PROGRAM SERVICES AGREEMENT

This agreement (the “Agreement”) is entered int@@April 21, 2010, by and between
Stone & Youngberg LLC, a California/limited lialtyicompany (“S&Y”), and Lehman Brothers
Holdings Inc., Lehman Brothers Special Financing.,Il.ehman Brothers Commercial Paper
Inc., Lehman Brothers Commodity Services Inc., LahnBrothers Commercial Corporation,
Lehman Brothers OTC Derivatives Inc., Lehman Brghenancial Products Inc. and Lehman
Brothers Derivatives Products Inc. (each, a “Lehifaatty” and collectively, “Lehman”), each a
company incorporated under the laws of the Stat®e@bware and a debtor and debtor in
possession under chapter 11 of the United Statele Qbe “Bankruptcy Code”) in a jointly
administered case, Case No. 08-13555 (JMP) (thepteh 11 Cases”) pending in the United
States Bankruptcy Court for the Southern Distridlew York (the “Bankruptcy Court”).

Lehman desires to engage S&Y, and S&Y desires terfgaged by Lehman, to invest
certain assets of Lehman, with the investment dbgof purchasing certificates of deposit of
specified sizes and maturities, such that all itnaegts will be fully insured and guaranteed by
the Federal Deposit Insurance Corporation atraks. In consideration of the mutual covenants
herein, Lehman and S&Y agree as follows:

1. Services

@) Lehman retains S&Y to execute the purchase progdascribed on
Appendix A hereto (the “Purchase Program”), subjecthe terms and conditions set forth
therein. The Purchase Program consists of thehpse for the account or accounts of each of
the Lehman Entities (each, an “Account” and collety, the “Accounts”) of brokered
certificates of deposit (“Instruments”) in sucheszand maturities as are described on Appendix
A, and with such purchase amounts, terms and mimiryields as are communicated from time
to time by Lehman to S&Y in writing in conjunctiowith the periodic Account reviews
described in Appendix A. An authorized represeveadf Lehman will direct S&Y as to which
Lehman Entity Instruments shall be purchased fat deposited in such Lehman Entity’s
Account. Each of the Lehman Entities intends tonta@n separate Accounts and Instruments.
No Assets or Instruments of one Lehman Entity sllcommingled or combined with the assets
of another Lehman Entity. Subject to all of theefgoing parameters and limitations, each
Lehman Entity grants S&Y full discretion to seleghich particular Instruments to cause its
Accounts to purchase and sell to carry out the lase Program, and to determine the timing of
each such transaction. Lehman acknowledges tegendling on market conditions and the
guidelines established by Lehman, S&Y may be un&bleomplete the Purchase Program as
described in Appendix A and such guidelines, andlewakes no obligation to do so.
Notwithstanding anything to the contrary in thisrégment, S&Y shall have no obligation to
perform any Services (as defined below) underAlgieement until (i) Lehman has obtained the
approval of the Bankruptcy Court, as describecention 3(a)(i), to execute, deliver and perform
its obligations under this Agreement, and (ii) tBankruptcy Court has approved S&Y’s
retention by Lehman under this Agreement and aigbdrLehman to pay S&Y'’s fees and
expenses hereunder, as described in section 5.

(b) The services to be performed by S&Y under secti@) are referred to
herein as the “Services.” S&Y is authorized toeskland engage, at its own expense, one or



more independent contractors (each, an “Indepen@entractor”) to assist it in providing the
Services, (i) subject to Lehman’s prior written apyal and (i) on the condition that such
Independent Contractors shall be subject to thregeand conditions set forth in sections 1(a),
1(c), 1(d), 1(e), 3(b)(ii), (iv) and (v), 4, 11, 126, 17, and 23 of this Agreement and Appendix
A. S&Y has engaged, and Lehman has approved,tStalidnvestment Management LLC as an
Independent Contractor subject to this section.1(b)

(© S&Y will take all reasonable actions to assist Lannand the Custodian
in legal proceedings and other actions, includirapkouptcies or class actions, involving
Instruments held in or formerly held in the Accauwt the issuers of Instruments that may be
necessary to recover the value of the Instruments.

(d) Notwithstanding anything in this Agreement to thenttary, S&Y shall
have no authority hereunder to take or have possesfany assets in the Accounts or to direct
delivery of any Instruments or payment of any fuhétd in the Accounts to itself, or to direct
any disposition of such Instruments or funds exteptehman or for countervalue in accordance
with the terms hereof.

(e) Each Lehman Entity retains all authority to exezciting rights with
respect to Instruments in its Accounts, and S&¥xpressly precluded from exercising voting
rights with respect to such Instruments.

2. Custodian Account(s)

(@) Lehman shall have the right to appoint oneénore custodians to act as
custodian of the Accounts (collectively, the “CuBtm”). Each of the Lehman Entities will
maintain one or more separate Accounts with theddien. The Custodian shall be directed to
comply with instructions from S&Y for the purposé executing the Purchase Program, as
provided in a custodian agreement. Lehman shatitgs&Y a limited power of attorney or take
such other action as may be required by the Cumtadi authorize S&Y to perform the Services
with respect to the Accounts.

(b) Data Lehman agrees promptly to furnish, or to cadme GQustodian to
furnish, to S&Y all data and information S&Y mayas®nably request to render the Services
described above, provided that Lehman’s failurddaso promptly shall not constitute a breach
of this Agreement, and provided further that Lehnagknowledges that any such failure may
materially affect S&Y’s ability to perform the Seces.

3. Representations and Warranties

(@) Each of the Lehman Entities represents and wartan&&Y and agrees
with S&Y as follows:

I. Such Lehman Entity has the requisite legal capamty will seek
to obtain authority from the Bankruptcy Court toeedte, deliver and perform its obligations
under this Agreement. This Agreement has been dutiiorized, executed and delivered by
such Lehman Entity and, upon approval of the BapicyuCourt, is the legal, valid and binding
agreement of such Lehman Entity, enforceable ag#ins accordance with its terms. Upon



approval of the Bankruptcy Court, such Lehman Kistiexecution of this Agreement and the
performance of its obligations hereunder do notflmirwith or violate any provisions of the

governing documents (if any) of such Lehman Enpityany obligations by which it is bound,
whether arising by contract, operation of law ohepvise. Lehman will deliver to S&Y

evidence of such Lehman Entity’'s authority and clhamge with its governing documents on
S&Y’s request.

il. Such Lehman Entity is the owner of its respectiashc and
Instruments in its Accounts, and the only restitsi on investment of the assets in its Account
are those due to the Chapter 11 Cases, whichatestis are set forth in Appendix A.

iii. Such Lehman Entity is aware of the financial, bass) tax and
legal risks associated with the Purchase Prograoth Lehman Entity understands that S&Y is
not responsible for determining the suitabilitytlé Purchase Program for that Lehman Entity or
any other person.

iv. At all times during the term of this Agreement,sldban 25% of
the assets of each Account, and of all Accountthéaggregate, will be assets of employee
benefit plans within the meaning of the Federal Eyge Retirement income Security Act of
1974, as amended.

V. The foregoing representations, warranties and aggets shall be
continuing during the term of this Agreement andhtifany time any event occurs that could
reasonably be expected to make any of the foregmiogmplete or inaccurate, Lehman shall
immediately notify S&Y of the occurrence of suclert

(b)  S&Y represents and warrants to Lehman and agred#s ahman as
follows:

I. S&Y has the requisite legal capacity and authottyexecute,
deliver and perform its obligations under this Agreent. This Agreement has been duly
authorized, executed and delivered by S&Y and éslégal, valid and binding agreement of
S&Y, enforceable against S&Y in accordance with i#ésms. S&Y’s execution of this
Agreement and the performance of its obligationgineder do not conflict with or violate any
provisions of the governing documents (if any) éYSor any obligations by which S&Y is
bound, whether arising by contract, operation of ¢a otherwise. S&Y will deliver to Lehman
evidence of S&Y’s authority and compliance with g®verning documents on Lehman’s
request.

il S&Y has been made aware of and acknowledges thectiesns
imposed on Lehman’s ability to invest its cash ttuéhe Chapter 11 Cases, which restrictions
are disclosed in Appendix A hereto. S&Y agrees thshall in all instances comply with such
limitations in providing the Services and shall many Independent Contractors it may engage
aware of such restrictions.

iii. S&Y is a registered investment advisor with the .US€curities
and Exchange Commission. S&Y has obtained and mvdintain in effect all necessary



regulatory approvals, authorizations or consentguired by applicable law to act as an
investment advisor to Lehman and to fulfill its iglkions under this Agreement.

V. S&Y and any Independent Contractor it may engagk mat
advise the entities issuing the Instruments unaePurchase Program that any Lehman Entity is
the customer purchasing the Instruments. S&Y wiimediately advise Lehman if S&Y
becomes aware that any such entities learn of Lalsnavolvement in the Purchase Program or
of any setoff exercised against any Account orrumsents.

V. The foregoing representations, warranties and aggets shall be
continuing during the term of this Agreement andhtifany time any event occurs that could
reasonably be expected to make any of the foregwiogmplete or inaccurate; S&Y shall
immediately notify Lehman of the occurrence of saghnt.

4. Confidentiality.

(@) Except as required by law or requested lgyletory authorities,
(i) S&Y agrees (A) to maintain in strict confidened! personal and financial information
regarding Lehman that is furnished to S&Y by Lehnaad (B) not to disclose that any Lehman
Entity is the customer of the Instruments, andL{@hman agrees to maintain in strict confidence
all information furnished to Lehman by S&Y and dnglependent Contractor.

(b) Lehman and Structural Investment Managendi@ will enter
into a confidentiality agreement substantially e tform annexed hereto as Appendix C.
Lehman may require that any Independent Contraotdre engaged by S&Y pursuant to this
Agreement enter into a similar confidentiality agreent with Lehman.

5. Fees Lehman shall pay S&Y the fees set forth in ApfirrB (the “Fees”) for
the period for which S&Y performs the Services loe post-termination services described in
section 12. The Fees constitute full compensatoB8&Y for all charges, costs and expenses
incurred by S&Y on behalf of Lehman in purchasingstiuments for the Accounts, unless
otherwise specifically agreed to in writing by Ledym Lehman shall not be responsible for the
fees, expenses, charges and costs of any Indepge@@mtractors, including Structural
Investment Management LLC, engaged by S&Y purstmsection 1(b). S&Y will calculate
the monthly Fees owed to it by Lehman, using thentda set forth in Appendix B, and will
include such calculation in each monthly reportfutnishes to Lehman under section 6.
Lehman will pay to S&Y the Fee for each month, aldted in accordance with Appendix B,
within 60 days of receipt by Lehman of that montieéport from S&Y, subject to the following
sentence. Both parties agree and acknowledgedtieato the Chapter 11 Cases, Lehman may
not pay such fees, expenses and other amounts $&Wf's retention is approved by the
Bankruptcy Court and Lehman is authorized to payY3&fees and expenses under this
Agreement. S&Y agrees to promptly take all reabtmateps to be retained by Lehman in the
Chapter 11 Cases and to comply with the requiresnemd obligations imposed on S&Y that are
communicated by Lehman to S&Y as a result of seténtion.



6. Reports

@) Lehman shall cause the Custodian to send to S&Yaily diccount
statement at the end of each business day, idengifhe amount of funds and each Instrument
in each Account at the end of such day, and sefttirtg all transactions in the Accounts during
that day.

(b)  Within 5 business days after the end of each mdd&Y, will deliver to
Lehman and the Custodian a statement that (i) descall Instruments purchased as of such
month-end by S&Y for the Accounts in the Purchasagfam, (ii) shows the percentage of the
Purchase Program that has been completed as ofdstieh (i) confirms that the restrictions
imposed on the Purchase Program set forth in Appelchave been and are being complied
with and (iv) calculates the Fee owed for that rhaming the formula set forth in Appendix B.
Upon completion of 25%, 50%, 75% and 100% of theeRase Program for each of the one-year
and two-year Instruments, S&Y shall deliver to Lelmma report that describes the average
collective yield of the Accounts’ aggregate poitiol S&Y will work with the Custodian to
provide such additional reports as are reasona&gjyasted by Lehman from time to time.

7. Responsibility for Custodial Expenses S&Y shall not be responsible for
custodial fees, bank service fees, CUSIP fees dC BEEs associated with the Accounts or the
Purchase Program.

8. Brokerage

@) Lehman understands that S&Y will select Instrumdatshe Accounts in
a manner consistent with Section 1 and its fidycduties to Lehman, taking into account a
number of factors, including, but not limited tayaransaction fees or expenses associated with
certain Instruments. Although S&Y is registeredaabroker-dealer, neither S&Y nor any of its
affiliates will execute transactions for the Acctaior otherwise act as a broker for Lehman or
the party on the other side of any purchase orcfdlestruments for the Accounts.

(b) If because of a prior relationship between Lehmah@ne or more sellers
or purchasers of Instruments or for other reasbebman has instructed S&Y to cause the
Accounts to purchase or sell certain Instrumentsnfrsuch parties, Lehman represents and
warrants that Lehman is satisfied with the ternd @nditions of such purchases or sales. S&Y
shall not have any responsibility for obtaining tbe Accounts from any such party the best
prices for Instruments purchased from or sold tchsparty. Lehman recognizes that in such
cases Lehman may pay more or obtain lower salepfor Instruments than it might if S&Y
had discretion to buy and sell Instruments fromebotparties. Lehman agrees that if S&Y
believes, in its exclusive discretion, that S&Y wansatisfy its fiduciary duty by causing the
Accounts to purchase or sell an Instrument fronoa party designated by Lehman, S&Y may
transact with a different party. Lehman shall ppbiyn inform S&Y in writing, either in a
periodic Account review as described in Appendiorfotherwise, if Lehman desires that S&Y
not transact with such different party.

9. Allocation of Investments Lehman acknowledges and understands that S&Y
engages in an investment advisory business apant jerforming the Services. This will create




conflicts of interest with the Accounts over S&Xime devoted to performing the Services, and
S&Y’s allocation of investment opportunities betwebe Accounts and the investment advisory
client accounts it manages. Nothing in this Agreat shall be deemed to obligate S&Y to
acquire for the Accounts any Instrument that iit®officers, managers, membeesployees or
affiliates may acquire for S&Y’s or their own accasi or for the account of any other
investment advisory client, if, in the reasonalbeiktion of S&Y, it is not practical or desirable
to acquire such Instrument for the Accounts.

10.  Account Losses To the extent permitted under applicable lawhrhan agrees
that S&Y will not be liable to any Lehman Entityrfany losses incurred by any Lehman Entity
that arise out of or are in any way connected it recommendation or other act or failure to
act of S&Y under this Agreement, including, but tiotited to, any (a) failure to obtain the
lowest transaction costs for the Accounts or failto recapture any such costs for the benefit of
the Accounts, (b) trade error made by any persaomection with any transaction on behalf of
the Accounts, (c) negligent error in judgment widspect to the Account, or (d) tax liability
asserted against any Lehman Entity by any fedstate or local authority as a result of any
position taken by S&Y with respect to the Accoursts,long as such recommendation or other
act or failure to act does not constitute bad-fasklf-dealing, gross negligence, willful
misconduct or a breach of fiduciary duty by S&Yr(fbese purposes, a failure or error described
in clauses (a) through (c) shall not be deemectadbr of S&Y'’s fiduciary duty). Lehman shall
indemnify and defend S&Y, its officers, managergmmbersemployees and affiliates and hold
them harmless from and against any and all claiosses, damages, liabilities and expenses, as
they are incurred, by reason of any act or omissfdcehman or any Custodian, broker, agent or
other third party selected by an S&Y in a commdiciseasonable manner or selected by
Lehman, except such as arise from S&Y’s breachidofcfary duty to Lehman, bad-faith, self-
dealing, gross negligence or willful misconduct.yfinng in this section 10 or otherwise in this
Agreement to the contrary notwithstanding, howewmething herein shall constitute a waiver or
limitation of any rights that Lehman may have unaey federal or state securities laws.

11. No Setoff

(@) S&Y hereby agrees that, with or without netict will not nor will it
permit its affiliates to set-off, appropriate orpap any assets of the Accounts against any
obligation owed by Lehman or any of its affiliatesS&Y or any of its affiliates in any capacity,
whether such obligation is direct or indirect, dbt® or contingent, matured or unmatured, and
S&Y hereby irrevocably and unconditionally waives/and all rights to exercise any such right
of set-off whether such rights arise by virtue ofttact or law.

(b) S&Y further agrees to provide reasonablest@sce at Lehman’s request
if Lehman seeks assurance that entities issuinguiments agree not to setoff, appropriate or
apply Lehman’s investments or the proceeds theag@iinst any claims such parties, their
affiliates or third-parties may have against Lehman

12.  Termination; Withdrawals This Agreement may be terminated by any parti wi
or without cause on 10 days’ prior written notice the other parties. In the event of a
termination, S&Y shall be required to continue t@mtor and track all Instruments in the
Accounts until their maturity and to undertake stkkps that may be necessary to recover the




proceeds of all investments made pursuant to thieément for Lehman; provided that Lehman
shall continue to pay S&Y Fees under section Scadsulated pursuant to Appendix B, for as
long as S&Y continues to provide services undes tbéntence. The parties’ respective
obligations under Section 4(a) of this Agreemerdlisburvive the termination, if any, of this
Agreement and the parties will remain bound by iSact(a) of this Agreement notwithstanding
any such termination.

13.  Delivery of Information Each Lehman Entity acknowledges receipt of Rant
S&Y’s Form ADV. If a Lehman Entity received suclatarial less than 48 hours before signing
this Agreement, that Lehman Entity may terminatis thgreement within 5 days from the
effective date of this Agreement without penalt@n written request from Lehman, S&Y agrees
to deliver annually, without charge, Part Il of S&¥orm ADV.

14. Independent Contractor S&Y is and will hereafter act as an independent
contractor and not as an employee of Lehman, atidnapin this Agreement may be interpreted
or construed to create any employment, partnergiipt, venture or other relationship between
S&Y and Lehman or any holder of assets in the Aotau

15. Assignment S&Y may not assign this Agreement without th@pconsent of
Lehman. This Agreement shall bind and inure toltikeefit of and be enforceable by the parties
and their respective successors and assigns.

16. Governing Law. This Agreement shall be governed by and constraed
interpreted in accordance with the laws of theestdtNew York without regard to conflict of
law principles.

17.  Jurisdiction Any suit, action, or proceeding against anyyartany of its assets
arising out of or relating to the Agreement shalldvought in the Bankruptcy Court, and each
party hereby irrevocably and unconditionally sulsmiv the exclusive jurisdiction of the
Bankruptcy Court over the subject matter of anyhssgait, action, proceeding, dispute or
controversy arising from or related to the Agreetneli the Bankruptcy Court abstains from
exercising jurisdiction or does not have jurisdintiwith respect to such suit, action, or
proceeding, then the Courts of the State of NewkYard the United States District Court, in
each case located in the County of New York, dialle exclusive jurisdiction in respect of such
suit, action or proceeding.

18. Notices All communications under this Agreement mustirbevriting and will

be deemed duly given and received when deliveresbpally, when transmitted by e-mail, three
days after being sent by first class mail, or oositess day after being deposited for next-day
delivery with a nationally recognized overnightidety service, all charges or postage prepaid,
properly addressed to the party to receive sucicanat that party’s address indicated below that
party’s signature on this Agreement, or at any roddelress that either party may designate by
notice to the other. All communications to Lehmsimould be directed to Peter Cheston
(pcheston@alvarezandmarsal.com) and Janet Biraegt(pbirney@lehmanholdings.com). All
communications to S&Y should be directed to BillsPgbpost@syllc.com) and Bill Evans
(bevans@sylic.com).



19.  Amendment. This agreement, including the appendixes hereto, may only be
amended by a written agreement executed by Lehman and S&Y.

20. Severability. The invalidity or unenforceability of any provision hereof shall in
no way affect the validity or enforceability of any and all other provisions hereof.

21.  Entire Agreement. This Agreement (including the Purchase Program and Fee
Schedule attached hereto) is the entire agreement of the parties and supersedes all prior or
contemporaneous written or oral negotiations, correspondence, agreements and understandings
(including any and all preexisting investment management agreements, which are hereby
cancelled), regarding the subject matter hereof.

22. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original but all of which together shall constitute one and the
same instrument.

23.  No Third-Party Beneficiaries. Neither party intends for this Agreement to benefit
any third party not expressly named in this Agreement.

IN WITNESS WHEREOF, this Agreement has been duly signed by or on behalf of the
parties hereto on the dates set forth below their respective signatures.

LEHMAN BROTHERS HOLDINGS INC. STONE & YOUNGBERG LLC

By: % C@'#- By:
Print Name; [’g‘f_&[ Qx@a Print Name:

Title: _Su/f 4 ler Treaducer Title:
Dated: April 21, 2010 Dated: April 21, 2010
Address: 1271 Avenue of the Americas Address: One Ferry Bldg, Ste. 275
New York, NY 10020 San Francisco, CA 94111
Telephone:  646-285-9134 Telephone:  (415) 445-2300
Facsimile: 646-285-9318 Facsimile: (415) 445-2317
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LEHMAN BROTHERS HOLDINGS INC.

By:
Print Name:
Title:
Dated: April 21, 2010
Address: 1271 Avenue of the Americas
New York, NY 10020
Telephone:  646-285-9134
Facsimile: 646-285-9318
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Dated: April 21, 2010

Address: One Ferry Bldg, Ste. 275
San Francisco, CA 94111

Telephone:  (415) 445-2300

Facsimile: (415) 445-2317



LEHMAN BROTHERS SPECIAL FFNANCING INC.

By:

Print Name:_ 1 f&‘f'éf' CheJ—/O/l
Title: Co - Treaduret

Dated: April 21, 2010

Address: 1271 Avenue of the Americas
New York, NY 10020

Telephone:  646-285-9134
Facsimile: 646-285-9318

LEHMAN BROTHERS COMMERCIAL PAPER INC.

By:

Print Name:
Title: Co = THCAndOreN\
Dated: April 21, 2010

Address: 1271 Avenue of the Americas
New York, NY 10020

Telephone:  646-285-9134
Facsimile: 646-285-9318



LEHMAN BROTHERS COMMODITY SERVICES INC.
By:

Print Name: __flerfes~ Cheston

Title: Coo —T rlosvcy

Dated: April 21, 2010

Address: 1271 Avenue of the Americas
New York, NY 10020

Telephone:  646-285-9134
Facsimile: 646-285-9318

Title: Co -1

Dated: April 21, 2010

Address: 1271 Avenue of the Americas
New York, NY 10020

Telephone:  646-285-9134
Facsimile: 646-285-9318
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LEHMAN BROTHERS OTC DERIVATIVES INC.

By: W\
Print Name: __fofet " Cberfor
Title: _Co — 7Trdoets”

Dated: April 21, 2010

Address: 1271 Avenue of the Americas
New York, NY 10020

Telephone:  646-285-9134
Facsimile: 646-285-9318

CJAL PRODUCTS INC.

LEHMAN jyyﬂ
By:

Print Name: W TUJifm J- FOX -
Tide: _Cfef Finsn (il Oth s, donndlr  ond Seater vie Fesidort

Dated: April 21,2010

Address: 1271 Avenue of the Americas
New York, NY 10020

Telephone:  646-285-9134
Facsimile: 646-285-9318
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LEHMAN BROTHE /E%RI)/ /75 PRODUCTS INC.
By: /

Print Namey” A X

Tite: Chiof ( um oth o Cotroller ond Sy Vi Pesdent
Dated: April 21, 2010
Address: 1271 Avenue of the Americas

New York, NY 10020

Telephone:  646-285-9134
Facsimile: 646-285-9318
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