intended to or shall confer
upon any other Person (other than the Creditorg\@itee which shall, until the Termination
Date, be a third-party beneficiary of this Agreeingith rights to enforce the obligations of the
parties hereto) any legal or equitable right, biémefremedy of any nature whatsoever, including
any rights of employment for any specified periodder or by reason of this Agreement.

Section 9.11 Governing Law; Submission to Jurisdictio(g) This Agreement
(and any claims or disputes arising out of or ezldiereto or to the transactions contemplated
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hereby or to the inducement of any party to enéeein, whether for breach of contract, tortious
conduct or otherwise, and whether predicated omoomlaw, statute or otherwise) shall in all
respects be governed by, and construed in accadaitit, the laws of the State of New York,
including all matters of construction, validity apdrformance, in each case without reference to
any conflict of law principles that might lead teetapplication of the laws of any other
jurisdiction.

(b)  Without limiting any party’s right to appeal anyder of the Bankruptcy
Court, (i) the Bankruptcy Court shall retain exohegurisdiction to enforce the terms of this
Agreement and to decide any claims or disputeshmmay arise or result from, or be connected
with, this Agreement, any breach or default hereupadr the transactions contemplated hereby,
and (ii) any and all proceedings related to thedoing shall be filed and maintained only in the
Bankruptcy Court, and the parties hereby conseantbsubmit to the jurisdiction and venue of
the Bankruptcy Court and shall receive noticesuahdocations as indicated in Section 9.05
hereof;_providedhowever that if the Bankruptcy Case has closed, the gmegree to
unconditionally and irrevocably submit to the exsthe jurisdiction of the United States District
Court for the Southern District of New York sittimngNew York County or the Commercial
Division, Civil Branch of the Supreme Court of tB&ate of New York sitting in New York
County and any appellate court from any thereafttie resolution of any such claim or dispute.
The parties hereby irrevocably waive, to the fulledent permitted by applicable law, any
objection which they may now or hereafter havenwltaiying of venue of any such dispute
brought in such court or any defense of inconvdrfiemum for the maintenance of such dispute.
Each of the parties hereto agrees that a judgmaearty such dispute may be enforced in other
jurisdictions by suit on the judgment or in anyetimanner provided by law.

(c) Each of the parties hereto hereby consents to gsdueing served by any
party to this Agreement in any suit, action or geding by delivery of a copy thereof in
accordance with the provisions of Section 9.05

Section 9.12 Amendment Any material amendment, modification, supplement
or waiver to this Agreement proposed to be mada poi the Termination Date shall require the
prior approval of the Creditors’ Committead the Bankruptcy CouriNo provision of this
Agreement, including any Schedule hereto, may benaled, supplemented or modified except
by a written instrument making specific refereneeeho or thereto signed by all the parties to
this Agreement. No waiver by any party of any psmn hereof shall be effective unless
explicitly set forth in writing and executed by tharty so waiving. The waiver by any party
hereto of a breach of any provision of this Agreetshall not operate or be construed as a
waiver of any other subsequent breach.

Section 9.13 Rules of Constructianinterpretation of this Agreement shall be
governed by the following rules of construction\ards in the singular shall be held to include
the plural and vice versa and words of one genl@t Be held to include the other gender as the
context requires, (b) references to the terms KtiSection, paragraph and Schedule are
references to the Articles, Sections, paragrapdsSmhedules of this Agreement unless
otherwise specified, (c) the terms “hereof,” “haréi‘hereby,” “hereto,” “hereunder” and
derivative or similar words refer to this entirer&gment, including the Schedules hereto, (d)
references to “$” shall mean U.S. dollars, (e)wled “including” and words of similar import
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when used in this Agreement shall mean “includmigihout limitation,” unless otherwise
specified, (f) the word “or” shall not be exclusig) references to “written” or “in writing”
include in electronic form, (h) provisions shalpap when appropriate, to successive events and
transactions, (i) the headings contained in thissAment are for reference purposes only and
shall not affect in any way the meaning or intetgtien of this Agreement, (j) LBHI and
LAMCO have each patrticipated in the negotiation dradting of this Agreement and if an
ambiguity or question of interpretation should @yithis Agreement shall be construed as if
drafted jointly by the parties hereto and no prestiom or burden of proof shall arise favoring or
burdening any such party by virtue of the authgrstiiany of the provisions in any of this
Agreement, (k) a reference to any Person includels Person’s successors and permitted
assigns, (l) any reference to “days” means caleddgs unless Business Days are expressly
specified, and (m) when calculating the periodmktbefore which, within which or following
which any act is to be done or step taken pursigathis Agreement, the date that is the
reference date in calculating such period shathmuded, if the last day of such period is not a
Business Day, the period shall end on the nextemding Business Day.

Section 9.14 Counterparts This Agreement may be executed in two or more
counterparts, and by each party in separate cqartsr each of which when executed shall be
deemed to be an original but all of which takeretbgr shall constitute one and the same
agreement. Delivery of an executed counterpaat©i§nature page to this Agreement by
facsimile shall be as effective as delivery of anmadly executed counterpart of this Agreement.

Section 9.15 Waiver of Jury Trial EACH PARTY HERETO HEREBY
WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATION DIRECTLY
OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTI®OWITH THIS
AGREEMENT. EACH SUCH PARTY (I) CERTIFIES THAT NOEPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENDEEXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTIES WOULD NOT, IN BHEVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (1)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETOAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHERRANSACTION
AGREEMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVRS AND
CERTIFICATIONS IN THIS_SECTION 9.15

Section 9.16 Enforcement The parties agree that irreparable damage may
result, and that the parties may not have any ateqemedy at law, if any of the provisions of
this Agreement were not performed in accordanch thiir specific terms or were otherwise
breached or threatened to be breached. It is diogby agreed that, notwithstanding Section
7.01 if either party breaches its obligation to consuaie the transactions contemplated by this
Agreement, the non-breaching party shall be edtiteeseek equitable relief, in addition to all
other remedies available to the parties at lamm @quity as a remedy for any such breach or
threatened breach. Such equitable remedies magught in any court referred to_in Section

9.11(b)

Section 9.17 Non-Recourse No past, present or future director, officer,
employee, incorporator, member, partner, stockimplaiiiliate, agent, attorney or representative
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of either LBHI or LAMCO or their respective Affiltas shall have any liability for any
obligations or liabilities of LBHI or LAMCO, respgeely, under this Agreement of or for any
claim based on, in respect of, or by reason offrresactions contemplated hereby.

IN WITNESS WHEREOF, the parties have caused thiseAgent to be executed
on the date first written above by their respectluéy authorized officers.

LEHMAN BROTHERS HOLDINGS INC.

By:

Name:
Title:

LAMCO LLC

By:

Name:
Title:
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