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ASSET MANAGEMENT AGREEMENT

THIS AGREEMENT (together with all appendices, salled and annexes hereto, which
are hereby deemed a part hereof, and as amendddieni@r supplemented from time to time,
this “Agreemen), is made as of the ___ day of , 2B¥@nd between: (i)

Lehman Brothers Holdings Inc., a corporation orgadiunder the laws of Delaware (the
“Client”); and (ii) LAMCO LLC, a limited liability companyrganized under the laws of
Delaware (hereinafter called the “Mandgeror purposes of this Agreement only, (a) neith
the Manager nor any of its subsidiaries shall v an affiliate of the Client, and (b) the
Client shall not be deemed an affiliate of the Mgareor any of its subsidiaries.

WITNESSETH:

WHEREAS, the Client is a debtor-in-possession utitlerl1 of the United States Code,
11 U.S.C. 8§ 101 et seq. (the “Bankruptcy Copdand filed voluntary petitions for relief under
chapter 11 of the Bankruptcy Code on Septembe?2d®3 in the United States Bankruptcy
Court for the Southern District of New York (Mantzat) (the “Bankruptcy Couit(Case No.
08-13555(3MP)) (the_“Bankruptcy Céd¥e

THEREFORE, for and in consideration of the premaas of the mutual covenants
herein contained, the parties hereby agree asafsilo

1. Appointment and Status as Asset ManagHne Client hereby appoints the Manager to
provide asset management and investment managesreites as further set forth in
this Agreement and the Manager does hereby acagpapgpointment.

2. Management Servicega) (i) The Manager shall be responsible favping to the
Client the investment management services set &stin appendix hereto and as
amended in accordance with the terms of this AgezgniNotwithstanding the foregoing,
the parties shall use commercially reasonable tsfforprepare, within 90 days of the
date of this Agreement, a client charter (the “@i€harteft), which shall identify the
assets of the Client (the "Managed As3easd the investment management services to
be provided by the Manager with respect to theifipdasset classes (each, an “Asset
Class) to which the Client's Managed Assets relate viahservices initially shall be
substantially similar to those set forth in the laggble appendix hereto. For the
avoidance of doubt, the Manager and the Client astedge that Managed Assets
attributable to an Asset Class may be held by frenCor any of the entities listed on
Schedule A, and as a result, the compensationgrehses payable by the Client to the
Manager pursuant to the terms of this Agreemerit baanternally allocated among the
Client and the entities listed on Schedule A inoadance with the terms set forth in
Appendix F of this Agreement. Following finalizati of the Client Charter, the Manager
shall provide to the Client the investment managerervices set forth therein in lieu of
the investment management services set forth iappécable appendix hereto. Any
amendment, modification or change to the Clientr@nar an appendix to this
Agreement proposed to be made prior to the Termoim&ate (as defined below) shall
require the prior approval of the Official Commétef Unsecured Creditors of Lehman
Brothers Holdings Inc., et al., which was appoirtgdhe Office of the United States




Trustee on September 17, 2009, as revised or suppled (the “Creditors’

Committeé). The “Termination Datéshall mean the date on which a chapter 11 plan of
the Client becomes effective; provided, howeveat th the event that such chapter 11
plan of the Client extends the rights of the CiaditCommittee set forth herein beyond
the date on which such chapter 11 plan of the €henomes effective, then the
Termination Date shall be deemed to be the dateloch such rights of the Creditors’
Committee set forth herein expire pursuant to sindpter 11 plan of the Client. If there
is insufficient evidence of, or defects in, théetéand ownership of a Managed Asset by
the Client and such insufficiency or defect (x) dmt result from a breach by the
Manager of its duties under this Agreement and¢yld not be cured through the
commercially reasonable good faith and diligenve$f of the Manager (an “Untitled
Asset), the Manager may, in its discretion, continugtovide services pursuant to this
Agreement in respect of such Untitled Asset, anduich case, (A) the Manager shall
still be entitled to reimbursement of expensesiiremito cure such defect, and the
payment of management fees in respect of suchlethitsset and (B) the Manager
Indemnitees (defined below) shall be entitled ®ittdemnities and exculpatory
provisions of Sections 13 and 14 of this Agreemienéach case of clauses (A) and (B)
with respect to such Untitled Asset. Notwithstaugdihe foregoing, the Manager may
elect not to continue to provide services in respéan Untitled Asset if the related
defect in title is not cured by the Client (or InetManager at the direction of the Client)
within 45 days following the delivery by the Manage the Client of written notice
specifying in reasonable detail (1) the defectitile respect of such Untitled Asset and (ll)
the Manager’'s efforts to cure such defect in tittlevhich case, the Manager shall still
be entitled to retain or receive fees earned forises previously rendered with respect to
such Untitled Asset.

(i) Subject to the Client’s Client Charter, includimg t‘Protocols with
respect to the relevant Asset Class identifiedeingithe “Protocoly, the Manager may
enter into, acquire, maintain, restructure or teate any bona fide short sales, assets,
contracts, instruments or other arrangements dedigmhedge or reduce one or more
risks associated with, or to perform under, a Madafysset (“Bona Fide Hedging
Transactiony; providedthat any such Bona Fide Hedging Transactions ett@to with
respect to a Managed Asset owned by Lehman BroH@dings Inc. or the entities
listed on Schedule A hereto shall be subject tgtiéocol set forth in the Bankruptcy
Court’s March 11, 2009 order [Docket No. 3047].

(i)  Notwithstanding anything herein to the contraryg tights granted to,
obligations of and limitations on, the ManagerhistAgreement shall not exceed the
rights, obligations and limitations of the Clienitlwrespect to the Client's Managed
Assets. Notwithstanding anything herein to theti@ry, the Manager shall not take any
actions on behalf of the Client to the extent sactons would be inconsistent with the
Client's Client Charter, the Manager’s duties unithés Agreement or its rights and
obligations under the Bankruptcy Code, the FedRudés of Bankruptcy Procedure, or
orders of the Bankruptcy Court or protocols or ustindings with the Creditors’
Committee.



(iv)  Upon the receipt of any Current Income or DispositProceeds (each as
defined below) from a Managed Asset of the Clierthiw any Asset Class (A) the
portion of such income or proceeds comprised dh casll not be deemed part of such
Asset Class and shall, on a daily basis (to thergxdractical), be deposited into an
account designated by the Client for the receigueh cash income or proceeds (which
account shall be under the control of the Clienif@appointed by the Client, its
custodian) and shall not be a Managed Asset andr(i3hon-cash income or proceeds
from such Managed Asset shall remain a ManagedtAasseshall be subject to the
Client’s Client Charter, including the Protocols f®th therein in respect of the relevant
Asset Class, and the securities, instruments,sass@ther interests comprising such non-
cash income or proceeds shall be held in the sapmuats and manner as the Managed
Asset from which they were generated.

(v) For purposes of this Agreement, (A) “Current IncOisigall mean interest,
dividends and other income from Managed Assets dkfaen Disposition Proceeds; (B)
“Disposition Proceedsshall mean all amounts (whether cash, securiiesstuments,
assets or other interests) received upon the Disposf a Managed Asset; and (C)
“Disposition’ shall mean the sale, transfer, exchange, redemptepayment, repurchase
or other disposition of all or any portion of a Maed Asset for cash, securities,
instruments, assets or other interests.

(vi)  With respect to the services to be provided toGhent, the Manager shall
discharge its responsibility for the investmentnagement and control of the Client’s
Managed Assets as a fiduciary and act in good &atély in the best interest of the
Client and shall do so with that degree of car#l, gkudence and diligence under the
circumstances that a prudent person acting ineadépacity and familiar with such
matters would exercise under similar circumstamcdike positions.

(b)  Authority and Delegation. Subject to the Client’'s Client Charter, incluglithe
Protocols set forth therein with respect to eackef€lass, the Client hereby delegates to
the Manager all of its powers, authority, privilegend rights with regard to the
management, transfer, sale, disposition, refin@nonrestructuring of the Managed
Assets and any other transactions related theretdereby appoints the Manager as its
agent in fact with full authority and at its disto® to so manage and effect any such
transactions (including Bona Fide Hedging Transad) involving the Managed Assets
in the Client’s name, on the Client’s behalf anthat Client’s risk as the Manager deems
appropriate from time to time in order to carry theé Manager’s responsibilities
hereunder. Said powers, duties and responsibibtiall be exercised exclusively by the
Manager pursuant to and in accordance with theigiams of this Agreement and the
Client’s Client Charter, including the Protocol$ f®th therein with respect to each
Asset Class. In addition, subject to the Clieftfient Charter and Section 2(a)(vi)
above, the Manager shall provide prior written o®tio the Client of any of the following
matters requiring action and shall be authorizetéke the following actions after giving
such prior notice to the Client: (i) vote, tendeiconvert any securities or similar
instruments comprising the Managed Assets of tihen€I(ii) execute waivers, consents
and other instruments with respect to such seeardr similar instruments; and (iii)
endorse, transfer or deliver such securities oil@inmstruments or to consent to any




class action, plan of reorganization, merger, cowuioon, consolidation, liquidation or
similar plan with reference to such securitiesionilar instruments. For the avoidance of
any doubt, the Client retains all obligations (udihg future funding obligations) with
respect to each Managed Asset as the record arfidiahowner thereof. The Manager
shall not acquire any asset (other than a Bonafetkying Transaction entered into in
accordance with Section 2(a)jji)f the terms of such acquisition would imposeitare
funding obligation on the Client without the pri@ritten consent of the Client. Unless
the consent or approval of the Client is expresstyiired, the Manager may act in its
discretion with respect to the Managed Assets.wilostanding anything in this
Agreement to the contrary, the Manager may, wighGlient’s prior written approval
and, in the case of any delegation outside of theary course of business proposed to
be made prior to the Termination Date, with th@pwritten approval of the Creditors’
Committee, delegate any or all of its discretionamestment, advisory and other rights,
powers, functions and obligations hereunder tosamyadviser, which may be a third
party or any affiliate of the Manager; providit (i) each such delegation shall be (i)
revocable by the Manager upon notice to the dedeggad (i) the Manager shall continue
to be liable to the Client for the Manager’s obligas hereunder and for all actions of
any such third parties or affiliates to the samemixas the Manager is liable for its own
actions hereunder. The Manager shall not incuragluisory fees without the written
consent of the Client and, in the case of any dieg outside of the ordinary course of
business proposed to be made prior to the Terroim&ate, without the prior written
approval of the Creditors’ Committee, in which caseh fees shall be either (i) borne by
the Client or (ii) incurred by the Manager and reursed by the Client.

(c) Power of Attorney and Proxy. The Client by executing this Agreement hereby
irrevocably constitutes and appoints the Managéh full power of substitution, the true
and lawful attorney-in-fact, proxy and agent of @leent (and grants to the Manager the
Client’s full proxy, power and authority), to, sebj to the Client Charter of the Client,
including the Protocols with respect to the relévasset Class, (i) execute, vote,
acknowledge, verify, swear to, deliver, record &l&] in its or its assignee’s name, place
and stead, all agreements, instruments, documedtsatificates and (ii) take any and
all actions, in each case, that the Manager depprepriate or necessary to enable the
Manager to perform its services (including the B&pon, restructuring, refinancing, or
funding of any Managed Asset) under this Agreenaentdeal in the Client's Managed
Assets in accordance herewith. The power of apemnd proxy granted herein shall be
deemed to be coupled with an interest, shall lexacable, shall survive and not be
affected by the Bankruptcy Case or the dissoluti@mkruptcy, incapacity or legal
disability of the Client and its affiliates and #hextend to its successors and assigns.
Any person dealing with the Manager may conclugiypeesume and rely upon the fact
that any instrument referred to above, executeslgh attorney-in-fact, proxy and agent,
is authorized, regular and binding, without furthrequiry. If required, the Client shall
execute and deliver to the Manager within ten diness days after the receipt of a
request therefor, such further designations, powkastorney, proxies or other
instruments as the Manager shall reasonably deesssary for the purposes of giving
effect to the foregoing power of attorney or enadplihe Manager to perform its services
under this Agreement.



(d) Further Assurances. The Client agrees to inform the Manager, andvMhaeager
agrees to inform the Client, promptly in writingaifiy representation, warranty or
agreement made, or information supplied, by sucty pathis Agreement is no longer
true, correct or complete or requires exception@nahodification to remain true;
provided that any information provided pursuanthis provision which relates to a
period after the date of this Agreement and whitrsthe accuracy of any
representation or warranty contained in this Agreeinshall not be considered a breach
of such representation or warranty. The Clieneagito provide such information and
execute and deliver such documents, instrumentsficates and opinions (including
such documents, instruments, certificates and opsihat are required to allow the
Manager to give instructions directly to any Thirdrty Custodian (as defined below))
with respect to itself, all of its subsidiaries ary of its Managed Assets as the Manager
may from time to time reasonably request to perftrenservices under this Agreement
or to comply with any law, rule or regulation to iafnthe Manager may be subject or for
any other reasonable purpose.

Representations by ClienThe Client hereby represents and warrants th agrees

with, the Manager that, subject to the receiptryf mecessary approvals of the
Bankruptcy Court: (i) this Agreement has been @ulthorized, executed and delivered
by the Client and constitutes the Client’s legaljorand binding obligation and, without
limitation, all transactions of any kind relatirfieteto authorized or otherwise
contemplated by the Client in this Agreement wéhpect to each Managed Asset of the
Client are within the Client’s power, are duly awilzed by the Client and, when duly
entered into with a counterparty, will be the legallid and binding obligations of the
Client, subject in each case to applicable bankyyphsolvency, reorganization,
moratorium and similar laws affecting creditorgjhris and remedies generally, and
subject, as to enforceability, to general pringpdé¢ equity, including principles of
commercial reasonableness, good faith and faiirdeéiegardless of whether
enforcement is sought in a proceeding at law @aquity); (ii) without limitation, the
execution and delivery by the Client of, and compdtie by the Client with, this
Agreement and the Client’s Client Charter, andpédormance by the Manager of the
services hereunder, and the transactions and agregemvhich the Manager enters into
on behalf of the Client with any counterparty pansiuto this Agreement will not violate
the constituent documents of, or any law, ruleul&tipn, order, decree or judgment
binding on the Client, or any contractual restantbinding on or affecting the Client or
its properties and no governmental or other naticeonsent is required in connection
with the execution, delivery or performance of tAgreement by the Client or of any
agreements governing or relating to the Clientlsgaltions hereunder; and (iii) the Client
shall have full responsibility for payment of akes due on capital or income held or
collected for the benefit of the Client.

Representations, Warranties and Covenants of thalga (a) The Manager hereby
represents and warrants to, and agrees with, ikat@hat, subject to the receipt of any
necessary approvals of the Bankruptcy Court asudtref the pending Bankruptcy Case:
(i) this Agreement has been duly authorized, exextand delivered by the Manager and
constitutes the Manager’s legal, valid and bindbgigation of the Manager, enforceable
against it in accordance with its terms, subje@dnh case to applicable bankruptcy,




insolvency, reorganization, moratorium and simligavs affecting creditors’ rights and
remedies generally, and subject, as to enforcéalii general principles of equity,
including principles of commercial reasonablengsed faith and fair dealing
(regardless of whether enforcement is sought iroegqeding at law or in equity); (ii)
without limitation, the execution and delivery lhetManager of, and compliance by the
Manager with, this Agreement, and the performancthe Manager of the services
hereunder, and the transactions and agreementh tadvianager enters into on behalf
of the Client with any counterparty pursuant t@tAgreement will not violate the
constituent documents of, or any material law, ,rcggulation, order, decree or judgment
binding on the Manager, or any material contraatestriction binding on or affecting
the Manager or its properties and no governmemtatieer notice or consent is required
in connection with the execution or delivery ofstlligreement by the Manager or, to the
Manager’s knowledge, of any agreements governinglating to the Manager’s
obligations hereunder; and (iii) the Manager sagdll times act in accordance with (a)
this Agreement (unless otherwise agreed to in aokvay the Client) and (b) any
provision of applicable law, including the U.S. &stment Advisers Act of 1940, as
amended (the "Advisers Agtand all applicable rules and regulations of 8ezurities

and Exchange Commission (the “SE@romulgated thereunder, including by
maintaining all necessary licenses, permits andraththorizations from the SEC and
any other regulatory, self-regulatory or other goneental authority (each, a “Regulatory
Authority”), except where a failure to act in accordancénwhis Agreement or where a
failure to possess any licenses, permits and ailnorizations or any non-compliance
with the same, would not have a material advergetedn the performance by the
Manager of the services hereunder.

(b) The Manager hereby covenants not to enter intdramgaction or agreement on
behalf of the Client pursuant to this Agreemenesalsuch transaction or agreement
complies with applicable law.

Portfolio Execution The Client, unless it directs the Manager toaiparticular broker

or dealer (a “Directed Brok8r hereby delegates to the Manager sole and exelus
authority to designate the brokers or dealers tjinauhich all purchases and sales, or any
other transactions related thereto, of Managedtdssebehalf of the Client will be

made. To the extent permitted by applicable lawhsrokers or dealers may include
any firm that may be presumed an affiliate of thensiger (“Affiliated Broker-Dealetk
The Manager will determine the rate or rates, ¥, d0 be paid for brokerage services
provided to the Client with respect to its Manadedets. The Manager agrees that
securities are to be purchased through such bralseiis the Manager’s best judgment,
shall offer the best combination of price and execu The Manager, in seeking to
obtain best execution of portfolio transactionstfa Client, may consider the quality and
reliability of brokerage services, as well as reseand investment information and other
services provided by brokers or dealers. Accollglirtbe Manager’s selection of a
broker or dealer for transactions with respecht®oNManaged Assets may take into
account such relevant factors as (i) price, (& bnoker’s or dealer’s facilities, reliability
and financial responsibility, (iii) when relevatte ability of the broker to effect
securities transactions, particularly with regarégaich aspects as timing, order size and
execution of the order, (iv) the broker’s or dealeecordkeeping capabilities and (v) the




research and other services provided by such bark@ealer to the Manager in a manner
that falls within the safe harbor of Section 28{E)he Securities and Exchange Act of
1934, as amended, provided that all such researtlother services are used by the
Manager for the benefit of the Client (collectivelResearct). Upon the request of the
Client, the Manager shall provide to the Clientulag reports in such form and at such
times as may reasonably be required by the Clsetiting forth the amount of total
brokerage business placed by the Manager with cespéhe Managed Assets and the
allocation thereof among brokers and dealers, ityamg those brokers and dealers which
provided research services, and containing suatr atformation as the Client may
reasonably request. In the event that the Clesttucts the Manager to place orders
through a Directed Broker, including a Directed IBrowho is also an Affiliated Broker-
Dealer, the Client hereby acknowledges that thedganmay not obtain “best
execution” and waives any applicable “best exectittequirements with respect to
transactions with such Directed Broker, providieat the Manager shall monitor and
advise the Client if any such Directed Broker fa&iobtain “best execution.”

Aggregation and Allocation of Orders$Subject to Section 2(a)(vi), the Client authesiz
the Manager, at the Manager’s discretion, to buorchggregate orders with respect to the
Client's Managed Assets with orders of other cbeamid to allocate the aggregate amount
of the investment among accounts (including accoumivhich the Manager, its affiliates
and/or their personnel have beneficial interests) fair and equitable manner. When
portfolio decisions are made on an aggregated thgidvianager may, in its discretion,
place a large order to purchase or sell Managedté$sr the Client and the accounts of
several other clients. The Client acknowledges (ijabecause of the prevailing trading
activity, it is frequently not possible to receiv® same price or execution on the entire
volume of securities purchased or sold; (ii) istbiccurs, the various prices may be
averaged and the Client will be charged or crediih the average price, and the effect
of the aggregation may operate on some occasidhg tGlient’s disadvantage; (iii)
although in such an instance the Client will bergkd the average price, the Manager
will make the information regarding the actual sactions available to the Client upon
the Client’s request; and (iv) the Manager andiffisiates are not required to bunch or
aggregate orders, and therefore the Client mayeoeive the average price on any given
trade. Notwithstanding the foregoing, to the extBetManager has custody of the
Managed Assets pursuant to Section 10 of this Agee¢, the Manager will segregate
and keep separate and readily identifiable suchadgen Assets from the assets of its
other clients.

Conflicts of Interest; Affiliated Transactionga) General. This Agreement shall not be
construed in any manner to preclude the Manager &ngaging in any business or other
activity whatsoever. If any matter arises withpes to one or more Managed Assets of
the Client that the Manager determines in its gadtth judgment may constitute a
conflict of interest, the Manager shall providerpgd notice of such matter to the Client
and the Creditors’ Committee (provided that thérallde no requirement to provide
notice to the Creditors’ Committee if such a deteation of the Manager is made on or
after the Termination Date), and shall take sucioas, including consultation with the
Client or taking actions consistent with (i) thegdl’s Client Charter, including the
Protocols set forth therein with respect to thevant Asset Class, or (ii) the instruction




of the Client or procedures approved by the Cliastit determines acting in good faith
may be necessary or appropriate to amelioratedh#ict. Upon the Manager taking an
action in accordance with the instruction of, cvqedures approved by, the Client, and
subject to Section 2(a)(vi), the Manager shalldeved of any liability for such conflict
to the fullest extent permitted by law.

(b) Cross Trades. From time to time, when determined by the Manag®e in the
best interest of the Client and consistent withGlient’s Client Charter and the
Manager’s duty to obtain “best execution,” the @lie Managed Assets may be
purchased from or sold to another account (inclgiginblic or private collective
investment vehicles) managed, maintained or trddtgedhe Manager or an affiliate at
prevailing market levels in accordance with apgiledaw and utilizing, with respect to
pricing, such pricing methodology determined tddeand equitable to the Client in the
Manager’s reasonable judgment. The Manager shalige written confirmation to the
Client of any cross trade effectuated pursuarhig$ection 7(b).

(c) Agency Cross Trades. Consistent with applicable law, the Client hgreb
authorizes the Manager to effect agency crossdriofis on its behalf with its Affiliated
Broker-Dealers, and understands that such Affdi&eoker-Dealers may retain
commissions in connection with effecting any tranieas for the Client. Upon
registration of the Manager under the Advisers &t Manager and any Affiliated
Broker-Dealers shall thereby be authorized, coasisvith applicable law, by the Client
to execute agency cross transactions (as definRdlm206(3)-2 under the Advisers Act)
on behalf of the Client. The Client acknowleddes tagency cross transactions may
facilitate a purchase or sale of a block of sem#ibf the Managed Assets at a
predetermined price and may avoid unfavorable priogements which might otherwise
be suffered if the purchase or sale order were segbto the market; however, the
Manager and its Affiliated Broker-Dealers may acbeokers for and receive
commissions from, and therefore may have a potgntianflicting division of loyalties
and responsibilities regarding, both parties t@agency cross transaction. The Client
understands that its authority to the Manager fiecebigency cross transactions for the
Client is terminable at will without penalty, effe@ upon receipt by the Manager of
written notice from the Client. The Manager shathpde written confirmation to the
Client of any agency cross trade effectuated putsioethis Section 7(c).

Reports, Valuations, Meetings and Other Commuraoati (a) The Manager shall
provide the Client with reports containing the \&lans and status of the Managed
Assets on such basis and at such times as shsdtlberth in the Client’s Client Charter
under “Periodic Reporting” with respect to each&sSlass. To the extent valuation
levels for the Managed Assets of the Client areigiex] pursuant to requirements set
forth in the Client’'s Client Charter, such valuasowill reflect the Manager’s good faith
and diligent effort to ascertain fair value lev@ixluding accrued income, if any) for
such Managed Assets based on pricing and valuetiormation believed by the

Manager after due inquiry to be reliable underdineumstances or on such basis as shall
be set forth in the Client’s Client Charter undegaluation” with respect to each Asset
Class. The Client acknowledges that valuationlterey not ultimately be realized due
to, among other factors, market conditions, futyserating results, transaction size, legal




and contractual restrictions on transfers that hmay liquidity, any related transaction
costs, the timing and manner of the sales, econandgolitical developments, interest
rates and issuer-specific events, and sector posity. Exchange rates determined by
the Manager in good faith to be reasonable undecitcumstances will be applied in
valuing holdings in foreign currency. The Cliegtees that the Manager is only
obligated to send to the Client copies of any tremlg#irmations it receives upon written
request of the Client. The Client acknowledges agr@es that (i) none of the
information which the Manager provides the Clieatdunder shall be deemed to be the
official books and records of the Client, which lsba maintained and kept by the Client,
for tax, accounting and all other purposes; pravitat the Manager acknowledges that
any such reporting and valuation information pragtlby it may serve as supporting
information with respect to the official books amtords maintained and kept by the
Client; and (ii) the Client will not publish, reptace (except for internal or archival
purposes) or disseminate any non public pricingrmation provided by the Manager
without the Manager’s consent; provided that sumisent shall not be required with
respect to any disclosure (a) to the Creditor’'s @ittee or the advisors of the Creditors’
Committee, or (b) otherwise required in the Clisr#ble discretion, or by law, legal
process or other compulsory process or regulatayyiry, including in connection with
disclosures made in connection with the Bankrutage. Unless otherwise provided
expressly in the Client’s Client Charter under “AisBlanagement and Investment
Management Services” with respect to an Asset Clhedvianager shall be responsible
for determining the value of the Managed AssethefClient.

(b) The Manager, upon request of the Client, shalhdtteeetings with
representatives of the Client to discuss the mositf the Client's Managed Assets and
the investment outlook, and shall submit its viemveriting to the Client as requested by
the Client from time to time.

(c) In connection with services being provided hereunithe Creditors’ Committee
and its advisors may communicate with employedhe@Manager to the extent and in
the manner in which it currently communicates vathployees of the Client.

(d)  The Manager shall notify the Client and the Credgit€ommittee promptly upon
becoming aware of (i) any changes or events thatlae@asonably be expected to
materially and adversely affect the Managed Assktise Client or the Manager’s
management of such Managed Assets, including flening: any audit, investigation,
inquiry, action or proceeding by any Regulatory Harity involving the Manager or such
Managed Assets of which the Manager has receivéfication from such Regulatory
Authority and (ii) any financial condition of orggiificant corporate event involving the
Manager that would reasonably be expected to nadlieand adversely affect its ability
to meet contractual commitments to the Client unlkisrAgreement; provided that there
shall be no requirement to provide notice to thediors’ Committee if the Manager
becomes aware of any change, event or conditiologhtin the previous sentence on or
after the Termination Date.

Compensation; Expense&) The Manager shall be compensated by thenONith
respect to Managed Assets of the Client withinragdar Asset Class in accordance
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with the terms set forth in Appendix F with respcsuch Asset Class, which amount
shall be due and payable at the times and in tloaiata set forth in Appendix F.

(b) The Client shall be responsible for the paymergliofosts, fees and expenses
incurred in respect of the Client's Managed Ass&g.way of example, and not
limitation, the Client will bear with respect t@ iManaged Assets: (i) any brokerage
commissions, transfer fees, registration costggand other similar costs, (ii) fees and
expenses of persons providing specialty pricing\atdation services, (iii) legal,
financial, accounting, due diligence, placemenhstiting and other advisory fees, costs
and expenses, (iv) fees and expenses (includirsgdiea expenses listed in any separate
custody agreement) in connection with the custddyuoh Managed Assets held by a
Third-Party Custodian (as defined in Section 1@bfr (v) any travel and
accommodation expenses, (vi) all costs and all fieetuding commitment fees) and
expenses due of any lenders, investment bank$er fihancing sources, (vii) any
topping, termination or break-up fees, depositdawn payments of cash or other
property that are forfeited in connection with agpective or potential transaction, (viii)
any taxes, fees or other governmental chargesdexgainst the Managed Assets and all
expenses incurred in connection with any tax audrgstigation, settlement or review of
such Managed Assets, (ix) fees, costs and expehgessons (other than, to avoid any
doubt, persons regularly employed on a full-timsibay the Manager) providing
mortgage servicing with respect to such Managee#s$x) a pro rata portion of fees,
costs and expenses of any insurance usual andhwastdor asset management
businesses similarly situated to the businesseoMhanager, and (xi) any expenses
related to Bona Fide Hedging Transactions entar@owith respect to such Managed
Assets. The Client hereby authorizes the Managercur such costs, fees and expenses
with respect to the Client's Managed Assets anth stamsactions and such costs, fees
and expenses shall be paid or reimbursed sepatattig Manager by the Client within
no more than thirty (30) days after the Client reeg a written invoice therefor setting
forth in reasonable detail the types of expensés mespect to the Client's Managed
Assets. Alternatively, the Manager may, on bebfthe Client, cause the Client to incur
and pay directly any such costs, fees and expemsggamounts paid as compensation
by the Client to the Manager pursuant to Secti@) 8(ust not be duplicative of expenses
paid or reimbursed by the Client pursuant to ti@st®n 9(b). Notwithstanding that the
Manager is responsible for payment of the expefitany) relating to the services to be
provided to the Manager pursuant to the Shared&@=srAgreement dated as @{,[2010
between the Manager and the Client; the Client Slgatesponsible for reimbursement of
any such amounts to the Manager.

(c) On the date of this Agreement, the Client shall jgethe Manager, in advance,
the estimated Personnel and Non-Personnel Expéssasich term is defined in
Appendix F under “Management Fees”) (as estimayetthd Manager) through the end
of the second calander quarter of 2010, with argrz® due to the Manager for services
performed during the applicable management fe@gea be paid by the Client at the
time the Client pays the first Estimated Quart&de Amount (as such term is defined in
Appendix F under “Management Fees”).
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Custody The Manager and the Client agree that (i) threect custodial arrangements
related to the Managed Assets of the Client slkeatlain unchanged unless otherwise
agreed by the Client and (ii) under the currentaxial arrangements, such Managed
Assets are held by the Client or, to the extentiired, a “qualified custodian” as defined
in Rule 206(4)-2 of the Advisers Act (a "Qualifi€listodiar) that is not affiliated with
the Client or the Manager (a “Third-Party CustodiarTo the extent that the Client
agrees to modify the current custodial arrangemaitksrespect to the Client’'s Managed
Assets, the Client may appoint and enter into aaeagent with additional Third Party
Custodians; providedowever that, to the extent that the Manager is a Qedlifi
Custodian, the Client may appoint the Manager atodian of the Managed Assets or
any portion thereof. The Manager is authorizedite instructions (including, as
applicable with respect to particular Managed Asséthe Client, in the exercise of its
discretion in respect thereof) to such Third-P&tgstodian with respect to all transaction
and related decisions regarding such Managed As3é&ts Manager will have no

liability with respect to the custodial arrangenseot, or the acts, conduct, or omissions
of, a Third-Party Custodian. With respect to Matgdssets of the Client maintained by
a Third-Party Custodian, the Manager shall haveesponsibility or liability with respect
to the collection of income or the physical acdiosi, management of capital charges, or
safekeeping of such Managed Assets, securitiedsfuand/or other properties that
comprise such Managed Assets or affecting authedisributions. All such duties

shall be the sole obligation of the Client or THirdrty Custodian, if appointed. To the
extent that a Managed Asset of the Client is deeameldntitled Asset, the Manager shall
not be deemed to have custody of such Managed Askeds the Client cures such
insufficiency or defect without prejudice to the Mager. To the extent the Manager has
custody of Managed Assets of the Client, the Managlesegregate and keep separate
and readily identifiable such Managed Assets froendssets of its other clients.

Confidential Information The Manager agrees with the Client that it vaiid will cause
its officers, directors, affiliates and employeggents and representatives to, at all times
keep confidential and not divulge, furnish or makeessible to any person or entity, any
confidential information, knowledge or data con@egror relating to this Agreement, the
Client or any of the Client’'s Managed Assets, idahg positions, trading or other sale
information, strategies, hedging and the like,ror ather information related to any of
the forgoing (the Client’s_“Confidential Informatit) without the prior written consent

of the Client, except as follows:

(@) Where disclosure is expressly permitted underdhmag of this Agreement;

(b)  Where disclosure is required for the purpose ofingglacquiring, restructuring,
refinancing, settling, realizing, or engaging iryather transaction with respect to a
Managed Asset of the Client in accordance withi¢hms of the Agreement and the
Client’s Client Charter, including the Protocolglhwiespect to the related Asset Class;

(c) Where disclosure is required by compulsory prodesspr the order of any court
or pursuant to any request or requirement of arguR¢ory Authority, bank examiner or
statutory auditor;



12.

13.

12

(d)  Where the disclosure is or becomes public by ntt &uhe Manager, any of its
affiliates or any of their respective partners, rbems, directors, officers, employees,
representatives or agents; or

(e)  Where disclosure is made to the Creditors’ Committeits advisors;

but in an event under paragraph (c) above, andgsimieecluded from doing so by
applicable law or the obligation of immediate distire, the Manager shall give the
Client, before making the disclosure, an opportutatoppose the disclosure, and shall
coordinate the wording of such disclosure with@ent (to the extent permitted by
law). The Manager shall be entitled to disclogermation received by the Client to the
Manager’s directors, employees, service providedspofessional advisors wherever
located with respect to this Agreement (provideat {f) such disclosure is for the
purpose of supporting the provision of servicesaurtdis Agreement and (ii) such
directors, employees, service providers and pradeakadvisors (A) are also bound by
an obligation of confidentiality substantially siarito this Section 11 and (B) need to
know such information for the purpose of supportimg provision of services under this
Agreement).

Directions to the Manager(a) All directions by or on behalf of the Cltdn the

Manager shall be in writing signed by the persaidath under “Authorized Person(s)”
in the Client’s Client Charter. The Manager shallfully protected in relying upon any
direction in accordance with the previous sentemitie respect to any instruction,
direction or approval of the Client, and shall begysotected also in relying upon a
certification duly executed on behalf of the Cliastto the names of persons authorized
to act for it under the Client’s Client Charter anactontinuing to rely upon such
certification until notified by the Client to thewtrary.

(b)  The Manager shall be fully protected in acting upag instrument, certificate or
paper believed by it in good faith to be genuine embe signed or presented by the
proper persons or upon any statement containealyiisch writing and may accept the
same as conclusive evidence of the truth and acgwfahe statements therein
contained.

Limitation of Liability. To the maximum extent permitted by law, neititver Manager
nor any other Manager Indemnitee (as defined besha)l be liable to the Client for any
expenses, losses, damages, liabilities, demandggehand claims of any kind or nature
whatsoever (including (x) any legal expenses amstiscand expenses relating to
investigating or defending any demands, chargeskitis and (y) for the avoidance of
any doubt, any demands, charges and claims brduwygnty creditor of the Client or its
affiliates) (collectively, “Loss€$ arising out of any acts or omissions of the Mgara
except to the extent that such Losses are thet iifsaih act or omission taken or omitted
by the Manager or any other Manager Indemniteendutie term of this Agreement that
constitutes gross negligence, willful misconduetd faith, breach of fiduciary duty,
material breach of any regulatory or legal requigats, fraud or a breach of Section
2(a)(vi), any material breach of any other prowisad this Agreement or the Client’'s
Client Charter. Expenses incurred by a Managegrmdtee in defense or settlement of
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any claim that may be subject to a right of indefirnation hereunder shall be advanced
by the Client prior to the final disposition thefgorovidedthat each Manager
Indemnitee shall repay any such amounts advancgadcto Manager Indemnitee if it is
finally determined that such Manager Indemnitemoisentitled to indemnification.
Without limitation, neither the Manager nor anyetiManager Indemnitee shall be liable
to the Client for Losses resulting from or in angywarising out of (i) any action of the
Client or any Third-Party Custodian of the Clientoy of their other agents or advisers
(other than the Manager, the Manager Indemniteésaag person or entity to whom the
Manager has delegated its authority), (ii) anyactf the Manager, following any
direction of the Client or the Manager’s failureftdlow any unlawful direction of the
Client, provided, that if the Manager knew or sliblsdve known that such direction was
unlawful or would reasonably result in such Lossles,Manager so informed the Client,
(i) force majeure events beyond the control & Manager, including any failure,
default or delay in performance resulting from comep or other electronic or
mechanical equipment failure, unauthorized ace#gkes, failure of common carrier or
utility systems, severe weather or breakdown inroomications, in each case not
reasonably within the control of the Manager oreottauses commonly known as “acts
of god’, whether or not any such cause was reasonabdgémable, (iv) following
reasonable written notice from the Manager of itbgation to perform, any failure or
default by the Client to perform on any commitmiéias with respect to any of its
Managed Assets, including any capital commitmebfesat to draw-down, or (v) general
market conditions unrelated to any violation ogtAgreement or the Client’s Client
Charter by the Manager. The Manager gives no wgrias to the performance or
profitability of the Client’s Managed Assets, nmyaguarantee that the investment
objectives, expectations or targets describedisnAreement and/or as set forth in the
Clint’'s Client Charter will be achieved, includiagy risk control, risk management or
return objectives, expectations or targets. Theddad Assets of the Client may suffer
losses and income, if any, may fluctuate. NeitherManager nor any other Manager
Indemnitee shall be responsible for the performdaycany person not affiliated with the
Manager of such person’s obligations in executbagnpleting or satisfying such
person’s obligations, except as provided in thaufignate sentence of Section 2(b)
hereof. Other than its responsibilities with regpe the Managed Assets of the Client as
described herein and in the Client’s Client Chattes Manager shall have no
responsibility whatsoever for the management of@hegr assets of the Client and shall
incur no liability for any Losses which may resuim the management of such other
assets. Nothing herein shall constitute a waivdinotation of any rights which the
Client may have, if any, under any applicable WeBeral and state securities laws and
that may not be waived.

Indemnification

(@  The Client shall reimburse, defend, indemnify antitharmless the Manager, its
affiliates and their partners, members, directoffscers and employees and any person
controlled by or controlling the Manager (“Manadgedemnitee¥ for, from and against
any and all Losses (i) relating to (x) any misrepraation or act or omission or alleged
act or omission on the part of the Client or anyrd4®arty Custodian or any of their
other agents or advisers of the Client or (y) actyoa omission taken in conformity with
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the instructions given by the Client with respe&cany matter; or (ii) arising out of or
relating to a Manager Indemnitee’s acts, omissittagsactions, duties, obligations or
responsibilities arising pursuant to this Agreemenespect of the Client’'s Managed
Assets, unless, in the case of this clause (@t of competent jurisdiction (or similar
tribunal) has issued a final, non-appealable dexxjgudgment or order that such
Manager Indemnitee’s conduct constituted grossigegte, willful misconduct, bad
faith, breach of fiduciary duty, material breachaaly regulatory or legal requirements,
fraud or a breach of Section 2(a)(vi) or any maldsreach of any other provision of this
Agreement or the Client’s Client Charter.

(b)  The Manager shall reimburse, defend, indemnifytawsid harmless the Client, its
affiliates and their partners, members, directoffscers and employees and any person
controlled by or controlling such_(“Client Indemas) for, from and against any and all
Losses arising out of or relating to a Manager indiéee’s acts, omissions, transactions,
duties, obligations or responsibilities arisingguant to this Agreement in respect of the
Client's Managed Assets, providdtht a court of competent jurisdiction (or similar
tribunal) has issued a final, non-appealable dexjgudgment or order that such
Manager Indemnitee’s conduct constituted grossigemte, willful misconduct, bad
faith, breach of fiduciary duty, material breachaafy regulatory or legal requirements,
fraud or a breach of Section 2(a)(vi) or any maldsreach of any other provision of this
Agreement or the Client’s Client Charter.

Non-Exclusive ManagemeniThe Client acknowledges and agrees that thisadv
relationship is not exclusive and that the Managay furnish investment and asset
management and advisory services to others, anthindlanager shall be at all times
free, in its discretion, to make recommendationsth@rs which may be the same as, or
may be different from those made to or on behathefClient. The Client further
understands that the Manager, its affiliates, arydaodficer, director, stockholder,
employee or any member of their families may or matyhave an interest in securities
or assets in respect of which transactions magbemmended by the Manager. Actions
with respect to assets of the same kind may beahee as or different from the action
which the Manager, or any of its affiliates, or afitcer, director, stockholder, employee
or any member of their families, or other investmigy take with respect thereto.

Effective Period of Agreement and Amendmeniis Agreement shall become
effective on the date hereof. Any amendment t® Agreement shall be written and
signed by the Manager and the Client, provided,sbheh amendment shall only be
binding on and enforceable against the Clientechsamendment shall have been duly
signed by the Client. Any material amendment, riication, supplement or waiver to
this Agreement proposed to be made prior to thenifetion Date shall require the prior
approval of the Creditors’ Committee. The Clieaslthe right at any time and from time
to time to amend, modify or change the Client'@liCharter by written notice to the
Manager. Notwithstanding any other provision hgrdos Agreement may be amended
by the Manager, in its sole discretion, and withibigt consent of the Client to update the
identity of the “Notice Recipient®f the Manager set forth in the Client’s Clienta@ter
where such persons have been changed by the Mamageitten notice to the Client.
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17.  Duration and Termination(a) This Agreement shall continue in full folemed effect in
respect of the Client for an initial term of thngsars, subject to automatic renewal on an
annual basis thereafter (the “Téjmnless (i) terminated by the Client earlier for
“Cause, pursuant to Section 17(b) below, (ii) terminatgdthe Client earlier, in whole
or in part, pursuant to Section 17(c) below o) (erminated by the Client effective as of
the date of any automatic renewal of the Term loyipiing written notice of such
termination to the Manager at least 90 days padhé beginning of such automatic
renewal term.

(b) Following a determination of Cause (as defined Wglthe Client may terminate
this Agreement on not less than 30 days notick@édvtanager; providethat the Client
will continue to pay all fees, costs and expensgsyant to Section 9 above through the
end of such 30 day notice period. “Cause” shathme finding by any court or
governmental body of competent jurisdiction inrafijudgment of gross negligence,
willful misconduct, bad faith, breach of fiduciaduty, material breach of any regulatory
or legal requirements, or fraud by the Managehegerformance of its services
hereunder, or a breach by the Manager of Sectiay{\2( or any material breach of any
other provision of this Agreement or the Clientlse@Gt Charter.

(c) The Client shall have the right to terminate thggdement and its obligations
hereunder with respect to all or any portion oMisnaged Assets at any time upon 60
days notice to the Manager without Cause; provitiatithe Client will continue to pay

(i) all fees, costs and expenses pursuant to $egtabove through the end of such 60
day notice period and as provided in Appendix F @heny costs for terminating any
related Bona Fide Hedging Transactions or othetraots related to such Managed
Asset, any salary, severance, occupancy paymengtsr@nt and other lease payments),
costs of service providers and vendors and otherh@ad expenses of the Manager
(including, for the avoidance of doubt, any “Perselrand Non-Personnel Expenses”, as
set forth in Appendix F with respect to the relatestet Class or Asset Classes, and other
reimbursable expenses) that were allocated in fmtidby the Manager to the
performance of the services for the Client thateassr terminated or which are incurred
by the Manager in respect of the terminated sesvicehe termination of the relevant
Managed Asset in response to such termination.

(d)  Termination of the Manager’s discretionary authohiéreunder with respect to
the Client and the Client’'s Managed Assets, inclgdhe termination of the power of
attorney and proxy set forth in Section 2(c), shalleffective immediately upon the
Client’s delivery of written notice of terminatida the Manager; provideithat, to the
extent applicable with respect to any Managed Ass$iee Client shall honor any trades
or other transactions entered into but not settdkxed or consummated, as applicable,
before the date of any such termination. Sect&§osand (d), 3, 9 (in respect of
expenses incurred through the date of terminatith)12, 13, 17, 18, 20, 21, 22, 23, 24,
25, 26, 27, 28, 29 and 30 shall survive the tertronaof this Agreement.

(e) The Client hereby agrees that during the periodhftioe date of this Agreement
until the earlier of (i) one year after terminati@nassignment of this Agreement with
respect to all or any portion of its Managed Assetji) six months after the Termination
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Date, it shall not solicit or seek to induce oramage or actually induce or encourage
any person who is employed by the Manager or fiadés and who is primarily
involved with the management of the related Asdas€at any time during such period
to discontinue his or her employment with the Maaragy its affiliates, and shall not hire
or employ any such person or any other investm@visar or manager that has so
solicited, induced or encouraged any such person.

() In the event of any termination of this Agreemepntie Client prior to the
Termination Date, in whole or in part, pursuanafy provision of this Section 17 in
respect of its Managed Assets within one or morgefA€lasses whereby such
termination necessitates internal reallocationhgy@lient of the Management Fees
allocated to the entity or entities listed on Selied\ in respect of each such Asset Class
(pursuant to the allocation methodology set forilAppendix F) such that the
Management Fee allocable to any such entity otiesiis increased by an amount equal
to three percent (3%) or more per annum, the Céibatl provide written notice of such
increase in allocated fees, as soon as practidabllee Creditors’ Committee attaching a
description of the effect of such termination oe thes allocated by the Client to any
other entity or entities listed on SchedulénAespect of each such Asset Class.

(9) In the event of any termination of this Agreemeptlie Client in respect of the
Managed Assets, the Manager shall cooperate onfgithdn transitioning investment
and management of such Managed Assets to an ineestmanager or other person or
entity designated by the Client.

Independent Contractor Statu§he Manager shall, for all purposes, be an ieddpnt
contractor. Except as authorized by this AgreentbetManager shall have no authority
to act for or represent the Client in any way amallsnot be deemed an agent of the
Client. The Client and the Manager agree thagritgring into this Agreement, they do
not form a partnership for any purpose and shdlbeadeemed to be partners in a joint
venture or members of a joint enterprise in thedoehof any business. The amounts
paid by the Client to the Manager pursuant to Ageeement constitute compensation for
asset management, investment management and alatimessand custodial services
rendered by the Manager to the Client.

Assignment No assignment (as that term is defined in theigeds Act) of this
Agreement by the Manager in respect of Managedtdsde¢he Client may be made
without the prior written consent of the Client ahé Creditors’ Committee, and any
such assignment made without such consent shallilband void for all purposes;
providedthat any such assignment proposed to made ortievrthé Termination Date
shall not require prior written consent of the G’ Committee; and provided further
that, unless otherwise required by the Advisers(At¢he Manager may be reconstituted
or reorganized into any other form of businesstgmaind (ii) nothing in this Agreement
shall preclude changes in the composition of thectlior indirect members of the
Manager, that do not result in an assignment (@sténm is defined in the Advisers Act).
The Client may assign this Agreement (a) with thesent of the Manager (such consent
not to be unreasonably withheld), (b) without tbesent of the Manager as required
pursuant to an order issued in connection witrB#ekruptcy Case or (c) to any




20.

21.

22.

23.

17

successor or purchaser in connection with (i) agereof the Client or (B) a sale of all or
substantially all of the assets of the Client. j8cibto the foregoing, this Agreement shall
inure to the benefit of and be binding upon thdipahereto, their successors and
permitted assigns.

No Third Party BeneficiariesThis Agreement is solely for the benefit of featies
hereto (and with respect to the provisions of $estil4 and 19 hereof, Manager
Indemnitees and permitted assignees, respectiaatythe entities set forth on Schedule
A, and should not be deemed to confer upon any ttiivel parties (including any
creditor of the Client or its affiliates other thtme Creditors’ Committee which shall,
until the Termination Date, be a third-party beaiefiy of this Agreement with rights to
enforce the obligations of the parties hereto) @myedy, claim, liability, reimbursement,
claim of action or other right.

Fiduciary Duties Notwithstanding anything to the contrary settdrerein, (i) the
services to be provided by the Manager hereundessipect of Managed Assets owned
by an entity listed on Schedule A hereto shall teided for the benefit of such entity
listed on Schedule A herto and (ii) the dutiesfggh in this Agreement owed to the
“Client” in respect of the services to be providsdthe Manager for the benefit of such
entity listed on Schedule A hereto, including withbmitation the duties of the Manager
set forth in_Sections 2(a)(v@nd_7(b) shall be owed by the Manager to such entitydiste
on Schedule A hereto as if such entity listed dneBale A hereto was the “Client”.

Severability Any term or provision of this Agreement whichnsalid or unenforceable
in any applicable jurisdiction shall, as to suchgdiction, be ineffective to the extent of
such invalidity or unenforceability without rendagiinvalid or unenforceable the
remaining terms or provisions of the Agreementrig arisdiction.

Submission to Jurisdiction; Consent to ServicerotBss (a) Without limiting any
party’s right to appeal any order of the Bankrupg@murt, (i) the Bankruptcy Court shall
retain exclusive jurisdiction to enforce the terfishis Agreement and to decide any
claims or disputes which may arise or result fromhe connected with, this Agreement,
any breach or default hereunder, or the transaxtontemplated hereby, and (ii) any and
all proceedings related to the foregoing shallileel fand maintained only in the
Bankruptcy Court and the parties hereby conseantbsubmit to the jurisdiction and
venue of the Bankruptcy Court and shall receivécaeetat such locations as indicated in
Section 27 hereof; providetowever that if the Bankruptcy Case has closed, the grrti
agree to unconditionally and irrevocably submitite exclusive jurisdiction of the

United States District Court for the Southern Distof New York sitting in New York
County or the Commercial Division, Civil Branchtbie Supreme Court of the State of
New York sitting in New York County and any app#dlaourt from any thereof, for the
resolution of any such claim or dispute. The parhereby irrevocably waive, to the
fullest extent permitted by applicable law, anyemibjon which they may now or hereafter
have to the laying of venue of any such disputeigidin such court or any defense of
inconvenient forum for the maintenance of suchutisp Each of the parties hereto
agrees that a judgment in any such dispute maytoeced in other jurisdictions by suit
on the judgment or in any other manner providethiy
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(b) Each of the parties hereto hereby consents to gsdameing served by any party to
this Agreement in any suit, action or proceedinglelvery of a copy thereof in
accordance with the provisions of Section 27.

Waiver of Right to Trial by Jury Each party to this Agreement waives any rightitd
by jury in any action, matter or proceeding regagdhis Agreement or any provision
hereof.

Governing Law This Agreement shall be governed by, and coadtm accordance
with, the laws of the State of New York, withouvigig effect to conflict of law
principles thereof.

Entire Agreement This Agreement, including the other appendicesschedules hereto
and including in respect of the Client the Clier@k&ent Charter, constitutes the entire
agreement of the parties hereto with respect taulbgect matter hereof and supersedes
all prior agreements and undertakings, both wriéted oral, between the Manager and
the Client with respect to the subject matter hiereo

Notices and Other Communication&) All notices and written consents required o
permitted to be sent under this Agreement shailh veriting, and shall be sent,

if to the Manager: LAMCO LLC
1271 Avenue of the Americas
New York, NY 10020
Attention: William Gordon
or by email to: wgordon@alvarezandmarsal.com

With a copy to:

LAMCO LLC

1271 Avenue of the Americas

New York, NY 10020

Attention: Ashvin Rao

or by email to: ashvin.rao@lehmanholdings.com

if to the Client: Lehman Brothers Holdings Inc.
1271 Avenue of the Americas
New York, NY 10020
Attention: John Suckow
or by facsimile to:
or by email to: john.suckow@lehmanholdings.com

With a copy to:

Lehman Brothers Holdings Inc.

1271 Avenue of the Americas

New York, NY 10020

Attention: Martha Solinger and Thomas Hommel
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or by facsimile to: (212) 520-0421

or by email to:
martha.solinger@lehmanholdings.com and
thomas.hommel@Ilehmanholdings.com

if to the Creditors’ Milbank, Tweed, Hadley & McCloy LLP
Committee: 601 S. Figueroa St., 3¢Floor

Los Angeles, CA 90017

Attention: Brett Goldblatt

or by facsimile to: (213) 892-4771

or by email to: bgoldblatt@milbank.com

With a copy to:

Houlihan Lokey Howard & Zukin Capital, Inc.
245 Park Avenue, J0Floor

New York, NY 10167

Attention: Ann Miller

or by facsimile to: (212) 661-3070

or by email to: AMMiller@HL.com

or such other name or address as may be giventingvo the other parties. All notices
and written consents hereunder shall be sufficfedelivered by facsimile, overnight
mail, electronic mail or electronically via theenhet using an id and password provided
by the Manager. Any notices or written conserth@Client shall be deemed given only
upon sending in accordance herewith.

(b)  The Client acknowledges and agrees that wherasrAtireement or otherwise
instructions, reports, notices or other communaceimay be transmitted via electronic
mail, the internet or other similar media, such owmications may not be encrypted and
there is no guarantee that such communicationdeitlelivered to the intended recipient
promptly, in the correct format or at all, it isgsible that such communications may be
intercepted, read and/or amended by unauthorizesbipe and the Manager cannot be
responsible for unauthorized access. The Cliergemgthat all risks associated with the
transmission of communications electronically @ the internet or other similar media
shall be at the Client’s risk. The Client agrde it will not share any user id, password
and access to information provided electronicai#ytiae internet with any third party and
will agree to other reasonable confidentiality mesibns with respect to information
delivered through such medium. If the Client neger wishes to receive information via
electronic mail, the internet or other similar needr is unwilling to accept the risks
inherent in electronic communication, the Clieradd contact the Manager to arrange
for another means of supplying the information bj8ct to the preceding, the Client
consents to receive (i) Part Il of the Manager'snfkr@DV, (ii) the offer letter for Part Il

of Form ADV, and/or (iii) NASD Rule 2790 negativertsent letters, as applicable, via
electronic mail.

Interpretation Wherever from the context it appears approprizdeh term stated in
either the singular or the plural shall include $hegular and the plural, and pronouns
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stated in either the masculine or the neuter gesiai include the masculine, the
feminine and the neuter. The words “include,” fudes” and “including” shall be
deemed to be followed by the phrase “without litnata.” The words “hereof”, “herein”
and “hereunder” and words of similar import wheedis this Agreement shall refer to
this Agreement as a whole and not to any partiquiavision of this Agreement.

Headings; Internal Reference¥/hen a reference is made in this Agreement thi@es,
Annexes, Exhibits or Schedules, such reference lsbab a Section, Annex, Exhibit or
Schedule to this Agreement unless otherwise ingical he table of contents and
headings contained in this Agreement are for coievee and reference purposes only
and shall not be deemed to alter or affect in aay the meaning or interpretation of any
provisions of this Agreement.

Counterparts This Agreement may be executed in one or mouateoparts, and by the
different parties hereto in separate counterpaash of which when executed shall be
deemed to be an original but all of which takeretbgr shall constitute one and the same
agreement.

[Rest of page intentionally left blank]



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly
executed as of the date first above written.

LEHMAN BROTHERS HOLDINGS INC.

By:

Name:

Title:

LAMCO LLC,
by Lehman Brothers Holdings Inc., its managing
member

By:

Name:

Title:

Sgnature Page to the LAMCO/LBHI Asset Management Agreement



Appendix A

Asset Class

Commercial Real Estate Assets, inaydint not limited to:

— Corporate debt, mezzanine debt, mortgage debtiyeauil real estate
owned in various property types (e.g., retail, stdal, office,
multifamily, hospitality, condominium and lot deepiment),
including:

Senior mortgages

B-Notes

2" and junior mortgages

Mezzanine loans

Preferred equity

Bridge equity

Equity in real estate

Corporate loans (secured and unsecured; syndieatkd

non-syndicated)

Seller financing

Bank loans

Ownership interest in funds (general and limitectrex)

Real Estate Owned

Lines of credit and other future funding obligaton

O O O O O o0 O O

O O O O O

Asset Management and Investment
Management Services

— Provide active portfolio management, which includksasks
typically undertaken in this Asset Class with tlgeative of
maximizing returns and minimizing risks given ttapital structure,
property type, property location and agreementdyding buying,
selling, refinancing, financing, restructuring, apdalizing, hedging,
and all similar asset management activities unlerntén the ordinary
course)

— Provide property management services

— Provide financial modeling of real estate assummgtito support
strategic decisions, including valuation assesssnent

— Provide due diligence in conjunction with third fi@s to support
market and property assumptions

— Monitor real estate capital markets and propertyketa to determine
appropriate exit strategies

— Provide financial information related to actualfpemance as well as
forecasts

Management Fee

See Appendix F hereto.

Periodic Reporting

The Manager shall within si¢@@) calendar days after the end of each
quarter furnish, or shall cause a Third-Party Cdistoto furnish, to the
Client a written statement of Assets under manageauUM”) for this
Asset Class at the close of business on the |a#éss day of each
quarter. In addition, from time to time as reqaddby the Client, the
Manager shall prepare and provide the Client withgeports, statistics,
data, and other records relating to the performanagher material
information about the Managed Assets in this A&ass for which the
Manager is providing management services, in eash,di) subject to an
confidentiality restrictions to which the Manageayrbe subject including
but not limited to, reports on discounted paydstes, properties and
loans transferred to special purpose entitiestuetsirings and new
financings and further subject to reasonable detajtse event of the late
receipt of any necessary financial statements,ddipsistent with the
reporting currently being provided to the Clientitsymanagement and

#4825-5018-7525v9



(i) consistent with the reporting currently beipgpvided to the
Creditors’ Committee and its advisors by the Client

Valuation

AUM will consist of the estimated recoyealue, determined by the
Manager, of all Assets comprising the Asset Clastdbed in this
Appendix, as set forth below:

(A) Given the illiquid nature of the portfolio, AUM wibe based on the
expected undiscounted net recovery of the undeylgssets. AUM
will be determined in good faith by the Managerhwatmethodology
that shall be consistent with the current methoglplased by the
Client in reporting to the Creditors’ Committeekitey into account
such financial, structural, legal, economic, retarg market and
other factors as it deems relevant under the cistances, including
when the Manager deems necessary or approprifdeniation
provided by servicers as well as independent fendies, such as
appraisers and other valuation service providétdM for the
portfolio will be calculated on a quarterly basisth adjustments to
AUM based on capital activities during the quasterériod.

(B) If the Manager in good faith determines that thieiation methods se
forth herein are not available or do not fairlyamcurately determine
the value of a Managed Asset, the Manager may miakie
adjustments or use such alternative valuation ntedtsat deems
appropriate under the circumstances.

(C) Notwithstanding anything herein to the contrarg tletermination of
the AUM of the Managed Assets may be suspende8yagension”),
in the sole discretion of the Manager, in eactheffollowing
circumstances:

(i) during the existence of any state of affairs tkatlers the
disposal of the Managed Assets, in the view oMlamager,
reasonably impracticable;

(i) during any breakdown in the means of communication
normally employed in determining the price of arfiylee Managed
Assets or the current price on any exchange or @hark which
prices for such assets are quoted; or

(i) if the Manager determines that such Suspensiantisei best
interests of the Client, or if for any other reasimcumstances exist
as a result of which, in the opinion of the Mana@ss not
reasonably practical to determine the fair valuthefManaged
Assets fairly or accurately.

Upon the occurrence of a Suspension, Manager géllthbe most recent
AUM determination for purposes of detemining therdigement Fees (a
defined in Appendix F) and any threshold underRhetocols section
below.

t

Protocols

During the pendency of the BankruptcyeCasy investments or
restructurings of a Managed Asset that has a \&l@& million or less ((i)
based on a 12/31/08 mark; (ii) if the 12/31/08 miar&t least 50% less
than the 9/17/08 mark, the 9/17/08 mark; or (figubsequently agreed,
the mark on a later date) may be executed by thealyler in its sole
discretion, without consent of any Client. Anyéstments or
restructurings above such threshold may be exeduytdide Manager,
subject to approval by the Client. During the pamay of the Bankruptcy
Case, any sale (or discounted payoff) of a Managsett with a value

(based on a 12/31/08 mark, or if the 12/31/08 nmek least 50% less




than the 9/17/08 mark, the 9/17/08 mark or, if sgioently agreed, the
mark on a later date) of $5 million or more, shafjuire approval by the
Client.

The Manager acknowledges that consent or apprgvilebClient as used
throughout these Protocols may require the Cligwtitain the approval o
the Board of Directors of the Client, the Credit@emmittee or the
Bankruptcy Court under applicable orders, agreespemderstandings
and/or protocols.

Authorized Person(s)

Name: [TBD] Title: [TBD]




Appendix B

Asset Class

Residential Mortgages Assets, inclydiagnot limited to:

— Whole loans (Performing / Non-Performing): 1st tgages; 2nd
liens, home equity lines of credit, Prime, SubPrikiée-A, Alt-B,
Reverse, Scratch-and-Dent

— Residential loan portfolios

— Student loans

— Small balance commercial

— Servicing rights

— Warehouse lines

— Mortgage backed securities and other structuredriies

— Residential real estate owned

— Charged-off loans

— Auto loans and other securitizable loans

— Residential mortgage claims

Asset Management and Investment
Management Services

— Provide active portfolio management, which includésasks
typically undertaken in this Asset Class with thxgeative of
maximizing returns and minimizing risks given thapital structure
and investment type (including buying, sellingjmahcing, financing,
restructuring, recapitalizing, hedging, and allisamasset
management activities undertaken in the ordinaoyss)

— Provide property management services

— Provide financial modeling of real estate assunmgtito support
strategic decisions, including valuation assesssnent

— Provide due diligence in conjunction with third fi@s to support
market and property assumptions

— Monitor real estate capital markets and propertyketa to determine
appropriate exit strategies

— Provide financial information related to actualfpemance as well as
forecasts

Management Fee

See Appendix F hereto.

Periodic Reporting

The Manager shall within fofitye (45) calendar days after the end of
each quarter furnish, or shall cause a Third-P@ustodian to furnish, to
the Client a written statement of Assets under mament (“AUM”) for
this Asset Class at the close of business on #idlsiness day of each
quarter. In addition, from time to time as reqadsty the Client, the
Manager shall prepare and provide the Client withsreports, statistics,
data, and other records relating to the performanagher material
information about the Managed Assets in this A&ass for which the
Manager is providing management services, in eash,di) subject to an
confidentiality restrictions to which the Manageayrbe subject including
but not limited to, reports on discounted payd$tdes, properties and
loans transferred to special purpose entitiestuetsirings and new
financings and further subject to reasonable detaiise event of the late
receipt of any necessary financial statements,d@ipsistent with the
reporting currently being provided to the Clientitsymanagement and
(i) consistent with the reporting currently beipgpvided to the
Creditors’ Committee and its advisors by the Client

Valuation

AUM will consist of the estimated recoyealue, determined by the
Manager, of all Assets comprising the Asset Clasedbed in this

Appendix, as set forth below:




(A) The fair value of securities which are marketalleusities shall
equal:
(x) in the case of securities which are primanidied on a securities
exchange, the last sale price on such securitigizsagxge on the date of
determination, or if no sales occurred on any glah the mean between
the closing “bid” and “asked” prices on such ddteetermination; (y) if
the principal market for such securities is, cdégmed to be, in the over
the counter market, the average of the closingmédes on each trading
day during the five (5) trading day-period immedigtprior to the date of
the determination, as published by the Nationab8idion of Securities
Dealers Automated Quotation System or similar oigtion, or if such
price is not so published on any such day, the rbeameen the closing
“bid” and “asked” prices, if available, on such dahich prices may be
obtained from any reputable pricing service, brakedealer; and (z) if
such securities are traded on PORTAL, the fairevalusuch securities as
reasonably determined by the Manager.

(A) The fair value of any Assets which are not marKetabcurities shall
initially be determined in good faith by the Manggeking into
account such financial, structural, legal, economggulatory, market
and other factors as it deems relevant under toarostances,
including when the Manager deems necessary or ppate,
information provided by independent third partsch as appraisers
and other valuation service providers.

(B) If the Manager in good faith determines that thieiation methods se
forth herein are not available or do not fairlyamcurately determine
the value of a Managed Asset, the Manager may miakle
adjustments or use such alternative valuation ntedisat deems
appropriate under the circumstances.

(C) Notwithstanding anything herein to the contrarg tretermination of
the AUM of the Managed Assets may be suspende8yapension”),
in the sole discretion of the Manager, in eactheffollowing
circumstances:

() during the existence of any state of affairs tkatlers the
disposal of the Managed Assets, in the view oMlamager,
reasonably impracticable;

(i) during any breakdown in the means of communication
normally employed in determining the price of arfiylee Managed
Assets or the current price on any exchange or @hark which
prices for such assets are quoted; or

(i) if the Manager determines that such Suspensiantisei best
interests of a Client, or if for any other reasanumstances exist a
a result of which, in the opinion of the Manageéisinot reasonably
practical to determine the fair value of the Marthgssets fairly or
accurately.

Upon the occurrence of a Suspension, Manager gallthbe most recent
AUM determination for purposes of detemining thendlgement Fees (a
defined in Appendix F) and any threshold underRhetocols section
below.

t

o

Protocols

During the pendency of the Bankruptcy Case, angdli or investment of
a Managed Asset with a value ((i) based on a 1@8diark; (ii) if the
12/31/08 mark is at least 50% less than the 9/1iHa&, the 9/17/08

mark; or (iii) if subsequently agreed, the markadiater date) of at least $




million or (ii) discounted payoff or loan modifigah with a value of at
least $5 million, shall require approval by thee@ti.

The Manager acknowledges that consent or apprgvilebClient as used
throughout these Protocols may require the Cliewiitain the approval o
the Board of Directors of the Client, the Credit@esmmittee or the
Bankruptcy Court under applicable orders, agreespemderstandings
and/or protoocols.

Authorized Person(s)

Name: [TBD] Title: [TBD]




Appendix C

Asset Class

Corporate Debt Assets, including, butimited to:

— US managed Corporate Debt Obligations

— UK managed Corporate Debt Obligations

— Bankhaus managed assets (until assets transferteghinan
Commercial Paper Inc.)

— Various managed collateralized loan obligationecsd purpose
vehicles, and securitizations

— Asian managed Corporate Debt Obligations

— Other assets spread across multiple entities ajidnme

— Reconstituted debt including reinstated debt, judibt with or
without equity

Asset Management and Investment
Management Services

— Provide active portfolio management, which includksasks
typically undertaken in this Asset Class with tlhgeative of
maximizing returns and minimizing risks (includibgying, selling,
refinancing, financing, restructuring, recapitaizj hedging, and all
similar asset management activities undertakehdrotdinary course

— Reduce unfunded commitments and letters of cregibsures;

— Maintain a credit review process, including aniiné rating process

— Transfer of agency relationships

— Monitor corporate debt markets to determine appat@exit
strategies

Management Fee

See Appendix F hereto.

Periodic Reporting

The Manager shall within onadned and five (105) calendar days afte
the end of each quarter and one hundred thirty(fid®) calendar days
after the end of each year furnish, or shall cau$hird-Party Custodian
to furnish, to the Client a written statement o6&is under management
(“AUM") for this Asset Class at the close of busiseon the last business
day of each quarter. In addition, from time todias requested by the
Client, the Manager shall prepare and provide then€with such reports
statistics, data, and other records relating tqp#réormance or other
material information about the Managed Assets is Alsset Class for
which the Manager is providing management servicesach case, (i)
subject to any confidentiality restrictions to wiihe Manager may be
subject including, but not limited to, reports deadunted payoffs, sales,
properties and loans transferred to special purposies, restructurings
and new financings and further subject to reasendélays in the event o
the late receipt of any necessary financial stateésn€ii) consistent with
the reporting currently being provided to the Cliep its management an
(iif) consistent with the reporting currently beipgpvided to the
Creditors’ Committee and its advisors by the Client

f

Valuation

AUM will consist of the estimated recoye&alue, determined by the
Manager, of all Assets comprising the Asset Clastdbed in this
Appendix, as set forth below:

(A) The Manager will obtain on a monthly basis indeperanarket
quotes from third party providers (e.g., Loan X@)Por financial
institutions (e.g., Barclays, JPMorgan Chase, in@8ank, RBS
etc.)

(B) If the Manager in good faith determines that tleependent market

pricing quotes set forth herein do not fairly oca@tely determine




the value of a Managed Asset, the Manager may miakie
adjustments or use such alternative valuation ntedtsat deems
appropriate under the circumstances.

(C) The fair value of any Assets (i.e. trade claimd)aailable through
these independent sources shall initially be ddtexdhin good faith
by the Manager, with a methodology that shall besigient with the
current methodology used by the Client in reportmthe Creditors’
Committee, taking into account such financial, ctueal, legal,
economic, regulatory, market and other factors deeéms relevant
under the circumstances.

(D) Notwithstanding anything herein to the contrarg tletermination of
the AUM of the Managed Assets may be suspende8yagension”),
in the sole discretion of the Manager, in eactheffollowing
circumstances:

(iv) during the existence of any state of affairs tkatlers the
disposal of the Managed Assets, in the view oMlamager,
reasonably impracticable;

(v) during any breakdown in the means of communication
normally employed in determining the price of arfiylee Managed
Assets or the current price on any exchange or @hark which
prices for such assets are quoted; or

(vi) if the Manager determines that such Suspensiantisei best
interests of the Client, or if for any other reasincumstances exist
as a result of which, in the opinion of the Mana@ss not
reasonably practical to determine the fair valuthefManaged
Assets fairly or accurately.

Upon the occurrence of a Suspension, Manager géllthbe most recent
AUM determination for purposes of detemining therldlgement Fees (a$
defined in Appendix F) and any threshold underRhetocols section
below.

Protocols

During the pendency of the Bankruptcy Case, arg gBlfunding, new
financings, advances, investment in or restructuofa Managed Asset
that has a value ((i) based on a 12/31/08 malkif tine 12/31/08 mark is
at least 50% less than the 9/17/08 mark, the 98Lark; or (iii) if
subsequently agreed, the mark on a later dat&ssfthan $25 million may
be executed by the Manager in its sole discretigtinout consent of the
Client. Any sale of, investment in or restructgriof a Managed Asset
above such threshold may be executed by the Manswggiect to approval
by the Client.

Notwithstanding the foregoing, the sale, investn@mestructuring of any
Assets which are pledged to third parties, anchateart of the
bankruptcy estate, and the termination of any uhédnCommitment, shall
be subject to approval by the Client.

The Manager acknowledges that consent or apprgveabh Client as
used throughout these Protocols may require suemtdb obtain the
approval of the advisor to the retaining entityyridook subcommittee,
the Creditors’ Committee or the Bankruptcy Courtiemapplicable
orders, agreements, understandings and/or prowocol

Authorized Person(s)

Name: [TBD] Title: [TBD]




Appendix D

Asset Class

Private Equity/Principal Investmemtsluding, but not limited to:

— Direct private equity and illiquid credit investntenn private and
public companies in North America, Europe and Asia

— Limited Partner and General Partner interests imian private
equity funds

— Limited Partner and General Partner interestsiid {arty private
equity and hedge funds

— Restricted and non-restricted equity and equitkdthsecurities in
small cap public companies

Asset Management and Investment
Management Services

— Provide active portfolio management, which includksasks
typically undertaken in this Asset Class with tlgective of
maximizing returns and minimizing risks (includibgying, selling,
refinancing, financing, restructuring, recapitaigj hedging, and all
similar asset management activities undertakehdrotdinary course

— Reduce unfunded commitments

— Monitor markets to determine appropriate exit seas

— Coordinate and supervise the preparation and reefeall documents
required in connection with the acquisition, digfos or financing of
assets

Management Fee

See Appendix F hereto.

Periodic Reporting

The Manager shall within onadred five (105) calendar days after the
end of each quarter and one hundred thirty fivéYXalendar days after
the end of each year furnish, or shall cause adfarty Custodian to
furnish, to the Client a written statement of Ass@der management
(“AUM ") for this Asset Class. In addition, from timetime as requested
by the Client, the Manager shall prepare and pmth@ Client with such
reports, statistics, data, and other records ngjdt the performance or
other material information about the Managed Assetkis Asset Class
for which the Manager is providing management sesjiin each case, (i
subject to any confidentiality restrictions to wihithe Manager may be
subject and reasonable delays in the event obtker¢ceipt of any
necessary financial statements, (ii) consistettt thie reporting currently
being provided to the Client by its management (@ndonsistent with
the reporting currently being provided to the Credi Committee and its
advisors by the Client.

Valuation

AUM will consist of the estimated recoyealue, determined by the
Manager, of all Assets comprising the Asset Clasedbed in this
Appendix, as set forth below:

(A) The fair value of any Assets which are not marKetabcurities shall
be determined in line with market practice valomatiechniques (e.g
DCF, comparable trading multiples, transaction iplgs, etc.) by the
Manager, with a methodology that shall be conststét the current
methodology used by the Client in reporting to @reditors’
Committee, taking into account such financial, ctueal, legal,
economic, regulatory, market and other factor¢ deeéms relevant
under the circumstances, including when the Mandgems
necessary or appropriate, information providedriglependent third
parties, such as appraisers and other valuatieiceguroviders.

(B) If the Manager in good faith determines that thieiation methods se

[




forth herein are not available or do not fairlyamcurately determine
the value of a Managed Asset, the Manager may miakie
adjustments or use such alternative valuation ntedisat deems
appropriate under the circumstances.

(C) Notwithstanding anything herein to the contrarg tretermination of
the AUM of the Managed Assets may be suspende8yapension”),
in the sole discretion of the Manager, in eactheffbllowing
circumstances:

(vii) during the existence of any state of affairs tkatlers the
disposal of the Managed Assets, in the view oMlamager,
reasonably impracticable;

(viii) during any breakdown in the means of communication
normally employed in determining the price of afylee Managed
Assets or the current price on any exchange or @hark which
prices for such assets are quoted; or

(ix) if the Manager determines that such Suspensiantisel best
interests of the Client, or if for any other reastmcumstances exist
as a result of which, in the opinion of the Managss not
reasonably practical to determine the fair valuthefManaged
Assets fairly or accurately.

Upon the occurrence of a Suspension, Manager gallthbe most recent
AUM determination for purposes of detemining thendlgement Fees (a
defined in Appendix F) and any threshold underRh&tocols section
below.

Protocols

During the pendency of the BankruptcyeCasy investment in, or sale
of, a Managed Asset or operating business thaa vatue ((i) based on a
12/31/08 mark; (i) if the 12/31/08 mark is at [e88% less than the
9/17/08 mark, the 9/17/08 mark; or (iii) if subseqtly agreed, the mark
on a later date) of less than $10 million may beceed or drawn, as
applicable, by the Manager without consent of thiert. Sales or
investments above such thresholds may be executedde, as
applicable, by the Manager, subject to approvahefClient.

The Manager acknowledges that consent or apprgvidlebClient as used
throughout these Protocols may require the Clieatdtain the approval o
the Board of Directors of the Client, the Credit@emmittee or the
Bankruptcy under applicable orders, agreementsnstahdings and/or
protoocols.

o

Authorized Person(s)

Name: [TBD] Title: [TBD]




Appendix E

Asset Class

Derivatives and Other Contracts, inetydut not limited to:

— All derivative and derivative related contracts amdlerliers whether
open, matured or terminated, regardless of whesthen Derivatives
Contracts represent receivables or payables ohlzases and
specifically including Derivatives Contracts tracissl between the
Client and a current or former affiliate of the &2it.

— Derivatives Contracts trade across all asset daastuding, without
limitation; interest rates, credit, FX, emergingrkeds, CMBS,
equities, and commodities,, with global product gtabal currency
underlyings

— All collateral and credit support contracts ancetsselated to
Derivatives Contracts regardless of whether sudlateral was
posted or received

— Al structured products such as notes, warrantsoarertificates
issued by or guaranteed by the Client or a cuoefdrmer affiliate of
the Client

— All guarantees related to Derivatives Contractd élgman Brothers
Holdings Inc., regardless of whether such primamtact was
entered into by the Client or a current or fornfétiate of the Client

— All assets and liabilities, including guaranteebliiities, of the Client
representing or arising out of capital marketsvit@s in relation to
any other Asset not included within another Asdas&

— All other assets and liabilities, including guaesed liabilities, of
Lehman Brothers Special Financing Inc., Lehman it
Derivatives Products Inc., Lehman Brothers Findrieiaducts Inc.,
Lehman Brothers Commercial Corporation, Lehman gt OTC
Derivatives Inc., Lehman Brothers Commodity Sersitrec., Merit
LLC, 1271 LLC and any other current or former &ifi¢ of the Client
whose primary function is or was the transactioDefivatives
Contracts

Asset Management and Investment
Management Services

— Provide active portfolio management of open, matuaned terminated
contracts, which includes all tasks typically uridken in this Asset
Class with the objective of maximizing recoveries aninimizing
risks (including hedging, selling, refinancing,dircing, restructuring
recapitalizing and all similar asset managemeritities undertaken
in the ordinary course)

— Corporate services including project managememaniial
accounting and management information and finareialysis

Management Fee

See Appendix F hereto.

Periodic Reporting

The Manager shall within thif3p) calendar days after the end of each
quarter furnish, or shall cause a Third-Party Gdistoto furnish, to the
Client a written statement of Assets under manageauUM”) for this
Asset Class at the close of business on the |a#téss day of each
quarter. In addition, from time to time as reqadsty such Client, the
Manager shall prepare and provide the Client withsreports, statistics,
data, and other records relating to the performanagher material
information about the Managed Assets in this A&ass for which the
Manager is providing management services, in eash,subject to (i) an
confidentiality restrictions to which the Manageayrbe subject and
reasonable delays in the event of the late recéiphy necessary financia
statements, (ii) consistent with the reportingently being provided to




the Client by its management and (iii) consisteithwhe reporting
currently being provided to the Creditors’ Comnétend its advisors by
the Client. Such AUM report will include both assand liabilities on a
gross basis.

Valuation

AUM will consist of the estimated recoye&alue, determined by the
Manager, of all Assets comprising the Asset Clastdbed in this
Appendix, as set forth below:

(A) The fair value of Derivatives Contracts for whickiwes can be
ascertained with reference to underlying ratesousties whose
prices are readily attainable in the market shaliad: (x) in the case

of derivatives contracts for which the underlyiages or securities are

traded on a securities exchange or are ratesatbaegularly
published, the average of their last price or csteach trading day
during the five (5) trading-day period immediatplyor to the date of
determination, or if no sales or publications ocedron any such day
the mean between the closing “bid” and “asked”gsion such date
and (y) if the principal market for such securitigsor is deemed to
be, in the over-the-counter market, the averaghetlosing bid price
or rate (as applicable) on each trading day dutiedive (5) trading
day-period immediately prior to the date of theedetination, as
published by a recognized market on which such lyidg securities
are traded or rates published, including withauitttion inter-broker
offer markets.

(B) The fair value of any other Derivatives Contradtalsbe determined
in good faith by the Manager, taking into accounttsfinancial,
structural, legal, economic, regulatory, market atiger factors as it
deems relevant under the circumstances, includimgrnvthe Manager|
deems necessary or appropriate, information provimeindependent
third parties, such as appraisers and other valuagrvice providers.

(C) Notwithstanding anything herein to the contrarg tretermination of
the AUM of the Derivatives Contracts may be suspen@
“Suspension”), in the sole discretion of the Manmageeach of the
following circumstances:

(x) during the existence of any state of affairs tkatlers the
disposal or hedging of the Derivatives Contractghe view of the
Manager, reasonably impracticable;

(xi) during any breakdown in the means of communication
normally employed in determining the price of ariyre
Derivatives Contracts or the current price on axghange or
market on which prices for such assets are quoted,

(xii) if the Manager determines that such Suspensiantisei best
interests of a Client, or if for any other reasanumstances exist a
a result of which, in the opinion of the Manageéisinot reasonably
practical to determine the fair value of the Marthgssets fairly or
accurately.

Upon the occurrence of a Suspension, Manager gallthbe most recent
AUM determination for purposes of detemining thendlgement Fees (a
defined in Appendix F) and any threshold underRhetocols section
below.

o

Protocols

The delivery of final legal settlementl aalease agreements in relation
Derivatives Contracts in existence prior to the oeancement of the

fo

Bankruptcy Case (including for the avoidance oflitagreements as to




the allowance of claims against the Client) shalsbbject to the approval
of the Client.

The Manager acknowledges that consent or apprgvilebClient as used
throughout these Protocols may require the Cliewiitain the approval o
the Board of Directors of the Client, the Credit@esmmittee or the
Bankruptcy Court under applicable orders, agreespemderstandings
and/or protocols.

Authorized Person(s)

Name: [TBD] Title: [TBD]




Appendix F

Management Fees Payable to LAMCO

Management Fee$he management fees for the Client will be catad on an aggregate as well as
Asset-Class-by-Asset-Class basis (the “Managemees™ based on the then-current annual budget
forecast of the estimated Personnel and Non-Pees&xpenses for the next quarterly period as of the
last business day of the prior calendar quarter‘@stimated Quarterly Fee Amount”).

Personnel and Non-Personnel ExpensHse fees, costs and expenses of the personriefrpeng the
services in respect of each Asset Class as willeafees, costs and expenses of the corporatenpeiso
(e.g. information technology, administrative, eamg related non-personnel expenses (i.e., bamgy sal
bonus, benefits, occupancy payments (i.e., renbémet lease payments), technology and infrastractu
costs, third party servicing costs, etc.).

Payment Periad Quarterly in advance on the first Business Diasgazh calendar quarter based on the
estimated amount provided by the Manager to thenCht least 5 business days prior to the appkcabl
payment date.

True-up and Reimbursementhe Estimated Quarterly Fee Amount will be sabje a true-up to actual
amounts of underpayments or reimbursement of oyerpats, as applicable, during the quarter with
another true-up of underpayments or reimbursenfesnarpayments, as applicable, which the parties
shall use commercially reasonable efforts to maikleimv30 business days and in any event no latar th
90 business days after the end of the applicaldeteply period based on actual Personnel and Non-
Personnel Expenses for such period, as determingalod faith by the Manager and with appropriaig an
reasonable supporting documentation if requestatidlient.

Invoices and AllocationsManager will invoice the Client for the Estimdt®uarterly Fee Amount and
related true-ups and reimbursements; and the Gieit be responsible for the payments of such
invoices to the Manager. For the avoidance of ddhbtobligations to pay the Management Fee to the
Manager pursuant to this Agreement shall be olitigatsolely of the Client and not any of the eeti
listed on Schedule A.

Maintaining Aggregate Fee Payment for Six (6) Msnipon Terminationn the event that the Client
terminates all or a part of its Managed Assets tithManager, the Client will continue to pay the
aggregate Management Fees to the Manager, lesstimduin Personnel and Non-Personnel Expenses
related to such termination, for a period of sixrf®nths and will internally reallocate such Marraget
Fees in accordance with the section below entifReghllocation of the Management Fee Resulting from
a Termination by the Client”.

Internal Allocation of Management Fee by the Client
Internal Allocation of Management Fee by the Client

The Client shall be responsible for internal altamas of such amounts among the Client and théiesiti
listed on Schedule A in accordance with the “Cliahbcation Methodology” section below.

Client Allocation Methodology

The Management Fee will be internally allocated agnihe Client and the entities listed on Schedule A
by the Client based on the allocation methodolagyently utilized by the Client, which was previdus
reviewed by the Creditors’ Committee and its ad@sduch allocation methodology may be subject to
revision by the Client after review by the CreditdCommittee and its advisors.

Reallocation of the Management Fee Resulting fromrermination by the Client

In the event that the Client terminates all or & phits Managed Assets with the Manager, ther@lie
will continue to pay the aggregate Management Ee#&se Manager for a period of six (6) months and



the Client and/or any of the entities listed on&flilie A, as applicable, will continue to be allechits

share of the Management Fees, less reductiongsoftel and Non-Personnel Expenses related to such
termination, for a period of six (6) months frone tthate of such termination, and, thereafter, such
Management Fees shall be internally reallocatedhgrtive Client and the entities listed on Schedule A
accordance with the Client Allocation Methodologkihg proper account of such termination.

New Clients

In the event that Manager engages with a New Clibatallocation of Personnel and Non-Personnel
Expenses will be allocated as between the Clieditlae New Client based on a fair and reasonable
methodology based on the facts and circumstandés atlevant time and which will fairly reflecteh
usage of time and resources dedicated to the Cbarthe one hand, and the New Client, on the other
hand, and such methodology will be, prior to themigation Date, subject to prior review and appftova
by the Creditors’ Committee.



Schedule A — List of Entities

Lehman Brothers Holdings Inc.

Lehman Brothers Commodity Services Inc.
Lehman Brothers Special Financing Inc.
Lehman Brothers OTC Derivatives Inc.
Lehman Brothers Derivative Products Inc.
Lehman Commercial Paper Inc.

Lehman Brothers Commercial Corporation
Lehman Brothers Financial Products Inc.
LB Rose Ranch LLC

Merit LLC

LB Somerset LLC

LB Preferred Somerset LLC





