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Summary of Transaction Terms: Neuberger Berman Refiancing

1. Second Amended and Restated Limited Liability Compay Agreement of Neuberger
Berman Group LLC, as amended

(a) NBSH Acquisitions, LLC (“NBSH"), Lehman Brothers Hiings Inc. (“LBHI") and
certain subsidiaries of LBHI (together with LBHhet “LBHI Parties” and collectively
with NBSH and LBHI, the “LLC Parties”) are party tioat certain Second Amended and
Restated Limited Liability Company Agreement (th&C Agreement”) of Neuberger
Berman Group LLC (the “Company”) dated as of Mag@d09, as amended as of May 1,
2010 and on May 18, 2011. The LLC Agreement ardathending documents are
attached as Exhibit A.

(b) The LLC Parties desire to undertake the transagti@scribed below and to amend and
restate the LLC Agreement and any related agreenfe@iuding entry into new
agreements) to reflect the terms set forth below.

2. Initial Transactions — New Debt, Redemption of Predrred Units and Purchase of Class
A Units

(a) As a condition precedent to the transactions copieied by this Summary of
Transaction Terms, the Company will raise debhexform of bank and/or bond
securities (the “New Debt”) in an amounthich, along with existing cash on the
balance sheet of the Company, will be sufficientetdeem all of the LBHI Parties’
preferred units in the Company and all of NBSH'sted preferred units in the Company

and will be used for such redemption. Tmeferred units will be redeemed at par plus
accrued preferred return. In addition, at or befGlosing, the Company shall pay to the
holders of the preferred units an additional refarthe amount of 2.5% of the par value
outstanding as of December 1, 2011 (the “AdditidRetlurn™). Accordingly, the LBHI
Parties shall receive as Additional Return $20,883.,00 on or before Closing of the
redemption of the preferred units. TiHeC Parties currently anticipate that the principal
amount of the New Debt will bepproximatetat least$720 million and that
approximately $125 million of existing cash on baance sheet will be used for these
purposes; however the actual amounts of New Dabtash on the balance sheet
required for these purposes may change prior t€tbging The principal amount of the

New Debt will not exceed the amount that will béisient to (i) redeem all of the LBHI
Parties’ preferred units in the Company, togethiéin accrued preferred return, (ii) pay

the Additional Return, (iii) redeem all of NBSH'ssted preferred units in the Company,
together with accrued preferred return, (iv) pusehf0% of the LBHI Parties’ Class A

units permitted to be repurchased pursuant to &e2fic) (and less $125 million of
existing cash on the balance sheet) and (v) paCtmepany’s transaction expenses

(b) The Company will redeem unvested preferred unils Ine NBSH in exchange for an
interest-bearing note at LIBOR + 300 basis poirise terms of the note will include a
payment schedule that mirrors the vesting scheafulee preferred units that are held by
the employees of the Company.

' Subject toSection-1Sections 2(a) and {1), amount of New Debt and mix of bank and bormlisées
to be determined at NB’s Board discretion in orbeoptimize execution.

fl=
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(c) In connection with the closing of the redemptidnofthe LBHI Parties’ preferred units
in the Company and all of NBSH's vested preferreitistin the Company (the
“Closing”), the Company will have the option to phase Class A units in the Company
from the LBHI Parties at the Agreed Valuation (asirtkd below) as of December 31,
2011 (the “Initial Valuation”); provided, howevehat the number of Class A units
purchased in connection with the Closing shallexaeed2010% of the aggregate
common units of the Company (i.e., Class A unitas€ B units and Profits Interest
units) outstanding immediately prior to Closingg(tiClosing Cap”). If the Company
intends to purchase Class A units in connectioh wie¢ Closing, the Company will
provide a written notice to the LBHI Parties wittdfl days following the Closing which
indicates the number of Class A units to be pureti@s connection with the Closing
based upon the Initial Valuation. See Secébtfior the process for the determination of
the Agreed Valuation and Secti8i for the timetable for the purchases of Class Asun
made in connection with the Closing based upoririial Valuation.

o

4-Purchase of Class A Units After the Closing usingX¥tess Cash Flow

(a) The Company is obligated to redeem Class A unitsinethe LBHI Parties using its
excess cash flow (“ECF”), as of December 31 ofpitezeding year, as follows; provided
that the Company may not purchase more #&2@% of the Class A units held by the
LBHI Parties immediately after the Closing (takingp account any purchases and
commitments of Class A units made in connectiowie Closing based upon the Initial
Valuation) in any calendar year after the Closing (beginning with the December 31,

2012 valuation) (the “Post-Closing Annual Cahd provided, further, that in the event
that the number of such Class A units purchasettidoompany in 2013 is less than the
Post-Closing Annual Cap (“Shortfall Percentagdig €Company may purchase
additional Class A units up to the Shortfall Petagr in excess of the Post-Closing
Annual Cap in 2014 and 2015, but in no event mayGbmpany purchase in the
aggregate more than 28.5% of the Class A unitsiinettie L BHI Parties immediately
after the Closing (taking into account any purchas®d commitments of Class A units

made in connection with the Closing based uporirti@l Valuation) in each of 2014
and 2015

Senior Secured Term Loan % ECF Sweep to Redeem LBHI Equity
Leverage Level

>1.5x 25
<1.5x —>1.0x 75
<1.0x 100
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Leverage levels and excess cash flow sweep ratpercentages are subject to further
negotiation with the lenders (but ECF sweep radiod percentages to redeem equity
owned by the LBHI Parties will not increase).

(b) ECF will be calculated net of (i) payments to terated and retired employees (provided
that in no event will such payments to terminated @etired employees for a calendar
year exceed the aggregate amount paid to the LBHIgB for Class A units in the
applicable year (whether using ECF or otherwig@))tax distributions and (iii)
mandatory debt amortization payments, and otherwwi®e on market terms and
duplicative of the excess cash flow definition agglto the bank debt (if any). If there is
no ECF definition in the New Debt documentatior, tiefinition will be agreed to by the
Company and the LBHI Parties.

(c) On March 31 of each year, the Company must (subpeitte Post-Closing Annual Cap)
apply the applicable percentage of ECF to repugitdass A units held by the LBHI
Parties at the Agreed Valuation (as defined belollje Company must purchase the
applicable number of Class A units from the LBHItR& and the LBHI Parties must sell
the applicable number of Class A units to the Camgpa each case at the Agreed
Valuation determined as of December 31 of theqaiig year.

>

5- Additional Optional Purchase of Class A Units Afte the Closing

(a) The Company has the option to purchase Class A tmoitn the LBHI Parties at the
Agreed Valuation after the Closing (in additiortiose purchased using ECF pursuant to
Section43) subject to the Post-Closing Annual Cap. The tabke for the purchases is
set forth in Sectio8-7.

(b) The purchase price for any Class A units purchagatle Company as contemplated in
Section 2(c) and this Secti&d may be financed through proceeds raised from new
equity issued to NBSH. In such event, the Compaitiyuse cash from, or cash that
would otherwise be paid (currently or in the fujuiee employees who commit to
purchase or receive, as the case may be, equitlygiamount of the commitment that
was made) (such commitments, the “Employee Comnmnitsie

6-Purchase Price and Valuation for Class A Units

o1

The “Agreed Valuation,” is an amount equal to theager of (i) the Valuation Agent Value
(as defined below) and (ii) the Employee Repurchédae (as defined below).

(a) “Valuation Agent Value” means the average valudpdoe provided by two valuation
agents engaged by the Company, each providingdepéndent valuation as of
December 31 of the year preceding the purchase.

(b) One valuation agent shall be selected by NBG aedvatuation agent shall be selected
by the LBHI Parties. Each of NBG and the LBHI Regtshall have the right to replace
the valuation agent it selected if such valuatigerd is (A) no longer competent or able
to value an asset management business or (B) gevalmaterial conflict of interest
which cannot be addressed through the implementafiappropriate procedures (such
as screening measures or other ethical barriergpcéh case, subject to the consent of the
other party as to the newly selected valuation agelely as it relates to the competency
of such agent in valuing an asset management tassarel/or material conflicts of
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interest raised by the potential engagement of agelnt to provide such services, and in
any event which consent may not be unreasonabhhefid.

(c) Each of the valuation agents will be instructe@Apstructure the valuation to ensure
that value is properly allocated between units tizgae different rights and entitlement to
the Company’s profits and distributions, includimighout limitation differences between
common units and profits interest units and anyridigion thresholds applicable to any
such units, (B) value material acquisitions andtj@entures in accordance with the terms
outlined in Appendix 1 to the extent applicable) &pply only a single2017.5%6
percentage discount for any minority, liquidityran-control considerations to the
estimated equity value of the Company except asraibe provided in this Summary of
Transaction Terms (including pursuant to Secfig®d and Sections 1(e), 1(f) and 1(g) of
Appendix 1) (the “Specified Discount”), (D) delivélre valuation report for December 31
of any year no later than March 31 of the followyregar (the “Valuation Delivery Date”)
and (E) disregard any tax-related reserves thatsteblished in connection with or as a
result of the transactions contemplated by this@am of Transaction Terms.

(d) The Company shall deliver requested documentati@ntimely manner to the valuation
agents to enable delivery of a valuation by theugi@bn Delivery Date. The budget used
for the valuation must be approved by the boardirgfctors of the Company (the
“Board”), including by the majority vote of the independer@mbers of the Board. In
the event that any independent Board member iaged| the appointment of any Board
member to replace such independent Board membkretaire the consent of the
majority of the remaining independent membersie Company shall deliver an annual
budget to the Board for their approval by Decen8ieof each year.

(e) The Company will pay the fees of both valuationragesubject to a cap of $125,000 per
year on the cost @ach ofthe valuatioraegent-selected-by-the LBHI ParBgents

o>

+-Employee Repurchases

(a) For purposes of this Summary of Transaction TefEisiployee Repurchase Value”
means the price paid to retiring or terminated eygés for their Class B units in the
applicable year based on the valuation procederhbtin the LLC Agreement for the
purchase of employee equity or as otherwise int&duioy the Board.

(b) In no event shall the aggregate amount paid taBtdél Parties for Class A units
(whether for purchases using the ECF sweep or ofiienal purchases or redemptions
of common equity by the Company) in any calendar y& less than the aggregate
payments to terminated and retired employees &r gquity (other than preferred units)
in the applicable year, subject to the Post-Clogingual Cap (unless the Post-Closing
Annual Cap is waived in the sole discretion of I Parties).

I~

8-Timeline for Payments and Purchases of Equity

(a) All purchases and redemptions of equity from thédLBarties by the Company
contemplated by this Summary of Transaction Teinmduding purchases and
commitments for purchases of Class A units madmimection with the Closing based
upon the Initial Valuation) will be expressly pettad under the documentation for the
New Debt (including, for example, any incurrencelebt by the Company to fund). All
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purchases and redemptions of equity by the Comphal be effected in accordance
with the following timeline in any applicable year:

Required purchase of equity using ECF

() March 31: The Company shall use ECF calculated Beoember 31 of the preceding
year (as set forth in Secti@l) to purchase Class A units from the LBHI Partietha
Agreed Valuation, subject to the Post-Closing Anitep (for the avoidance of doubt,
the Post-Closing Annual Cap does not apply to msek based upon the Initial
Valuation, which are subject to the Closing Cap).

Optional purchase of equity

(i) All purchases and commitments for purchases ofsGhasnits from the LBHI Parties
made by the Company in connection with the Closiaged upon the Initial Valuation
are subject to the following terms and timeline:

A. Later of (x) Closing date + 1 Month and (y) Valion Delivery Date + 1 Month
(such date, the “Closing Commitment Date”): A cormmant notice from the
Company to purchase Class A units from the LBHLiPaiis due. Payment for
all purchases based on such commitments shalllbves on the Closing
Commitment Date, provided that, at the electiothefCompany, all (or any
portion of) the payments for purchases based onldyme Commitments may be
delivered on a quarterly basis as set forth iniBeé&(a)(ii)(B) below.

B. Payment the Closing Commitment Date is in 2012, paymdatgpurchases
based on Employee Commitments which the Comparmyseie pay quarterly as
permitted in SectioB7(a)(ii)(A) abovetowill be delivered on the following
dates: (i) Closing Commitment Date, and (i) thstlday of each calendar
guarter of the year in which the Closing Commitmate occurs.If the Closing
Commitment Date is in 2013, the entire amount efftregoing payments will
be delivered on the Closing Commitment Date.

C. All purchases based on Employee Commitmenttodse paid with an interest

rate of LIBOR + 350 basis points applied from Japdast-the-yearin-which-the
Closing-eceurdl, 2012.

(i)  All purchases and commitments for purchases ofsGAasnits from the LBHI Parties
made by the Company (other than in connection thighClosing based upon the Initial
Valuation or the required purchase of Class A wmsiag ECF a set forth in Section
87(a)(i) above) are subject to the following terms éimeline of any applicable year:

A. Valuation Delivery Date + 1 Month: A commitment roet from the Company
with respect to commitments to purchase Class fsdrom the LBHI Parties is
due. Payment for all purchases based on such domamtis shall then be
delivered on the Valuation Delivery Date + 1 Momihgvided that at the election
of the Company, all (or any portion of) the paynsefior purchases based on
Employee Commitments may be delivered on a quarbersis as set forth in
Section87(a)(iii)(B) below.

B. Payments for purchases based on Employee Commgmdinth the Company
elects to pay quarterly as permitted in Sec#g@)(iii)(A) to be delivered on the
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following dates: (i) Valuation Delivery Date + 1 Mih; and (i) June 30
September 30) and December 31st.

C. All purchases based on Employee Commitments taklbwaith an interest rate
of LIBOR + 350 basis points applied from Januanf the applicable year.

(iv) Any purchases of additional Class A units in exaddhe annual Post-Closing Annual
Cap may be made on such terms and at such timmeayabe agreed between the LBHI
Parties and NBSH.

8. 9-Special Allocation of Income

(a) The LBHI Parties will receive a special allocatmimet income in the Company equal to
the dollar amount of the total proceeds receivetiénapplicable calendar year from all
purchases and redemptions of Class A units hettidoyBHI Parties (which allocation
will be appropriately adjusted downward to take®iatcount the LBHI Parties’ capital
accounts in the Company for the preceding caleyeiar), other than those purchases and
redemptions pursuant to the initial transactionsetgorth in Section’2provided that (i)
(A) the Company has received on the Closing ddshauld” level opinion issued by the
Company’s outside tax counsel and addressed tGdahgany regarding this special
allocation of income methodology, in a form revievie advance by the LBHI Parties
and reasonably acceptable to the Company and (Bpaated “should” level opinion
shall be prepared and delivered to the Company geerthand made available for review
by the LBHI Parties, and such updated opinion dddiress changes, if any, in the
Internal Revenue Code or its interpretation by i@pple governmental authorities (such
updated opinion to be prepared by the same outsdeounsel or another reputable,
nationally recognized, tax counsel) and (ii) ther@any has provided confirmation each
year that its tax preparer will sign the Compangisreturns that include the special
allocation of income methodology.

(b) The Company will reimburse the LBHI Parties for amgrease in state and local tax
liability (including interest and penalties) (i)itdctly” associated with the specially
allocated income and (i) incurred as a resulhefgpecial allocation that is caused
“‘indirectly” as a result of other assets/investrsdmgld by LBHI and its subsidiaries in
the applicable jurisdiction subject to an aggregaig, in the case of this clause (ii), of
$35 million.

(c) The Company will prepare K-1's and file tax retuamsl related information returns in
accordance with the tax opinion and any updategtielelivered pursuant to Section
98(a).

(d) Tax related payments shall be made to the LBHIi€&aand NBSH if the special
allocation methodology is overturned or reversedin amount sufficient to indemnify
each of the LBHI Parties and NBSH for any additldaaes (including interest and
penalties) such party must pay as a result of vleetarning or reversal of the special
allocation methodology (where the reallocationn@fdme arising from the overturning or
reversing of the special allocation shall take @toount the ownership split in the tax
year being madified, e.g., reversal of 2012 speadlatation in 2014 will presumably
result in reallocations of income based on 2012erghip).

2 Application to pre-emptive right purchases in 8sttl1 to be discussed between the parties.
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(e) Each of the LBHI Parties and NBSH must provideGoepany and each other
appropriate tax records and other supporting doatsre substantiate any
indemnification or other tax payments (e.g., sulisaéion of increased state and local tax
liability or increased U.S. federal tax liability¢luding interest and penalties)).

9. 16-Future Exit

(a) The Company shall use reasonable commercial etimtie rated, and to continue to be
rated, by S&P and Moody'’s (together, the “Agendies”

(b) If, at any time after December 31, 2015, (i) therPany carries investment grade ratings
from the Agencies, or an investment grade ratingifone Agency if only one of the
Agencies provides a rating to the Company at swmoeé or (i) the Company has incurred
Debt (as defined in Appendix 1) other than Permidebt (as defined below) and has a
ratio of original Debt (i.e., the New Debt issue¢dtosing) to EBITDA in the last 12
months of less than 2.5 (such ratio, the “Trigggiebt Ratio Test"), then, in either
case, the Company will be required to repurchasdéBHI Parties’ remaining equity
within 15 months, but in no case later than AprR0180, 2017(the earlier date, the
“Payment Date”) at the most recent Agreed Valuatisrof the repurchase date;
provided, however, that the Specified Discount|dtel0%.

() If full payment is not made by the Payment Date,UBHI Parties will have right to
exercise demand registration rights to cause thep@aay to monetize the remaining
interest of the LBHI Parties in the Company viausl offering within six months
from such notice.

(i) If the Payment Date is on or prior to 6 monthsratfte previous Valuation Delivery
Date, the purchase price for the LBHI Parties’iggghall accrue interest at LIBOR +
350 basis points from January 1 to the Payment.Date

(ii) If the Payment Date is more than 6 months aftepteeious Valuation Delivery Date,
the purchase price for the LBHI Parties’ equitglshccrue interest at the following
rates: (i) LIBOR + 350 basis points from Januatyg the date that is 6 months after the
Valuation Delivery Date; (ii) LIBOR + 450 for thaélvmonth after the Valuation
Delivery date, with monthly increases of 25 basimts thereafter.

(iv) For the avoidance of doubt, if at any point aftecBmber 31, 2015 the Company is or
becomes investment grade or satisfies the Triggddebt Ratio Test, the Company
may still make its annual purchases based on ticerblger 31, 2015 valuation with the
Specified Discount 02817.5% up to the Post-Closing Annual Cap. All equity
purchases thereafter will be at a Specified Distotif%.
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(c) {e-In the event the LBHI Parties own any equity in @a@ampany on December 33917,
2016,then the Company will be required to repurchasd.Bidl Parties’ remaining

eqmtybyLApHI—l—%}be AQFH 30, 2017at the Agreed Valuatlon as of December 31,

byMareh%l—Z@iSiOlG For Qurchases made between Januar;g 1! Zﬂmgll 30!
2017, if the Specified Discount has not been reduc®% pursuant to Section 9(b), the

Specified Discount will be 17.5%. All purchasesdmaluring this time frame must be

closed, and all proceeds from such purchases maugstdash, and must be received by
the LBHI Parties by April 30, 2017If full payment is not made by such date, the LBH

Parties shall have demand registration rights tiseahe Company to monetize the LBHI
Parties’ remaining stake via a public offering witkix months from such notice.

(d) {e}“Permitted Debt” means (i) Debt to refinance thertfexisting principal amount of
New Debt issued at Closing, (ii) Debt to finance glurchase of 100% of the remaining
Class A units (it being understood that this prioviss subject to the Post-Closing
Annual Cap and thus would only be applicable whe¥ 2r less of the equity held by
the LBHI Parties immediately after the Closing {takinto account any purchases and
commitments of Class A units made in connectiom Wit Closing based upon the Initial
Valuation) remains outstanding, or in the case wliee Specified Discount is 0% after
December 31, 2015), which proceeds of such Debt beisnmediately remitted to
purchase the LBHI Parties’ equity, (iii) Debt ekigton the Closing date (including any
draw-downs over the life of the revolving creditifay), (iv) Debt incurred with the
approval of the LBHI Parties, (v) for the avoidamdeloubt, any interest accruing on
additional purchases of equity from the LBHI Partie be made by Decembi&d-

201730, 2016as provided in Sectiob29(€c), (vi) Debt up to an aggregate of $40 million
for the specific purpose of undertaking improvers¢atthe Company’s real estate
facilities, and (vii) other Debt not covered by foeegoing clauses (i) through (vi) up to
an aggregate of $15 million (provided that, if degdahan $15 million, Debt incurred
pursuant to this clause (vii) shall not be treatedPermitted Debt for purposes of clause
(i) of Section209(b)).

10. 11-Exit for Preemptive Rights Purchases

(a) Notwithstanding Sectiof9.9, the following shall apply to equity in the Company
purchased by the LBHI Parties pursuant to theaiseiof pre-emptive rights as
contemplated by Appendix 1 (such purchases, thegiRptive Rights Issuances”):

() The Company shall use its commercially reasondbibete to purchase Preemptive
Rights Issuances occurring within three years f@osing in equal annual amounts, in
addition to the other annual purchases.

(i) The Company shall use its commercially reasondbdete to purchase Preemptive
Rights Issuances occurring after the third annaugrsf the Closing by no later than
the earlier of (i) one year from the date thatliB&ll Parties no longer own any equity
in the Company other than the Preemptive Rightsalsses, and (ii) Apri—=20180,
2017(the earlier date, the “End Date”). Such purchasell be made in equal annual



08-13555-jmp Doc 23169 Filed 12/09/11 Entered 12/09/11 15:11:22 Main Document
Pg 36 of 44

amounts from the issuance date through the datehiph the purchases must be made
in accordance with the immediately preceding sax@en

(i)  Any Preemptive Rights Issuances will be purchagetthé® Company at the then-
applicable Agreed Valuation with the then-applieaBpecified Discount (as specified
above under “Future Exit").

(iv) Any failure by the Company to purchase any PreamaRights Issuances (whether or
not included as part of the annual purchases) sbaljive rise to any registration
obligation on the part of the Company or triggey ahthe registration rights
provisions under “Future Exit” (for the avoidandedoubt, the LBHI Parties may
pursue legal remedies to enforce payment by thelideaspecified above, but only if
the Company has not used its commercially reaserefforts to purchase any
Preemptive Rights Issuances).

(v) For purposes of this Secti@dl0 only, “Commercially Reasonable Efforts” is to be
defined to include use of commercially reasonafilats by the Company to execute
draw downs of available capacity under lendinglitaes, issuances of debt and equity
securities; provided that if Preemptive Rights ésgtes remain outstanding after the
End Date, notwithstanding such commercially reaktmefforts, the LBHI Parties
shall have the option of converting remaining egintthe Company into a
subordinated note (without any contractual trans#strictions such that it is freely
assignable to a third party buyer) to pay inteatshe then highest interest paying
tranche of the Company’s funded indebtedness 28 points, to increase by an
additional 200 basis points annually until fullyighaff, with interest accruing from the
End Date and payable quarterly in cash.

11. 12-Governance / Other
(a) LBHI Parties’ governance rights will be revisedwihe decrease in equity ownership by
the LBHI Parties (see Appendix 1 for detail).

(b) The terms of the New Debt shall not conflict wiimd shall be consistent with, (i) the
terms of this Summary of Transaction Terms or thperation and (ii) the Ancillary
Term Sheet agreed between LBHI and the Company abaut Novembejg};8, 2011,
in each case, unless otherwise mutually agreeg tbebLBHI Parties and the Company.

(c) The LBHI Parties will have the registration rights set forth in Sectiod®9 and+10
above, including a covenant by the Company to b fwepared to facilitate an initial
public offering (“IPO”) in accordance with the regation rights.

(d) The Board will determine the appropriate entitypézome the public registrant to issue
equity in an IPO process. Currently the Company os® NBSH to issue equity in an
IPO process but for tax, accounting or other reagoay later choose to create an
alternative structure and create a new holding eametween NBSH and the Company
or another structure as part of the IPO proce€8SHNhas audited financials since May,
2009 and will be the default entity to issue equityless the Board determines another
structure would more appropriate. All of the LBIPArties’ registration rights will apply
to the public registrant which is selected for @B®1 Any IPO must result in the public
registrant paying cash and/or the common equityegdy the IPO vehicle in exchange
for all of the LBHI Parties’ equity at the Compaauyd any lock-ups relating to any
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registration statement will not exceed 180 dayslekk permitted under accounting rules,
the LBHI Parties may not swap common units in tieenBany for new equity in NBSH
or another entity which is the public registranibpto the IPO process.

(e) In the event that the Company sells any commorsamitiny other equity linked
instrument of the Company to one or more thirdipart an implied common equity
valuation higher than the common equity valuatisadito pay the LBHI Patrties for its
Class A units in the 12-month period preceding ghal party sale, then the Company
shall pay to the LBHI Parties an amount equalltd@D% of the difference between the
price per unit the LBHI Parties would have receia¢duch higher implied common
equity valuatiorminus the price per unit the LBHI Parties received foe Class A units
sold in such 12-month periagaultiplied by (i) the lesser of (x) the number of Class A
units sold by the LBHI Parties in the 12-month pdrand (y) the number of Class A
units that could have been purchased at such ichpienmon equity valuation with the
aggregate consideration that the third party irthivel-party transaction provided for the
purchased common units or other equity linked ima&nt, as the case may be. For the
avoidance of doubt, for the purposes of this Sactite), the commitment date (i.e.
either the Closing Commitment Date pursuant toiSed)(a)(ii)(A) or Valuation
Delivery Date + 1 Month pursuant to Section 7(8j)) shall be considered the sale
date for Employee Commitment purchases of Classifs.u

(f) (e)The LBHI Parties shall have customary informatimhts, including rights to receive
annual consolidated NBSH audited financials, quigrtehaudited financials, budgets, tax
information and any information or other reportprgvided to lenders.

(g) LBHI will be permitted to publicly disclose in ifgeriodic reporting summary level
information regarding the Company’s aggregate assaier management, total
revenues, aggregate mutual fund net flows, anditetdcount.

(h) B-The LBHI Parties shall have the right to transf&assS A units provided that
transferees agree to be bound by the transfeisrigider the existing LLC Agreement.

(i) If the Company issues or otherwise sells unitshgrather equity linked instrument to a
third party, LBHI Parties will have pro-rata tagag rights to participate in such
transaction at the same implied common equity velnand transfer their units to the
third-party buyer at what would be the price peagSIA Unit based on such implied
common equity valuation. Alternatively, in lieuthie pro-rata tag along rights described
above, the Company, at its option, shall offeredeem from the LBHI Parties up to that
number of Class A Units that could be purchasdbdeasame implied common equity
valuation using a percentage of the net proceaxsved from the sale to such third party
equal to the LBHI Parties pro rata ownership irgene the Company.

12. 13-Deal Consummation

(a) The transactions contemplated by this Summary af3action Terms are subjectto

among-otherconditionapprovalof this Summary of Transaction Terimg the
Bankruptcy Courand approval of definitive documents by the repedoards of
directors of the Company and LBHI (which approvél e given on a basis consistent
with Section 12(d) below)

10
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(b) The Closing must occur no later thawme-3tDecember 312012, or as may be extended
at-the-sele-diseretion-of-the-LBHI-Parbyanutual agreement of the Company and the
LBHI Parties; provided, that if the Closing occorsor after July 1, 2012, interest will
accrue at LIBOR + 350 basis points on the purcpase for any common units (which
are not already subject to interest under this Sammf Transaction Terms) sold in
connection with the initial transactions at Closfram July 1, 2012 through the date
such units are paid for

(c) FhisThe Company shall use commercially reasonabletsfforpursue financing in
respect of New Debt, Qrowded that the transactmnﬁemglated by th|Summary of

the members of NBSH, and (ii) the Board determirira it is prudent for the Company
to incur New Debt. For the avoidance of doubthé Company in its good faith judgment
does not believe that the financing market conditior the business results of the
Company are favorable to the incurrence of a fimgnon acceptable terms, then the
Company may suspend its efforts to pursue suchding.

(d) The Company and the LBHI Parties shall promptlycpsal in good faith to negotiate and
execute definitive documents to reflect the terfnhis Summary of Transaction Terms
and shall not propose to include in the definileeuments new or changed economic or
other material terms from the terms of this Sumnwdryransaction Terms.

11
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APPENDIX 1
LBHI GOVERNANCE RIGHTSWITH DECREASING EQUITY OWNERSHIP

Set forth below are (1) modifications, if any, loé _BHI Parties’ governance and certain otheredlaghts
under the LLC Agreement upon the Closing and #iteClosing as the LBHI Parties’ percentage owtiigrsh
of the outstanding common units in the Companyigoetto decrease pursuant to the transactions
contemplated in this Summary of Transaction Temas(2) the level of the LBHI Parties’ percentage
ownership of the outstanding common units of them@any upon which such rights would be eliminated or
modified.

1. TheLBHI Partieshavethefollowing rightsprior to the Closing, but such rightswill be eliminated
upon the Closing (subject to the limitations set forth herein):

(a) {b)Size of the Boardconsent right over any increase or decreaseeiatkhorized size of the Board
will be eliminated (provided that independent dioes shall maintain at all times at least a 2/7

representation ratio)ln the event that any independent Board membepiaged, the appointment of

any Board member to replace such independent Boamber shall require the consent of the majority
of the remaining independent members

(b) {e}Equity Issuancesonsent right over (i) all third-party equityussices and (i) employee equity
issuances up to the Annual Approved Basket (agettfielow) and at a value no less than the
Minimum Employee Issuance Value (as defined belwsilV}oe eliminated.

(c) {)-Debt Incurrenceupon the Closing, the LBHI Parties will not hasonsent right for any
indebtedness for borrowed money, guarantees thanebliens related thereto (collectively, “Debt”)
except when the covenants or other requiremergadf other Debt would restrict the Company from
making any required ECF purchase of Class A urits the LBHI Parties or would modify the ECF
calculation methodology with respect to mandateurchases under the transaction financing
documents in a manner that is adverse to the LEitid3, in each case as described in this Sumnfary o
Transaction Terms. The Boamblst approve all Debt.

(d) {e)}Material Acquisitions

() Consent right over dispositions, leases and cagitadnditures will be eliminated. The consenttrigh
over acquisitions will be eliminated to the extddt the purchase price or prices for acquisitems
joint ventures for any calendar year equal in thgregate to 10% or less of the NB Enterprise Value
(defined as the Standard Valuation (as definedwefaithout applying the Specified Discount) for
the purposes of this Sectiored) and Section %1€)). The consent right over any acquisition or join
venture for any calendar year whrch iS not perrdrtte the precedrng sentence WI|| also be eliminated

Se@ren—l(d}e or the next subseguent valuatron foIIowrng thetst;raactron closrng! the Valuat ion

Agents automatically value the transactions/a: ased at the higher of (A) therchase

plus transaction costsubject to downward adjustment for market detation (based on an agreed

index) from the closing date to the valuation déte “Transaction Valuation™) or (B) the value
resultlnd from usmd thealuatlon methodoloqres set forthtlms Summary of Transactlon Termtdt—

eendrtreprmtheaferegemgeetause—ee}r&nete “Standard Valuatron” and for the secrsmnth

fl=
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subsequent valuation following the transactioniolmshe LBHI Parties are given the opportunity to
elect within 10 business days after receiving motitthe signing of the transaction, to have the
Valuation Agents value the transactions/assetshased at theurchase price-plus-transaction-costs
for-the-two-years-following-theonsummation-ef- the-transactinansaction Valuatian|f the LBHI
Parties do not makedethe electionset forth in the preceding clause, (jen the Valuation Agents
will value the transactions/assets purchased ubmgpluatior-methodeologies-set-fdrinthis
Summary-of FransactionTerBtandard Valuation.

Any material acquisitions, as well as material d@pons, leases, and capital expenditures, must be
approved by Board and must be at arms length withnaelated third party. Leases and capital
expenditures may be approved via Board approveideobudget.

Acquisitions entered into with the consent of ti&HL Parties shall not count towards the 10% basket
described in Section 4d)(i) and shall not be subject to the restrictioasatibed in Section &g)(i).

(e) H-Joint Ventures

() Consent right over the establishment, investmeptdicipation in or loan of money or equipment to,

(ii)

(iii)

any partnership or joint venture will be eliminatedhe extent that joint ventures, together with
acquisitions, for any calendar year equal in thgregate to 10% or less of the NB Enterprise Value
(defined as the Standard Valuation (without apgytime Specified Discount) for the purposes of
Section 1éd) and this Section 1€)). The consent right over joint ventures for aalendar year

which is not permitted by the preceding sentendebsieliminated if (x) after giving effect to pro
forma cash flow requirements after such transastittre Company’s projected ECF amount available
for the next purchase of the LBHI Parties’ Clasgrits pursuant to Sectigi(d) of this Summary of
Transaction Terms will not be lower than it woult/b been if the transaction had not occurred, Jor (y
in the case where the condition in the foregoirgsé (x) is not met, the LBHI Parties are given the
opportunity to elect within 10 business days aféeeiving notice of the signing of the transactian,
have the Valuation Agents value the transactiosstagpurchased at the purchase price plus
transaction costs for the two years following tbeasummation of the transaction. If the LBHI Pagtie
do not make such election, then the Valuation Agierill value the transactions/assets purchased
using the valuation methodologies set forth in Sisnmary of Transaction Terms.

Any joint ventures must be approved by Board awdt be at arms length with an unrelated third
party.

Joint ventures entered into with the consent olL.#BEI Parties shall not count towards the 10%
basket described in Sectiorfg)(i) and shall not be subject to the restrictioasaibed in Section

1(Ee)(i).

(f) {g)rSale, Merger or Reorganizatiaronsent right over any reorganization, consabdamerger, sale of

(i)

all or substantially all the assets, or other cbasfgcontrol transaction of the Company or anyof i
subsidiaries with another entity, will be elimingjgrovidedthat:

any such transaction occurring within two yearsfi@losing will result in (A) NBSH having drag-
along rights at the (1) transaction price, orat2he election of the LBHI Parties to be made inittO
business days after the LBHI Parties receive naticbe signing of the transacticthe Agreed
Valuation assuming a Specified Discount of 0% abefast day of the quarter preceding the signing
of the transaction, and (B)e LBHI Partieshaving tag-along rights at the transaction price
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(i) any such transaction occurring between the secathdoairth years after Closing will result in (A)
NBSH having drag-along rights at the (1) transacgioce, or (2gat the election of the LBHI Parties
to be made within 10 business days after the LBti€s receive notice of the signing of the
transaction, thé&greed Valuation as of the last day of the quasteceding the signing of the
transaction (assuming the Specified Discount &lseoigning of the transaction) and (B¢ LBHI
Partieshaving tag-along rights at the transaction piacet

(i) any such transaction occurring more than four yaties the Closing (or occurring at any time after
the closing with the consent of the LBHI Partied) kesult in (A) NBSH having drag-along rights at
the transaction price, and (B) the LBHI Partiesihg¥ag-along rights at the transaction price.

Thel BHI Parties have thefollowing rights prior to the Closing but such rights will be modified upon

the LBHI Parties owninglessthan 25.0% of all outstanding common unitsin the Company at the
time:

(a) Appointment of CEO: consent right over the appo#ribhof a new CEO will be eliminated.

2-The LBHI Parties have the following rights prior to the Closing but such rightswill be modified
upon the LBHI Parties owning lessthan 15.0% and then lessthan 5.0% of all outstanding common
unitsin the Company at thetime:

(a) Board seatsprior to the Closinghe LBHI Partiesare entitled to appoint two members to the Board
and are entitled to have one of its directors appdito all major committees. Uptire LBHI Parties
owning less than 15.0% of all outstanding commatswf the Companythe LBHI Partieswill only
be entitled to appoint one member to the Boardtl@dlirector may only be appointed to the Audit
Committee. Upotthe LBHI Partiesowning less than 5.0% of all outstanding commaitswof the
Companythe LBHI Partieswill only be entitled to appoint one member to Beard.

3-The LBHI Parties havethefollowingrightsprior to the Closing but such rightswill be eliminated
upon the LBHI Parties owning lessthan 7.5% of all outstanding common unitsin the Company at the
time:

(a) Adverse tax actiongonsent right over the undertaking of any taioacivhich would reasonably be
expected to have an adverse effect on a Class Aereshthe Company will be eliminated.

4-The LBHI Parties have the following rights prior to the Closing and such rightswill not be
eliminated until the LBHI Partiesnolonger hold any common unitsin the Company:

(a) Transfers by NBSHEquity holders of NBSH are prohibited from traersing their equity in NBSH
(other than pursuant to a permitted change of adnénsaction), providedhat, in addition to any
existing permitted transfer rights, NBSH equitydast will be permitted to transfer equity to (hya
family member for tax/estate planning purposesiptd other NBSH equity holders.

(b) Dividends/Distributionsconsent right over the declaration and/or payroéahy dividends or any
distributions will not be eliminated upon Closibgtthe LBHI Partieswill not have consent rights in
relation to (i) tax distributions, (ii) distributis to consummate permitted repurchases of formgiogee or
LBHI Parties’ Class A units, or (iii) pro rata disutions from ECF in any annual period where the
maximum amount (i.e., up to the Post-Closing Anregb) of Class A units have been purchased from
the LBHI Partiesat the Agreed Valuation.
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(c) Liguidation, dissolution or winding dpconsent right over the liquidation, dissolutiananding up of
the Company.-

(d) Information necessary fohe LBHI Partiedo prepare its tax retum$he Board must cause the
Company to deliver tthe LBHI Partieswithin 90 days of the end of a fiscal year infotimawith
respect to the Company as may be necessatyef@BHI Partiedo prepare their federal, state, and local
tax returns (which information may include quastexstimates in lieu of finalized amounts), with the
delivery of final versions of such information @a®gs as reasonably practicable thereafter but in any
event no later than September 10 of the applidedaal year for Federal K-1s (or acceptable suldsijt
and September 30 of the applicable fiscal yeaste and local information.

(e) “Most Favored Nation” protectiorin the event that any dfie LBHI Parties'governance rights (other
than with respect to Board seats) in existence idiaely after the Closing are provided to any other
investor in the Company with an ownership levaratelow 50% of the LBHI Parties’ then-
applicable ownership levehe LBHI Partieshall also be given such rights regardless of Bil
Parties’ ownership level at that time.

(f) Certain Transactionsiny (i) material affiliate transactions betwelka Company and NBSH (unless
contemplated by the LLC Agreement) or (ii) engageinoé advisors or other material expenditures by
the Company for the benefit of NBSH will, in ea@se, be submitted to the Board for approval or
approved via Board approval of the budget.

(g) Pre-emptive RightsThe LBHI Partieshave pre-emptive rights on all of the Companysitgyq
issuances to third parties subject to the exitigions specified in this Summary of Transaction
Terms.

(h) Employee Equity Issuances

(i) Consent right will be eliminated with respect taiggissuances to employees (whether directly or
indirectly through back to back issuances for maryetonsideration or as compensation, unless
such equity issuances are (1) in excess of the &mkpproved Basket (as defined below) or (2) at a
value less than the Standard Valuation includmgggregate discount of 30% (“Minimum
Employee Issuance Value”J.he LBHI Parties and the Company will agree on ptatde forms of
equity issuance prior to Closing. For the avoidaoicdoubt, current forms of equity issuances,(i.e.
common units, phantom equity and profits interasiss) are acceptable subject to confirmatory
diligence by the LBHI Parties on all terms and dbads of current forms of equity issuances.
Issuances which are not compliant with the foregaigreed forms of equity will require the LBHI
Parties’ consent.

(i) “Annual Approved Basket” shall be the greater 9ftfe amount it would cost for the Company to
make the maximum purchasetbé LBHI Partiesequity allowed under Closing Cap or the Post-
Closing Annual Cap in each year, as the case magnioe if applicable, 100% of the remaining
LBHI Parties’ equity required to be purchased urieetiont09 (Future Exit) of this Summary of
Transaction Terms, le$se ECF used to purchade LBHI PartieSequity in that year and (b) 4%
of the Company'’s revenue for the applicable vatuagiear (e.g., revenue for 2011 applicable to
purchases to be made at the December 31, 201%ivaluas determined based on actual monthly
revenue for January to October of such applicaede gnd good faith estimate by the Company for
November to December of such applicable y&ar. the avoidance of doubt, if the Company issues

1 Appropriate protection of the LBHI Parties’ econaririterests in the case of sales of Company assets the ordinary
course to be provided in definitive documentation.
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any equity over the Post-Closing Annual Cap in otdenake required purchases under Seétin
(Future Exit) of this Summary of Transaction Terth&n such equity must be issued in an amount
sufficient to redeem 100% of the remaining Claasis held by the LBHI Parties (with a Specified
Discount of 0%) and proceeds from its issuance ineistsed to repurchase all of the LBHI Parties’
equity. The Annual Approved Basket shall be calculated altyafter receipt of the Agreed
Valuation and determination of that year's ECF ggrgpurchase amounts in accordance with the
terms set forth in this Summary of Transaction Term

“Standard Valuation” shall mean the valuation d&léd in accordance with the LLC Agreement by
the valuation agent selected by the Company.

All equity issuances must be approved by the Board.

There will not be any preemptive rights or congagtit on permitted reissuances of securities
previously issued to retiring or terminated empks/ander the LLC Agreement, providduat (A)
in the case of profits interest units with a disition threshold under the LLC Agreement, the
distribution threshold is not less than the Stathdéaluation and (B) in the case of common units,
the units are issued at or above the Minimum Enmgadgsuance Value

Compensation Approval he Board will approve, in advance, a specifete of aggregate annual cash

and other compensation (including base pay, bonasdsquity grants). The Compensation Committee
will approve, in advance, the annual cash and athapensation (including base pay, bonuses antyequi
grants) of the Chief Executive Officer and his direports. At such time #se LBHI Partiesare no

longer entitled to appoint a director to the Congiadion Committee, the Compensation Committee and
the independent director(s) of the Compensationr@ithee must approve the Chief Executive Officer’s
compensation and the Chief Executive Officer amdridependent director(s) of the Compensation
Committee must approve the compensation of thef ERecutive Officer’s direct reports

Tag-Along Rights As described above under “Merger or Reorgarimati

(k) Information Rights As described in Sectigit10(e) of this Summary of Transaction Terms.

5-Processfor exercising consent rights:

(a) The LBHI Parties shall notify the Company on ooptto the 15th business day after the day that the

(i)
(ii)
(iii)
(iv)
(v)
(vi)

LBHI Parties receive notice from the Company oftiiggering events set forth in this Appendix lt@as
whether the LBHI Parties intend to provide congerthe taking of any of the following actions (waer
applicable given the LBHI Parties’ percentage owhgrin the Company at the time of the notice and
the limitations set forth herein):

incurring Debt (as described in Sectiodd)y;

entering into material acquisitions (as descrilme8action 14d));

entering into joint ventures (as described in $ectife));

entering into a sale, merger or reorganizatiordéseribed in Section 4f();
undertaking adverse tax actions (as describedatidbe34(a));

declaring or paying dividends/distributions (asaié®d in Sectiod5(b)); and
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(vii) approving the liquidation, dissolution or winding of the Company (as described in Sectibft)).

(b) If the LBHI Partiesdo not timely notify the Company of its intent viespect to an action, thére
LBHI Partieswill be deemed to have approved such action





