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This Agreement is made on 14 November 2010 between:

M

)

3

LEHMAN BROTHERS HOLDINGS INC., a corporation established under the laws of the
State of Delaware whose registered office is at 1271 Ave of the Americas, 45 Floor, New
York, NY 10019, USA (“LBHI");

LEHMAN BROTHERS EUROPE LIMITED (in administration), LEHMAN BROTHERS
INTERNATIONAL (EUROPE) (in administration), LEHMAN BROTHERS HOLDINGS PLC
(in administration) and LEHMAN BROTHERS LTD (in administration) companies
incorporated in England and Wales (together “Lehman Europe”); and

ANTHONY VICTOR LOMAS, STEVEN ANTHONY PEARSON, DAN YORAM
SCHWARZMANN, DEREK ANTHONY HOWELL and MICHAEL JOHN ANDREW
JERVIS each a partner of PricewaterhouseCoopers LLP, Plumtree Court, London, EC4A
4HT (the “Administrators”),

together the “Parties”, each being a “Party”.

Background:

(A)

(©)

LBHI is a debtor-in-possession under title 11 of the United States Code, 11 U.S.C. § 101 et
seq (the "Bankruptcy Code"), and filed a voluntary petition for relief under chapter 11 of
the Bankruptcy Code on 15 September 2008 in the United States Bankruptcy Court for the
Southern District of New York (the "Bankruptcy Court") (Case No. 08-13555) (the
"Bankruptcy Case").

Anthony Victor Lomas, Steven Anthony Pearson, Dan Roram Schwarzmann and Michael
John Andrew Jervis have been appointed to act as joint administrators of Lehman Brothers
International Europe (in administration), Lehman Brothers Holdings Plc (in administration)
and Lehman Brothers Ltd (in administration) on 15 September 2008 pursuant to orders of
the High Court of Justice, Chancery Division as set out in the schedule to the Original TSA
and as joint administrators of Lehman Brothers Europe Limited (in administration) on 23
September 2008 pursuant to an appointment by the directors as set out in the schedule to
the Original TSA. On 30 November 2009 Derek Anthony Howell was been appointed to
act as joint administrator of Lehman Europe pursuant to an order of the High Court of
Justice, Chancery Division.

The Parties and Neuberger Berman Holdings LLC entered into a transition services
agreement on 14 November 2008 (the “Original TSA") for the provision of certain
transitional services over a period of 24 months and this Original TSA expires on [13
November 2010].

The Parties now wish to enter into a new services agreement whereby (a) Lehman Europe
will provide, or cause to be provided, to LBHI (and/or its Affiliates existing on the date
hereof), (collectively hereinafter referred to as the "LBHI Entities") certain services and (b)
LBH! will provide, or cause to be provided, to Lehman Europe (and/or its Affiliates existing
on the date hereof), (collectively hereinafter referred to as the “Lehman Europe Entities")
certain services.

Now it is agreed as follows:

1
1.1

Definition and Interpretation

Definitions
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In this Agreement, unless the context otherwise requires:
“Additional Services” has the meaning given in Clause 2.5;

“Affiliate” means, (save in the case of Lehman Europe) with respect to any Person, any
other Person that, directly or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, such Person, and the term "control"
(including the terms “controlled by" and "under common control with") means the
possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through ownership of voting securities,
control by a general partner, by contract or otherwise; whether or not such control arises as
a result of the appointment as liquidators, provisional liquidators, administrators,
administrative receivers, supervisors, conservators, chapter 11 trustees or equivalent, or
similar office holder, provided that such other Person shall no longer be deemed an Affiliate
once such control ceases and in the case of Lehman Europe, any entity in administration
(i) that was a group undertaking (as defined in the Companies Act 2006) of Lehman
Europe as at 15 September 2008, and (ii) all or a majority of whose administrators are
partners in the same partnership as all or the majority of the administrators of Lehman
Europe;

"Applicable Law" means any applicable federal, state, local or foreign law, statute,
ordinance, rule or regulation and all applicable requirements, rules and standards of any
Governmental Body, including industry codes of practice, the FSA rules and regulations
and any individual guidance, direction or written request of the FSA from time to time;

“Bankruptcy Case” has the meaning given in the recitals;

“Business Day’ means a day which is not a Saturday, Sunday or a public holiday in
England and New York;

“CCN” has the meaning given to that term in paragraph 2 of Schedule 2 (Change Control);
“Change” has the meaning given to that term in Clause 11 (Changes);

“Charges” means the charges payable under Schedule 1 (Services and Charges) Part 3
(Charges) along with any charges for Additional Services requested by the Recipient
and/or incurred under Clauses 4.1.1;

“Change Control’ means the process described in Schedule 2 (Change Controh;

‘Commencement Date” means the date that notice of fulfiiment of the Condition
Precedent is received by Lehman Europe;

“Condition Precedent’ has the meaning given to that term in Clause 2.1;

“Dependent Service Element’ has the meaning given to that term in Clause 3.2
{Dependencies on Third Parties);

“Dispute” has the meaning given to that term in Clause 12 (Dispute Resolution);

“Disputes Procedure” means the procedure for the resolution of Disputes contained in
Clause 12 (Dispute Resolution),

"FSA" means the UK Financial Services Authority;

"Governmental Body" means any government or governmental or regulatory, judicial or
administrative, body thereof, or political subdivision thereof, whether foreign, federal, state,
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national, supranational or local, or any agency, instrumentality or authority thereof, or any
court or arbitrator (public or private) or any self-regulatory organisation, including, but not
limited to, the US Financial Industry Regulatory Authority and the FSA;

“Group” shall in respect of any company mean that company and any and all group
undertakings (as such term is defined in Section 1161 of the Companies Act 2006 as
amended) from time to time of that company;

“Information Systems” means computing, telecommunications or other digital operating
or processing systems or environments, including computer programs, data, databases,
computers, computer libraries, communications equipment, networks and systems. When
referenced in connection with the Services, Information Systems shall mean the
Information Systems accessed and/or used in connection with the Services;

“Intellectual Property Rights” means trade marks, service marks, trade names, domain
names, get-up, logos, patents, inventions, registered and unregistered design rights,
copyrights, database rights and all other similar rights in any part of the world including,
where such rights are obtained or enhanced by registration, any registration of such rights
and applications and rights to apply for such registrations;

“LBHI Services” means the services that LBHI shall provide, or cause to be provided, to
the Lehman Europe Entities as more particularly set out in Schedule 1 (Services and
Charges) Part 2 (Lehman Europe Services) and any Additional Services that LBH! has
agreed to provide or procure pursuant to Clause 2.5;

“Lehman Europe Services” means the services that Lehman Europe shall provide, or
cause to be provided, to the LBHI Entities as more particularly set out in Schedule 1
(Services and Charges) Part 1 (Lehman Europe Services) and any Additional Services that
Lehman Europe has agreed to provide or procured pursuant to Clause 2.5;

"Losses" means all loss, liability, claims, damage or expense (including legal fees and
expenses);

“Notice” has the meaning given in Clause 19.10 (Notices);

“Person” means any individual, corporation, limited liability company, partnership, firm,
joint venture, association, joint-stock company, trust, unincorporated organisation,
Governmental Body or other entity;

“Recipient” means LBHI Entities in relation to the Lehman Europe Services and Lehman
Europe Entities in relation to the LBHI Services;

“Recipient Data” means data and information relating to the Recipient’s business that is
processed as part of the Services;

“Relationship Manager” means Savvas Mauvridis in relation to LBHI and Roddy Tippen in
relation to Lehman Europe;

"Representative” of a Person means any director, officer, employee, agent, consultant,
accountant, auditor, attorney or other representative of such Person;

“Right” has the meaning given in Clause 19.9 (Waiver);

“Services” means, as the context requires, the LBHI Services, the Lehman Europe
Services and any Additional Services agreed or provided pursuant to Clause 2.5 and
“Service” means any one of them;
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"Software" means any and all (i) computer programs, including any and all software
implementations of algorithms, models and methodologies and application programming
interfaces, interactive data language, database schema, in each case whether in source
code or object code, (ii) databases and compilations, including any and all data and
collections of data, whether machine readable or otherwise, (iii) descriptions, flow-charts
and other work product used to design, plan, organise and develop any of the foregoing,
screens, user interfaces, report formats, firmware, development tools, templates, menus,
buttons and icons, and (iv) all software-related specifications documentation including user
manuals and other training documentation related to any of the foregoing;

“Supplier’ means Lehman Europe in relation to the Lehman Europe Services and LBHI in
relation to the LBHI Services;

"Technology” means, collectively, all designs, formulae, algorithms, procedures, methods,
techniques, ideas, know-how, business and marketing information, research and
development, technical data, programs, subroutines, tools, materials, specifications,
processes, inventions (whether patentable or unpatentable and whether or not reduced to
practice), apparatus, creations, improvements, works of authorship and other similar
materials, non-public or Confidential Information, and all recordings, graphs, drawings,
reports, analyses, and other writings, and other tangible embodiments of the foregoing, in
any form whether or not specifically listed herein, and all related technology;

“Term” means, in relation to each Service, the period commencing on the Commencement
Date and ending on the expiry of the period of time set out next to the description of such
Service in Schedule 1 (Services and Charges);

“Third Party Agreement’ means any agreement with a third party for the provision of
goods, a service, lease or licence relating to, or necessary for, the provision of the Services
whether entered into before or after the date of this Agreement;

“Third Party Consent” means any permission, consent, agreement or authorisation
required from a third party, whether under a Third Party Agreement or otherwise, for the
provision of the Services by the Supplier, or their receipt by the Recipient;

“Third Party Supplier’ means any third party providing goods, a service, lease or licence
under a Third Party Agreement; and

“VAT” means within the European Union, such tax as may be levied in accordance with
(but subject to derogations from) the Directive 2006/112/EC and, outside the European
Union, any similar tax levied by reference to added value or sales.

1.2 Singular, Plural, Gender

References to one gender include all genders and references to the singular include the
plural and vice versa.

1.3 References to Persons and Companies
References to:

1.3.1  aperson include any company, partnership or unincorporated association (whether
or not having separate legal personality); and

1.3.2 a company shall include any company, corporation or any body corporate,
wherever incorporated.
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1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.11

1.12

References to Subsidiaries and Holding Companies

The words *“holding company’, “parent undertaking”, “subsidiary’ and “subsidiary
undertaking” shall have the same meaning in this Agreement as their respective definitions
in the Companies Act 2006.

Schedules etc.

References to this Agreement shall include any Recitals and Schedules to it and
references to Clauses and Schedules are to Clauses of, and Schedules to, this Agreement.
References to paragraphs and Parts are to paragraphs and Parts of the Schedules.

Headings
Headings shall be ignored in interpreting this Agreement.
Information

References to books, records or other information mean books, records or other
information in any form including paper, electronically stored data, magnetic media, film
and microfilm.

Modification etc. of Statutes
References to a statute or statutory provision include:

(i) that statute or provision as from time to time modified, re-enacted or
consolidated whether before or after the date of this Agreement;

(i) any past statute or statutory provision (as from time to time modified, re-
enacted or consolidated) which that statute or provision has directly or
indirectly replaced; and

(i) any subordinate legislation made from time to time under that statute or
statutory provision which is in force at the date of this Agreement,

provided that nothing in this Clause 1.8 (Modification etc. of Statutes) shall operate to
increase the liability of any Party beyond that which would have existed had this Clause
1.8 (Modification etc. of Statutes) been omitted.

Legal Terms

References to any English legal term shall, in respect of any jurisdiction other than
England, be construed as references to the term or concept which most nearly
corresponds to it in that jurisdiction.

Non-limiting Effect of Words

The words “including”, “include”, “in particular” and words of similar effect shall not be
deemed to limit the general effect of the words that precede them.

Parties

References to the “Parties” means the parties to this Agreement and their respective
successors and permitted assigns. References to ‘third parties” shall not include
members of the Recipient’s or the Supplier’s Group.

Precedence
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2.2

2.3

2.4

2.5

if there is any conflict, apparent conflict or ambiguity in or between any of sections of the
Agreement set out below, the sections will be applied in the following order of precedence
with the sections higher in the order of precedence prevailing over the Parties:

(i) the Clauses;
(ii) the Schedules; and

(iii) any other document referred to in this Agreement.

Condition Precedent and Performance of Services
Condition Precedent

211 The rights and obligations of each Party under this Agreement shall have no force
or effect unless and untii LBHI obtains the approval of the United States
Bankruptcy Court to enter into this Agreement (the “Condition Precedent”).

2.1.2  LBHI shall notify Lehman Europe promptly and in any event no later than one (1)
Business Day following fulfilment of the Condition Precedent and the rights and
obligations of each Party under this Agreement shall take effect from the date of
such notification.

2.1.3 If Lehman Europe has not received notice of the fulfiiment of the Condition
Precedent by or on 17 December 2010, this Agreement shall terminate
automatically.

Provision of Lehman Europe Services

Subject to obtaining any necessary Third Party Consents, Lehman Europe shall use
reasonable endeavours to provide or procure the provision of each of the Lehman Europe
Services to the LBHI Entities for the applicable Term and LBHI undertakes to pay for them,
in accordance with the terms of this Agreement.

Provision of LBHI Services

Subject to obtaining any necessary Third Party Consents, LBH! shall use reasonable
endeavours to provide or procure the provision of each of the LBH| Services to Lehman
Europe for the applicable Term and Lehman Europe undertakes to pay for them in
accordance with the terms of this Agreement.

Standard of Service

24.1  The Supplier shall use reasonable endeavours to ensure that the Services are
provided to the same standard to which they were, on average, provided by or on
behalf of the Supplier during the 6 month period prior to the Commencement Date.

242 Without prejudice to Clause 9 (Liability), to the maximum extent permitted by law,
the Parties acknowledge and agree that the Services are provided as-is, that the
applicable Recipient assumes all risks and liabilities arising from or relating to its
use of and reliance upon the Services

Additional Services

If a Recipient wishes to receive an additional service related to the subject matter of this
Agreement which is not a Service listed in Schedule 1 (Services and Charges), the
Recipient may request such service as if it were a Change in accordance with Clause 11
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2.6

2.7

2.8

(Changes) and Schedule 2 (Change Control). Each such service, to the extent agreed to or
provided, following the Change Control process shall be an “Additional Service’ and shall
be provided to the Recipient at the charges and for the duration set out in the CCN.

Clarity about LBHI Entities.

Notwithstanding anything to the contrary herein, for the avoidance of doubt, Lehman
Brothers Holdings plc, Lehman Brothers Limited, LB UK RE Holdings Limited, Lehman
Brothers International (Europe), Storm Funding Limited, Mable Commercial Funding
Limited, Lehman Brothers UK holdings Limited, Lehman Brothers Europe Limited and
Cherry Tree Mortgages (as well as any other Lehman Europe Affiliates) shall not be
deemed an LBHI Entity under this Agreement.

Personnel

Each Supplier will have the right, in its sole discretion, to (i) designate which personne! or
third party service providers it will assign to perform Services, and (ii) remove and replace
such personnel or third party service providers at any time.

Superseding Provisions
Notwithstanding anything to the contrary contained in this Agreement:

2.8.1  no Supplier shall be required hereunder to take any action (including by providing
any Services) that would constitute, or that the Supplier reasonably believes would
constitute, (i) a violation of Applicable Law, including any requirement of any
Governmental Body or (ii) any other violation of a third party's rights;

2.8.2 no Supplier shall be required hereunder to fund the Services or otherwise provide
financial support, benefits or other consideration on the Recipient's behalf to third
parties, and the obligation to perform any Service involving funds shall be subject
to the Recipient having previously made such funds available to the Supplier
specifically for such purpose; and

2.8.3  a Supplier shall not be responsible for any failure to provide Services hereunder to
the extent arising from (i) the Recipient's operations or systems or otherwise by the
acts or omissions of the Recipient or individuals acting on its behalf or (ii) a third
party's failure to provide such Services (including Third Party Suppliers).

Third Party Suppliers

Third Party Consents

3.1.1  The Supplier shall:

() use reasonable endeavours to obtain all necessary Third Party Consents;
and
(ii) use reasonable endeavours to maintain all such Third Party Consents.

3.1.2  The Recipient shall provide the Supplier with such assistance as the Supplier may
reasonably require to obtain the Third Party Consents, including assistance with
negotiating the terms of consents with Third Party Suppliers.

3.1.3  The Recipient shall pay for any fees or charges imposed by a Third Party Supplier
for the provision of any such Third Party Consent.
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3.2

3.3

3.4

Dependence on Third Parties

3.21  Where a Third Party Consent or Third Party Agreement is required in order for the
Supplier to provide any element of the Services (a “Dependent Service Element”)
and

(H that Third Party Consent either:
(&) bhas not been obtained;
(b) has expired or been terminated or been revoked; or

(¢) the Recipient does not pay fees or charges associated with the
provision of any Third Party Consent, or

(i) that Third Party Agreement terminates or expires,
the Supplier shall not be obliged to provide the Dependent Service Element.

3.2.2 If the Supplier is excused from providing a Dependent Service Element pursuant to
Clause 3.2.1 (Dependence on Third Parties), the Supplier shall notify the Recipient
as soon as reasonably practicable.

Compliance with Third Party Agreements

The Recipient shall comply with the terms of the Third Party Agreements and Third Party
Consents to the extent they are relevant to the receipt of the Service and to the extent that
the Recipient has been notified of the terms of such Third Party Agreements and Third
Party Consents.

Relationship with Third Party Suppliers

The Supplier shall manage exclusively its relationship with the Third Party Suppliers and
the Recipient shall not discuss with any Third Party Supplier the provision of the Services,
except to the extent required to do so by law.

Additional Arrangements and Agreements

Computer-Based Resources

41.1  To the extent that the provision of the Services involves the Recipient (“Accessing
Party”) accessing the Supplier’s Information Systems (“Providing Party”), (a) the
Providing Party may take reasonable measures to restrict access by the Accessing
Party to any systems or data unrelated to the needs or rights of the Accessing
Party (b) such access shall be subject to the Accessing Party complying with all
reasonable security measures implemented by the Providing Party as deemed
necessary by such Providing Party to protect its Information Systems (provided that
the Providing Party has notified the Accessing Party of such security measures)
and (c) the Providing Party shall not be obliged to continue access if the Providing
Party is unable to do so due to regulatory or legal restrictions or it is no longer
technically possible to do so in which event the Providing Party shall notify the
Accessing Party and the parties shall enter into good faith discussions in order to
determine whether suitable alternative arrangements can be put in place and if so,
the nature of such arrangements (the costs of which shall be borne by the
Accessing Party).
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4.2

4.3

41.2

Where an LBHI Entity is the Accessing Party, LBH! shall indemnify Lehman Europe
as the Providing Party against all Losses incurred by Lehman Europe as the
Providing Party in connection with any third party claims made against Lehman
Europe as Providing Party arising by virtue of the access to Information Systems
granted to LBH! or any LBHI Entity as Accessing Party or LBHI's or any LBHI
Entity’'s as Accessing Party’s use of the same under Clause 4.1.1 above. The
following process shall apply to any claims made under this Clause 4.1.2:

(i) Lehman Europe shall notify LBH! in writihng as soon as reasonably
practicable after it becomes aware of any such claims;

(i) Lehman Europe shall not make any admission as to liability or compromise
or agree to any settlement in respect of any claim without the prior written
consent of LBHI (such consent not to be unreasonably withheld or
delayed);

(iif) by no later than 5 Business Days of receiving nofification from Lehman
Europe in accordance with Clause 4.1.2(i), LBHI shall assume, at its own
expense, the conduct of or the right to settle all negotiations and litigation
arising from any claim and Lehman Europe shall give L.BHI all reasonable
assistance in connection with those negotiations and such litigation at
LBHI’s request and expense; and

(iv) Lehman Europe uses all reasonable endeavours to mitigate all l.osses
between the date Lehman Europe becomes aware of any such claims and
the date on which LBH! assumes conduct pursuant to Clause 4.1.2(jii).

Access

4.21

4.2.2

The Recipient will allow the relevant Supplier and its Representatives reasonable
access to the facilities premises, infrastructure and personnel of the Recipient in
connection with the Supplier’'s delivery of the Services subject to the Recipient
having given prior consent to such access, such consent not to be unreasonably
withheld. The Supplier shall seek the Recipient's consent by way of a written
request submitted no less than 5 Business Days before the access is requested to
take place.

The Supplier will allow the relevant Recipient and its Representatives reasonable
access to the facilities premises, infrastructure and personnel of the Supplier in
connection with the Recipient’s receipt of the Services subject to the Supplier
having given prior consent to such access, such consent not to be unreasonably
withheld. The Recipient shall seek the Supplier’s consent by way of a written
request submitted no less than 5 Business Days before the access is requested to
take place.

Further Access

The Parties recognise and understand that there will be substantial endeavours following
the Commencement Date in the continuing efforts of LBHI and Lehman Europe to divest
the remaining assets and wind down the operations and/or assets while maintaining the
continuity thereof. As such, the Parties will work together to reasonably accommodate
each other in such endeavours while balancing each other's needs for information and
support.
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5.2

5.3

5.4

5.5

5.6

5.7

Price and Payment
Pricing

The Charges payable by the Recipient in respect of the provision of the Services by the
Supplier shall be calculated in the manner described in Schedule 1 (Services and
Charges) Part 3 (Charges).

Invoicing Procedures

The Charges shall be invoiced by the Supplier monthly in arrears. The amount payable
under an invoice shall reflect usage of Services by the Recipient for that period along with
an additional amount equal to 20% of the Charges for that month. The Recipient shall pay
the amount of such invoice by wire transfer to the Supplier within five (5) days of the date
of such invoice as instructed by the Supplier.

No Right to Set-Off

The Recipient shall pay the full amount of costs and disbursements incurred under this
Agreement, and shall not set-off, counterclaim or otherwise withhold any other amount
owed to the Supplier on account of any obligation owed by the Supplier to the Recipient.

Value Added Tax

5.4.1 All amounts stated in this Agreement are exclusive of VAT. If VAT is chargeable in
respect of all or any of the amounts paid to the Supplier under this Agreement the
Recipient shall, upon receipt of a valid VAT invoice, pay to the Supplier such VAT at
the rate for the time being and from time to time properly chargeable, in respect of
the relevant supply of goods or services by the Supplier.

54.2 Where under the terms of this Agreement, one Party is liable to indemnity,
reimburse or pay expenditure incurred by another Party in respect of any costs,
charges or expenses, the payment shall include an amount equal to any VAT
thereon not otherwise recoverable by the other Party, subject to that Party using all
reasonable endeavours to recover such amount of VAT as may be practicable.

Payments Gross

All sums payable by a Party under this Agreement shall be paid free and clear of any
deductions, withholdings, set-offs or counterclaims, save only as may be required by law.
Where any payment (excluding interest) paid to the Supplier under this Agreement is
subject to a deduction or withholding in respect of any taxation, the sum payable shall be
increased to such sum as will ensure that after payment of such taxation the recipient shall
be left with a sum equal to the sum that it would have received in the absence of such
withholding or deduction.

Interest

If any Party defaults in the payment when due of any sum payable under this Agreement
(howsoever determined) the liability of that Party shall be increased to include interest on
such sum from the date when such payment is due until the date of actual payment (as
well after as before judgment) at a rate per annum of 1.5 per cent above the Bank of
England base rate.

Indemnity Payments
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Where any payment is made under this Agreement pursuant to an indemnity,
compensation or reimbursement provision and that sum is subject to a charge to taxation
in the hands of the recipient the sum payable shall be increased to such sum as will ensure
that after payment of such taxation (and after giving credit for any tax relief available in
respect of the matter giving rise to the payment) the recipient shall be left with a sum equal
to the sum that it would have received in the absence of such a charge to taxation.

6 Acknowledgements and Obligations
6.1 Acknowledgements

Each Party agrees that the terms and conditions of this Agreement and the exclusions and
limitations contained in it are fair and reasonable having regard to the following:

6.1.1 that this Agreement is related to services provided by insolvent companies in
circumstances where it is usual that no representations and warranties can be
given by or on behalf of Lehman Europe or the Administrators;

6.1.2 that this Agreement is related to services provided by a company in the Bankruptcy
Case in circumstances where it is usual that no representations and warranties can
be given by or on behalf of LBHI; and

6.1.3 each Party has relied solely upon the opinions of itself and its professional advisors
concerning the services to be provided under this Agreement; their quality,
condition, description, fitness and/or suitability for any purpose, the possibility that
some or all of them may have defects not apparent on inspection and examination,
and the use it intends or proposes to put them to.

6.2 Mutual Obligations
The LBHI Entities shall, and Lehman Europe Entities shall:

6.2.1 provide on a timely basis such information, decisions and data as they may
reasonably require for the purposes of the provision or receipt of the Services as
the case may be;

6.2.2 participate in discussions regarding the provision of the Services to the extent
reasonably required by the other in order to facilitate decision making in relation to
the Services;

6.2.3 in the case of the Recipient, notify the relevant Supplier on a timely basis of any
failures or deficiencies in the provision of the Services for which they are
responsible under this Agreement;

6.2.4 maintain reasonable security measures to protect the other’s systems, from third
parties, and in particular from disruption by any “back door”, “time bomb”, “Trojan
Horse”, “worm”, “drop dead device®, “virus” or other computer software routine
intended or designed to: (a) permit access or use of information technology
systems by a third person other than as expressly authorised; or (b) disable,
damage or erase or disrupt or impair the normal operation of any information
technology systems;

6.25 not attempt to obtain access to, use or interfere with any information technology
systems or data used or processed by the other except to the extent required to do
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7.2

7.3

7.4

7.5

so to receive (in the case of the Recipient), provide (in the case of the Supplier) the
Services or as provided for under this Agreement;

6.2.6 comply with its own then in-force security guidelines and policies (including policies
on information flows) applicable to the performance, access and/or use of the
Services and Information Systems. Where a Party receives access to the other
Party's Information Systems, then it shall also comply with such other Party's
security guidelines and policies to the extent it has been provided with copies or
notified of their contents. and

6.2.7 exercise reasonable care in receiving the Services to (i) prevent access to the
Services or Information Systems by unauthorised Persons and (i} not damage,
disrupt or interrupt the Services or Information Systems. Where LBHI Employees
are on Lehman Europe premises they shall comply with Lehman Europe's site
rules, health and safety requirements to the extent they have been notified of them
and reasonable standards of decorum and decency. Where Lehman Europe
Employees are on LBHI premises, they shall comply with LBHI's site rules, health
and safety requirements to the extent they have been notified of them and
reasonable standards of decorum and decency.

Term and Termination

Term

Subject to earlier termination in accordance with the terms of this Agreement each Service
shall terminate at the expiry of the applicable Term and this Agreement shall expire when
all Services provided under this Agreement have expired.

Termination on Notice

Either Party may terminate any (or all) of the Services, or any separable element of the
Services (including any Services in respect of which that Party is the Supplier), at any time
upon giving one month’s written notice to the other Party.

Termination for Breach

A Party may terminate this Agreement (in whole or by Service) immediately by written
notice to another Party if that other Party commits a material breach of its obligations under
this Agreement (the “Breaching Party”) and (where the breach is capable of being
remedied) that breach has not been remedied within 30 days after receipt of notice giving
full particulars of the breach and requiring the Breaching Party to remedy it.

Suspension of Service

A Party may suspend the Services in the event that the other Party (including, as
applicable, any LBHI! Entity or Lehman Europe Entity) materially defaults in its obligations
to perform or provide Services to the such Party (including, as applicable, any LBH! Entity
or Lehman Europe Entity) hereunder for so long as such default continues, provided that
the Party suspending the services notifies the defaulting Party of such suspension in
advance.

Survival of Rights on Termination or Expiry

Termination or expiry of this Agreement shall not affect any rights or obligations which may
have accrued prior to termination or expiry. The obligations of each Party set out in any
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8.2

Clause intended to survive such termination or expiry, including this Clause 7.4 (Survival of
Rights on Termination or Expiry) and Clauses 1 (Definition and Interpretation), 5 (Price and
Payment), 6 (Acknowledgments and Obligations), 9 (Liability), 12 (Dispute Resolution), 13
(Intellectual Property Rights), 15 (Confidentiality), 17 (Non-Solicitation) and 19 (Other
Provisions), shall continue in full force and effect notwithstanding termination or expiry of
this Agreement.

Service Review

No later than 1 month prior to the expiry of the Term for a Service the Parties shall meet to
discuss in good faith any uncompleted Service requirements (along with any new service
requirements) following the expiry of the Term and shall use reasonable endeavours to
agree in writing what the Supplier’s continuing obligations, if any, shall be in relation to the
Service(s). Each Supplier shall implement the agreed Service(s) (including any agreed
new services) under this Clause 8 within the time periods mutually agreed by the Parties,
or (if no time periods have been agreed) as soon as reasonably practicable after
agreement in writing has been reached.

Where no agreement is reached pursuant to Clause 8.1, each Service shall expire at the
end of its Term.

Liability
Exclusions of Liability

9.1.1  Subject to Clause 9.3 (Exceptions) but otherwise notwithstanding any other
provision of this Agreement, neither LBHI nor Lehman Europe shall be liable to the
other or their respective Affiliates or to any third party, whether in contract
(including under any indemnity), in tort (including negligence), under statute or
otherwise, under or in connection with this Agreement for:

(i) any liability to the extent that such liability is caused by, or is a result of:

(a) the failure by the Recipient to perform any of their obligations under
this Agreement;

(b) any increase to the volume of Services requested or used by the
Recipient or its Additional Service Recipients relative to the volumes
requested or used by the Recipient under the Original TSA;

(c) any failure by a Third Party Supplier to comply with, or any deficiency
in the performance by a Third Party Supplier of, the terms of the
relevant Third Party Agreement;

(ii) any loss of production, loss of profit, loss of revenue, loss of contract, loss
or corruption of data, loss of goodwill, business interruption or loss of claim;
or

(iii) any indirect or consequential losses.

9.1.2 Each of Clauses 9.1.1(i) to 9.1.1(iii) shall be construed separately and without
limitation to each other.

9.1.3  Notwithstanding the other provisions of this Agreement LBHI shall be liable for any
claims whether in contract (including under any indemnity), in tort (including
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9.2

9.3

9.4

negligence), under statute or otherwise, under or in connection with this Agreement
from any LBH| Affiliate which is not a party to this Agreement (a “Non-Contracting
Claimant”) against any Lehman Europe Entity. In the event that a Non-Contracting
Claimant should raise a successful claim against any Lehman Europe Entity,
whether in contract (including under any indemnity), in tort (including negligence),
under statute or otherwise, under or in connection with this Agreement, LBH! shall
fully indemnify that Lehman Europe Entity against such a successful claim.

Fiscal Limits

Subject to Clause 9.3 (Exceptions) and to the maximum extent permitted by law, aggregate
liability, whether in contract (including under any indemnity), in tort (including negligence),
under statute or otherwise under or in connection with this Agreement shall be limited to:

9.21  £2 million in the case of claims against Lehman Europe; and

9.2.2 £10 million in the case of claims against LBHI.

Exceptions

9.3.1  The limits on liability set out in this Clause 9 (Liability) shall not apply in respect of:

(i) any liability for death or personal injury resulting from a Party’s negligence;
(i) any liability for fraud or fraudulent misrepresentation by a Party;
(iii) the obligation on a Recipient to pay the Charges that have become due;

(iv) any breach of any obligations implied by Section 12 of the Sale of Goods
Act 1979 or Section 2 of the Supply of Goods and Services Act 1982;

(v) any liability under Clause 4.1.2; or

(vi) any other liability to the extent which it cannot be lawfully excluded.

Additional Liability Provisions

9.4.1

9.4.2

9.4.3

Obligations Several and Not Joint

As between a Recipient and a permitted third-party assignee of the Recipient, the
obligations of each such Party under this Agreement shall be several and not joint.

Due Enquiry

Each Party acknowledges that it will have to make its own enquiries to satisfy itself
as to the accuracy and completeness of the information supplied to it in connection
with this Agreement. Accordingly all liability on the part of LBHI, Lehman Europe
and the Administrators in connection with the content of any such information and
any representations or statements made in respect of the same is excluded to the
fullest extent permitted by law.

The Administrators

@) A reference to the Administrators shall be construed as being to the
Administrators both jointly and severally and to any other person who is
appointed as an administrator in substitution for any administrator or as an
additional administrator in conjunction with the Administrators.
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10
10.1

11

12

(i) The Administrators have entered into and signed this Agreement as agents
for and on behalf of Lehman Europe and neither they, their firm, or
representatives shall incur any personal liability whatever in respect of any
of the obligations undertaken by Lehman Europe; or in respect of any
failure on the part of Lehman Europe to observe, perform or comply with
any such obligations; or under or in relation to any associated
arrangements or negotiations; or under any document or assurance made
pursuant to this Agreement. The Administrators are Party to this Agreement
in their personal capacities only for the purpose of receiving the benefit of
all limitations, exclusions, undertakings, covenants and indemnities in their
favour contained in this Agreement. The Administrators firm, employees
and agents may enforce and rely on this Clause 9.4.3(ii) under this
Agreement, to the same extent as if they or it were a Party.

Contract Management

Relationship Managers

The principal point of contact between LBHI and Lehman Europe in relation to issues
arising out of this Agreement or the performance of the Services will be the Relationship
Managers. Either Party may change the identity of its Relationship Manager at any time by
written notice to the other.

Changes

Where either Party wishes to make a change to the Schedules to this Agreement or any
document agreed pursuant to the terms of this Agreement or wishes a project to be
undertaken (a “Change”), then such Change must be made in accordance with the
provisions of Schedule 2 (Change Control). Any other amendment to or variation of this
Agreement must be made in accordance with Clause 19.8 (Variation).

Dispute Resolution

12.1.1 The Parties shall attempt to resolve any dispute in relation to any aspect of, or
failure to agree any matter arising in relation to, this Agreement or any document
agreed or contemplated as being agreed pursuant to this Agreement (a “Dispute”)
informally through discussion following written notification thereof by the following
individuals:

(i) LBHI's Relationship Manager and L.ehman Europe’s Relationship Manager
and if they cannot resolve the Dispute within ten Business Days following
written notification thereof of the Dispute being raised; then

(i) the Dispute may be referred by any Party to a senior executive officer of
LBH! and an Administrator of Lehman Europe and if, within ten Business
Days of the Dispute having been referred to them no agreement has been
reached, the dispute resolution process shall be deemed to have been
exhausted in respect of the Dispute, and each Party shall be free to pursue
the rights granted to it by this Agreement in respect of such Dispute without
further reference to the dispute resolution process.

12.1.2 The provisions of this Clause 12 (Dispute Resolution) shall not:
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13
13.1

13.2

13.3

13.4

14
14.1

(i) prevent a Party from applying for interim relief whilst the Parties attempt to
resolve a Dispute; or

(i) apply where a Party exercises any right to terminate the Agreement
whether under Clause 7 (Term and Termination) or otherwise.

Intellectual Property Rights

Supplier Ownership and Licence

13.1.1 Subject to Clause 13.2 (Recipient Ownership and Licence), the Recipient agrees
that if the Supplier, in the performance of its obligations under this Agreement,
makes available to the Recipient any Intellectual Property Rights owned by, or
licensed to, the Supplier or one of its Affiliates:

() those Intellectual Property Rights will remain the sole property of the
Supplier or its relevant Affiliate, or their licensors (as appropriate); and

(if) the Supplier, or its relevant Affiliate, or their licensors (as appropriate)
owning such Intellectual Property Rights or materials, shall own all
Intellectual Property Rights subsisting in any and all adaptations of,
modifications and enhancements to and works derived from such materials
or Intellectual Property Rights,

all such Intellectual Property Rights being the “Supplier’s Intellectual Property”.

13.1.2 Subject to obtaining the relevant Third Party Consents, the Recipient shall be
licensed to use the Supplier's Intellectual Property for the Term solely for, and only
to the extent necessary for, the receipt of the Services.

Recipient Ownership and Licence

13.21 The Intellectual Property Rights in the Recipient Data shall at all times remain the
sole property of, or vest in, the Recipient or its relevant Affiliate.

13.2.2 The Recipient shall and, if applicable, shall procure that its Affiliates shall, grant a
licence to the Supplier and its Affiliates to use the Recipient Data solely for, and
only to the extent necessary for, the provision of the Services.

This Agreement shall not assign any ownership rights to Software, Technology or
Intellectual Property between the Parties hereto.

The provisions of this Clause 13 shall be without prejudice to the rights granted to the
Parties under the Original TSA.

Data Protection

Each Party confirms that, when acting as data processor on behalf of another Party
pursuant to the terms of this Agreement, it shall: (a) only process personal data in
accordance with the relevant data controller party instructions; (b) take appropriate
technical and organisational measures to protect personal data against accidental or
unlawful destruction or accidental loss, alteration, unauthorised disclosure or access and
against all other unlawful forms of processing; and (c) not transfer personal data outside of
the European Economic Area except if and to the extent that (i) such personal data was
transferred outside of the European Economic Area prior to the Commencement Date, (ii) it
is lawful for the data controller to transfer such personal data outside of the European
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Economic Area, or (iii) the transfer is necessary for the performance or receipt of the
Services.

14.2 In this Clause 14, the terms "data processor", “data controller’ and “personal data" shall
have the meaning set out in the Data Protection Act 1998.

15  Confidentiality
15.1 Confidentiality

Subject to Clause 15.2 (Exceptions), each of the Parties shall treat as strictly confidential
and not disclose or use any information received or obtained as a result of entering into
this Agreement (or any agreement entered into pursuant to this Agreement) including the
provisions of this Agreement and any agreement entered into pursuant to this Agreement
(“Confidential Information”).

15.2 Exceptions

The provisions of Clause 15.1 (Confidentiality) above shall not prohibit disclosure or use if
and to the extent:

(i) the disclosure or use is required by law, any regulatory body or any stock
exchange;
(ii) the disclosure or use is required to vest the full benefit of this Agreement in

a Party or for the provision or receipt of the Services;

(iii) the disclosure or use is required for the purpose of any judicial proceedings
arising out of this Agreement or any other agreement entered into under or
pursuant to this Agreement or the disclosure is made to a tax authority in
connection with the tax affairs of the disclosing party;

(iv) the disclosure is made to professional advisers or actual or potential
financiers of a Party on terms that such professional advisers or financiers
undertake to comply with the provisions of Clause 15 (Confidentiality) in
respect of such information as if they were a party to this Agreement;

(v) the information is or becomes publicly available (other than by breach of
this Agreement);

(vi) the other Parties have given prior written approval to the disclosure or use;
(viiy  the information is independently developed after the Commencement Date;

(viii)y  the disclosure or use is required by the bankruptcy proceedings in re
Lehman Brothers Holdings Inc., et al., Case No. 08-13555 (JMP); in the
Bankruptcy Court, including the United States Trustee or the statutory
official committee of unsecured creditors appointed therein;

(ix) to information disclosed in the exercise of the statutory duties of the
Administrators or to the extent required by current insolvency practice or to
enable the Administrators properly to carry out the duties of their office,

provided that prior to disclosure or use of any information pursuant to Clause 15.2(i)
(Exceptions) or 15.2(iii) (Exceptions), the party concerned shall promptly notify the other
Party of such requirement with a view to providing that other party with the opportunity to
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contest such disclosure or use or otherwise to agree the timing and content of such
disclosure or use.

15.3 Parties

References to “Party” in this Clause 15 (Confidentiality) include members of the LBH/I’s and
Lehman Europe’s Group, and the Supplier and the Recipient shall each procure
compliance by their respective Group members with this Clause 15 (Confidentiality).

15.4 Inside Information

15.4.1 The Parties acknowledge that, under the operation of this Agreement, they or their
Affiliates may come into possession of inside information as that term is defined in
the FSMA or any such equivalent legislation or regulation outside the UK (“Inside
Information”).

15.4.2 Each Party undertakes that it will not use or disclose any Confidential Information
or inside Information in any way that may amount to a breach of any Applicable
Laws concerning the handling, use and disclosure of such Confidential Information
and Inside Information.

15.4.3 Each Party shall ensure that appropriate information barriers are put in place to
ensure no breach of confidence or Applicable Laws takes place.

15.44 Wherever possible, the Lehman Europe Entities and LBHI Entities shall not view or
inspect details of the trading positions, outstanding obligations, trading records,
real time trades or other Inside Information belonging to the other without the prior
written consent of the other Party.

1545 Where Lehman Europe Entities or LBHI Entities are entitled to disclose
Confidential Information and/or information about trading positions and/or
outstanding obligations or rights to a third party, they shall ensure that the third
party is under a contractual obligation no less onerous than the obligations set out
in this Clause 15.

15.4.6 The provisions of this Clause 15.4 are without prejudice to the Supplier’s rights
under Clause 2.8.

16 Force Majeure

No Party shall be liable to any other for any failure to fulfil its duties hereunder if and to the
extent that such failure results from any circumstances beyond the reasonable control of
that Party, which shall include (without prejudice to the generality of the foregoing) any act
of God, any act of war or civil or public disorder or any industrial action (other than
industrial action by employees of LBHI, Lehman Europe or their Affiliates).

17 Non-Solicitation
17.1  Subject to Clause 17.2, each Party shall not and shall ensure its Affiliates shall not:

(i at any time during the Term or for 6 months after termination or expiry of this
Agreement, solicit or endeavour to entice away from or discourage from being
employed or hired by the other Party or its Affiliates any person who is an
employee of the other Party or its Affiliates and who, to that Party’s knowledge, (a)
is or was engaged in the provision or receipt of the Services during the Term and/or
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(b) is or was engaged in the provision of Services (as defined in the Original TSA)
under the Original TSA; or

(i) at any time during the Term or for 6 months after termination of this Agreement,
employ or attempt to employ or hire or attempt to hire the services of as consultant
or otherwise any person who is an employee of the other Party or its Affiliates and
who, to that Party’s knowledge, (a) is or was engaged in the Services during the
Term and/or (b) is or was engaged in the provision of Services (as defined in the
Original TSA) under the Original TSA,

whether or not such person would thereby commit a breach of his contract of service and
save that this restriction shall not apply to any person who has received a notice of
redundancy or dismissal.

17.1.1  Each of Clauses 17.1(i) and (ii) will be taken to constitute a separate obligation and
will be construed independently of each other.

17.1.2 The restrictions in this Clause 17.1 shall not apply to a Party if a person who is or
was an employee of the other Party, or its Affiliates, is employed as a result of (i) a
response by that person to a public advertisement; or (i) that person initiating
employment discussions with the Party.

17.2 The Parties acknowledge that the requirements of Clause 17.1 can be waived on their
mutual agreement.

18 Independent Contractors and Sub-Contractors
18.1.1 Independent Contractors.

In providing the Services hereunder, the Supplier shall act solely as independent
contractor and nothing in this Agreement shall constitute or be construed to be or
create a partnership, joint venture, or principal/agent relationship between the
Supplier, on the one hand, and the Recipient, on the other. All Persons employed
by the Supplier in the performance of its obligations under this Agreement shall be
the sole responsibility of the Supplier.

18.1.2 Subcontractors.

Any Supplier may hire or engage one or more subcontractors to perform any or all
of its obligations under this Agreement who shall be treated as Third Party
Suppliers for the purposes of this Agreement.

19 Other Provisions

19.1 Whole Agreement

19.1.1  This Agreement constitutes the entire agreement between the Parties with respect
to the subject matter of this Agreement and (to the extent permissible by law)
supersedes all prior representations or oral or written agreements between the
Parties with respect to that subject matter, provided that neither Party is attempting
to exclude any liability for fraudulent statements (including fraudulent pre-
contractual misrepresentations on which another Party can be shown to have
relied).
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19.1.2 Each Party acknowledges that it has not been induced to enter into this Agreement
by any representation, warranty or undertaking not expressly incorporated into it.

19.1.3 To the maximum extent permitted by law, all terms, conditions and warranties,
other than those expressly set out in this Agreement, are excluded including all
implied and statutory terms, warranties and conditions relating to satisfactory
quality or fitness for purpose. If any legislation implies into this Agreement any
term, condition or warranty which cannot be lawfully excluded then that term,
condition or warranty shall be included in this Agreement to the extent required by
the relevant legislation but each Party’s liability in respect of any breach thereof
shall be limited to the maximum extent (if any) permitted by that legislation. Further,
except in the case of fraud, each Party agrees and acknowledges that its only right
and remedy in relation to any representation, warranty or undertaking made or
given in connection with this Agreement shall be for breach of the terms of this
Agreement to the exclusion of all other rights and remedies (including those in tort
or arising under statute).

19.2 Regulatory and Compliance

19.2.1 Each Party shall be responsible for its own compliance with any and all Applicable
Laws applicable to its performance under this Agreement.

19.2.2 Each Supplier and Recipient shall, save to the extent prevented by Applicable Law
notify the other of (i) any material regulatory or compliance issue arising under this
Agreement of which it becomes aware (i) any development that may have a
material impact on its ability to carry out the Services effectively and in compliance
with Applicable Law and shall co-operate in good faith to resolve those issues.

19.2.3 If a Party is contacted by a Governmental Body in connection with this Agreement,
it shall, if permitted by the Governmental Body to do so:

(i) promptly notify the other Parties and co-ordinate any interaction with the
Regulator; and

(i) keep the other Parties informed of all discussions and correspondence with
the Government Body,

unless it reasonably determines that to do so would create a conflict of interest
between the Parties.

19.3 Publicity and Public Announcements

A Party must not make any public announcement or issue any circular relating to this
Agreement without the prior written approval of the other Parties. This does not affect any
announcement or circular required by law or any regulatory body or the rules of any
recognised stock exchange, but the Party with an obligation to make an announcement or
issue a circular shall consult with the other Parties so far as is reasonably practicable
before complying with such obligation.

19.4 Further Assurances

Each Party shall from time to time execute such documents and perform such acts and
things as any Party may reasonably require in order to give full effect to the provisions of
this Agreement and the transactions contemplated by it.

19.5 Reasonableness
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19.6

19.7

19.8

19.9

19.10

Each Party to this Agreement confirms it has received independent legal advice relating to
all the matters provided for in this Agreement, including the provisions of Clauses 9
(Liability) and 19.1 (Whole Agreement), and agrees, having considered the terms of such
Clauses and the Agreement as a whole, that the provisions of such Clauses and this
Agreement are fair and reasonable.

Assignment

This Agreement shall be binding on and inure to the benefit of the Parties and their
successors and permitted assigns. The Parties may not assign or novate all or any part of
their rights or obligations under this Agreement nor any benefit arising under or out of this
Agreement without the prior written consent of the other Party (not to be unreasonably
withheld or delayed).

Third Party Rights

A person who is not a Party to this Agreement has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of, or enjoy any benefit under, this Agreement.

Variation

Save as set out in Clause 11, no variation of this Agreement shall be effective unless in
writing and signed by or on behalf of each of LBHI and Lehman Europe.

Waiver

No failure of any Party to exercise, and no delay by it in exercising, any right, power or
remedy in connection with this Agreement (each a “Right”) shall operate as a waiver of
that Right, nor shall any single or partial exercise of any Right preclude any other or further
exercise of that Right or the exercise of any other Right.

Notices

19.10.1 Any notice or other communication in connection with this Agreement (each, a
“Notice”) shall be:

M in writing;
(ii) delivered by hand, fax, registered post or courier using an internationally

recognised courier company.

19.10.2 A Notice to LBHI shall be sent to the following address, or such other person or
address as LBHI may notify to Lehman Europe from time to time:

Lehman Brothers Holdings Inc.
1271 Avenue of the Americas, 39th Floor
New York, NY 10020

Attention:John Suckow and Daniel J. Ehrmann
Facsimile: (646) 834 0874
with a copy to:

Weil, Gotshal & Manges
One South Place London,
EC2M 2WG

Attention: Barry Fishley
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Facsimile: +44 207 903 0990
with a copy to:

Weil, Gotshal & Manges
767 Fifth Avenue New York, NY 10153

Attention: Jeffrey Osterman and Shai Waisman
Facsimile: (+1 212) 310 8007

with a copy to:

Alvarez & Marsal Europe LLP

One Finsbury Circus
London
EC2M 7EB

Attention: Bruce Matthews
Facsimile: +44 207 715 5201
with a copy to:

Alvarez & Marsal

600 Lexington Avenue
6th Floor

New York, NY10022

Attention: William Gordon
Facsimile: (+1 212) 759 5532

19.10.3 A Notice to Lehman Europe shall be sent to the following address, or such other
person or address as Lehman Europe may notify to the LBHI from time to time:

Mike Jervis

PricewaterhouseCoopers Plumtree Court London EC4A 4HT
with a copy to:

Linklaters LLP One Silk Street London EC2Y 8HQ

Attention: Richard Cumbley

19.10.4 A Notice shall be effective upon receipt and shall be deemed to have been
received:

0 60 hours after posting, if delivered by registered post;

(i) at the time of delivery, if delivered by hand or courier; or

iii) at the time of transmission in legible form, if delivered by fax.
19.11 Invalidity

19.11.1 If any provision in this Agreement shall be held to be illegal, invalid or
unenforceable, in whole or in part, the provision shall apply with whatever deletion
or modification is necessary so that the provision is legal, valid and enforceable
and gives effect to the commercial intention of the Parties.
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19.11.2 To the extent it is not possible to delete or modify the provision, in whole or in part,
under Clause 19.11.1 (/nvalidity) then such provision or part of it shall, to the extent
that it is illegal, invalid or unenforceable, be deemed not to form part of this
Agreement and the legality, validity and enforceability of the remainder of this
Agreement shall, subject to any deletion or modification made under Clause
19.11.1 (/nvalidity), not be affected.

19.12 Counterparts

This Agreement may be entered into in any number of counterparts all of which taken
together shall constitute one and the same instrument. Any Party may enter into this
Agreement by executing any such counterpart.

19.13 Books and Records

All books, records and data (excluding any comingled data) maintained by a Supplier and
owned by a Recipient with respect to the provision of a Service to such Recipient shall be
the exclusive property of such Recipient. The Recipient, at its sole cost and expense, shall
have the right to inspect, and make copies of, any such books, records and data (excluding
any comingled data) during regular business hours upon reasonable advance notice to the
Recipient. At the sole cost and expense of the Recipient, upon termination of the provision
of any Service, the relevant books, records and data (excluding any comingled data)
relating to such terminated Service shall be delivered by the Supplier to the Recipient in a
mutually agreed upon format to the address of the Recipient set forth in Clause 19.10 or
any other mutually agreed upon location; provided, however, that the Supplier shall be
entitled to retain one copy of all such books, records and data (excluding any comingled
data) relating to such terminated Service for archival purposes and for purposes of
responding to any dispute that may arise with respect thereto.

19.14 Appointment of Process Agent

Each of the Parties hereby consents to process being served by any Party to this
Agreement in any suit, action or proceeding by delivery of a copy thereof in accordance
with the provisions of Clause 19.10.

19.15 Governing Law and Submission to Jurisdiction

19.15.1 This Agreement and any non-contractual obligations arising out of or in connection
with it shall be governed by English law.

19.15.2 The Parties irrevocably agree that the courts of England are to have exclusive
jurisdiction to settle any disputes which may arise out of or in connection with this
Agreement and that accordingly any proceedings arising out of or in connection
with this Agreement shall be brought in such courts. Subject to the Disputes
Procedure, each of the Parties irrevocably submits to the jurisdiction of such courts
and waives any objection to proceedings in any such court on the ground of venue
or on the ground that proceedings have been brought in an inconvenient forum.
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In witness whereof this Agreement has been duly executed.

SIGNED for and on behalf of
LEHMAN BEROTHERS HOLDINGS INC.

-

by: —

SIGNED for and on behalf of
LEHMAN BROTHERS EUROPE LIMITED

by:

one of the Administrators (as their agent
without personal liability in the presence
of:

Witness's signature:

Name:
Address:

Occupation;

SIGNED for and on behalf of
LEHMAN BROTHERS INTERNATIONAL {(EUROPE)

by:

one of the Administrators {as their agent
without personal liability in the presence
of:

Witness’s signature

Name:
Address:

Occupation:
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In witness whereof this Agreement has been duly executed.

SIGNED for and on behalf of
LEHMAN BROTHERS HOLDINGS INC.

by:

SIGNED for and on behalf of
LEHMAN BROTHERS EUROPE LIMITED

by:
one of the Administrators (as their agent
without personal liability in the presence
of:

Witness’s signature:

T e
Name: (AR A DACS
Address: { /é} Pric L P

c».w wmgw»\’\«\u

DiiE e O
SCePevAOA

Occupation:

SIGNED for and on behalf of
LEHMAN BROTHERS INTERNATIONAL (EUROPE)

by:
one of the Administrators (as their agent
without personal liability in the presence

of:
Witness’s signature \{? \XQQ\{\./’Q

Name: FAUA DAV es
Address: [ f& Aic )
ONE KNGS R Y

OOV K

Occupation: AV J
Secfeemd™
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SIGNED for and on behalf of
LEHMAN BROTHERS HOLDINGS PLC.

by:
one of the Administrators (as their agent
without personal liability in the presence

of:
Witness’s signature: i} {
Name: PacoUN D%\J\éeg
Address: (//@ P vt ,
CrE KRS w MY
(REOVRS  FFlo 30w
Occupation: 5 CeRETALA

SIGNED for and on behalf of
LEHMAN BROTHERS LTD

by:

SIGNED by ///ff”
one of the Administrators on behalf of all of them P

(without personal liability and solely for the purpose of ‘
receiving the benefit of the provisions of this
Agreement in their favour in the presence of:

Witness's signature / \X
KT5Q7S%«J X

Name: O DRNES
Address: cip e f

N o g fad
el WKndse e

\ e R R T T
e N (L 2

Occupation: ‘
Sec@etalH
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Schedule 1
Services and Charges

Part 1 - Lehman Europe Services

1. Completion of the scoping, and where possible delivery, of the following structured
requests:
ACT reference Request
DG002831 CATS Credit
DG002818 CATS Rates
DG002834 CATS Syndicates
DG002752 Dynamix
DG002818 EF Cash
DG002740 Euclid
DG002742 GEDS
DG002742 GEDS |l
DG003667 Global 1 tax
DG004563 GSSR - Data extract
DG002820 Laura
DG002780 LIAM
DG002761 Optmodel! extract
DG003168 PALS
DG002991 Sales Vault
DG002877 SnM
DG002785 TWS Summit - tranche 1
DG002785 TWS Summit - tranche 2
DG015863 TWS Summit - tranche 3
DG002867 Vertigo

The Term for this Service is 8 months.

2. Continuation of LBHI’'s remote access to the LBH! Entities’ data contained within the

following IT applications maintained by Lehman Europe.

IT Application

CREX

ICE

Integrated Cross-Product Environment -

MIDAS

Optmodel System

RAT

Smart Ticket

Summit

B2 - London

Credit Derivatives System (CDS)

The Term for this Service is 6 months.

3. Completion of the scoping, and where possible delivery, of any unstructured requests
outstanding at the signing of this Agreement.

The Term for this Service is 24 months.
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4. Additional unstructured data requests arising after the Commencement Date.

The Parties acknowledge that it is likely that additional requirements for data will arise
during the term of this Agreement.

This Lehman Europe Service covers the investigation, scoping, assessment of, and where
possible the delivery of unstructured data requests which are made after the
Commencement Date. Any such data request will be made via and subject to the data
governance process that the Supplier may operate from time to time. For such
unstructured requests a CNN is not required except by specific request from the Supplier.

The Relationship Manager must be notified by electronic email when a new request is
made.

For the avoidance of doubt each additional request will be subject to the following
evaluation through the data governance process:

i. determination of whether with respect to the request, the data requested is (a)
under Lehman Europe's control (b) whether the request is possible and in what form(s) the
data may be retrieved; and (c) provide the results of such determination to the Recipient
either verbally or by written communication.

ii. determine the different cost components of the request in accordance with the
charging principle in Schedule 1 (Services and Charges) Part 3 {Charges).

iii. approve or reject the request. For the avoidance of doubt nothing in this paragraph
4 obliges Lehman Europe to satisfy all or any part of any data request under this
paragraph 4.

TheTerm for this Service is 24 months
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Part 2 - LBHI Services

1. Completion of the scoping, and where possible delivery, of any unstructured requests
outstanding at the signing of this Agreement.

The Term for this Service is 24 months.

2. Additional unstructured data requests arising after the Commencement Date.

The Parties acknowledge that it is likely that additional requirements for data will arise
during the term of this Agreement.

This LBHI Service covers the investigation, scoping, assessment of, and where possible
the delivery of unstructured data requests which are made after the Commencement Date.
Any such data request will be made via and subject to the data governance process that
the Supplier may operate from time to time. For such unstructured requests a CNN is not
required except by specific request from the Supplier.

The Relationship Manager must be notified by electronic email when a new request is
made.

For the avoidance of doubt each additiona! request will be subject to the following
evaluation through the data governance process:

i determination of whether with respect to the request, the data requested is (a)
under LBHI's control (b) whether the request is possible and in what form(s) the data may
be retrieved; and (c) provide the results of such determination to the Recipient either
verbally or by written communication.

ii. determine the different cost components of the request in accordance with the
charging principle in Schedule 1 (Services and Charges) Part 3 (Charges).

iii. approve or reject the request. For the avoidance of doubt — nothing in this
paragraph 2 obliges LBHI to satisfy all or any part of any data request under this pargraph
2.

TheTerm for this Service is 24 months
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Part 3 — Charges

1 Charging Principle

1.1 The Charges for any Service or any other obligation to be provided by any Supplier
hereunder shall be charged to the Recipient at a cost equal to the Supplier’s reasonable
fully loaded costs and expenses for providing such Service or fulfilling such obligation as a
direct result of the Recipients’ requirements under this Agreement.

1.2 For the avoidance of doubt, the following shall be included in such reasonable fully-loaded
costs and expenses:

(i) an allocation for overhead costs to the extent related to providing the Services;

(i) the amount of actual payments made by the Supplier to third-party providers for
providing the Services; and

(iii) associated overhead costs relating to the Services provided by such third-party
providers.

1.3  This Schedule is without prejudice to the 20% mark-up described in Clause 5.2 which
mark-up is additional to these Charges.

Section 1 — Charges for Lehman Europe Services

1 Employees/Third Party Rates

For Lehman Europe’s staff and Third Party Suppliers (such as contractors and lawyers) the rates
will remain as per the existing rates agreed under the Original TSA (as may be amended from time
to time by agreement).

2 IT Application Access

The fully loaded cost of this Service, excluding any contractual uplift, will remain as per the existing
IT cost mode! agreed under the Original TSA.

3 Data Extraction

The fully loaded cost of this Service will consist of staff costs as set out in paragraph 2
(Employees) above and any other related costs payable in accordance with the charging principle
set out in paragraph 1 (Charging Principles) above.

4 Other

All other costs will be charged in accordance with the charging principle set out in paragraph 1
(Charging Principles) above.
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Section 2 — Charges for LBHI Services

1 Employees/Third Party Rates

For LBHI's staff and Third Party Suppliers (such as contractors and lawyers) the rates will
remain as per the existing rates agreed under the Original TSA (as may be amended from
time to time by agreement).

2 Data Extraction

The fully loaded cost of this Service will consist of staff costs as referred to in paragraph 1
(Employees/Third Party Rates) above and any other related costs payable in accordance
with the charging principle set out in paragraph 1 (Charging Principles) above.

3 Other

All other costs will be charged in accordance with the charging principle set out in paragraph 1
(Charging Principles) above.
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5 Acceptance of CCN

If the Recipient accepts the CCN (either as submitted by the Supplier or as amended by
agreement between the Parties under paragraph 4 (Scoping of CCN)) then the Recipient
and the Supplier shall procure that their respective authorised representatives execute, as
soon as possible thereafter, two copies of the CCN, with each Party retaining one copy of
the executed CCN. Upon the CCN being executed by the Parties, the relevant Schedules
shall be taken to have been amended in accordance with the CCN.

6 Rejection of CCN

Unless and until the Parties have agreed the contents of a CCN provided under this
Schedule 2 (Change Control), the Parties must continue to perform their respective
obligations under this Agreement without that variation.

7 Limits

For the avoidance of doubt, the execution of a CCN does not effect an amendment to a
Clause of this Agreement and is only effective to amend the relevant Schedule to this
Agreement.

8 Until such time as a Change is made in accordance with this Schedule 2 (Change Control),
the Supplier shall, unless otherwise agreed in writing, continue to provide the Services as if
the Change had not been requested or recommended.

9 Any discussion which may take place between the Recipient and the Supplier in
connection with a Change and before the authorisation of a resultant Change in
accordance with this Schedule 2 (Change Control) shall be without prejudice to the rights
of any Party.
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