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SETTLEMENT AGREEMENT

This Settlement Agreement (this “Agreement”) is made and entered into as of
February 21, 2013 (the “Execution Date”) by and among (i) James W. Giddens, without
personal liability and solely in his capacity as trustee for the liquidation of Lehman Brothers Inc.
under SIPA (as defined in Annex A), (ii) Lehman Brothers International (Europe) (in
administration), a corporation organized under the laws of the United Kingdom (“LBIE”), acting
(x) on its own account, (y) on behalf of Underlying Customers in respect of the Omnibus
Customer Claim (both as defined in Annex A) (LBIE, in such capacity, the “Omnibus
Customer Claimant™), and (z) in its capacity as the trustee of the UK statutory trust of client
money arising under CASS 7 (LBIE, in such capacity, the “LBIE Client Money Trustee”), in
each case by the Joint Administrators (as defined in Annex A) acting as agents and without
personal liability, and (iii) solely with respect to Articles VI (so far as relating to them) and XIII
through XXVI1 and Sections 2.04(b), 4.03, 4.04(a) (first sentence), 9.02 and 10.06, the Joint
Administrators. The LBI Trustee (as defined in Annex A), LBIE and the Joint Administrators
may each be referred to individually as a “Party” and collectively as the “Parties” but
references to a Party or Parties shall only include the Joint Administrators to the extent stated
above.

RECITALS

A. At 7:56 a.m., local time, on September 15, 2008, the High Court of Justice
of England and Wales, Chancery Division, Companies Court, acting in case number 7942 of
2008 (the “UK Proceeding”), made an administration order, pursuant to the (UK) Insolvency
Act 1986, in respect of LBIE and at such time appointed Anthony Victor Lomas and Steven
Anthony Pearson, and by an order made on November 30, 2009 appointed Derek Anthony
Howell, and by an order made on November 2, 2011 appointed Paul David Copley and Russell
Downs, each of the foregoing a partner of PricewaterhouseCoopers LLP (“PwC” ), as joint
administrators of LBIE with power to act severally.

B. On September 19, 2008, the Honorable Gerard E. Lynch, District Judge of
the United States District Court for the Southern District of New York, entered the LBI
Liquidation Order which, among other things, (i) appointed the LBI Trustee for the liquidation of
the business of LBI pursuant to section 78eee(b)(3) of SIPA and (ii) removed the case to the
United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy
Court”) pursuant to section 78eee(b)(4) of SIPA (the “SIPA Proceeding”).

C. On January 30, 2009, LBIE initially filed claims against the LBI estate on
its own account and on behalf of its underlying clients. LBIE and the LBI Trustee are currently
litigating the LBIE House Claim and Omnibus Customer Claim (each as defined in Annex A) in
the Bankruptcy Court. Pursuant to the Initial Scheduling Orders and Discovery Plans entered by
the Bankruptcy Court on August 8, 2011 (the “House Scheduling Order,” Docket No. 08-
01420, ECF No. 4475) and December 20, 2011 (the “Omnibus Scheduling Order,” Docket No.
08-01420, ECF No. 4813), and the Stipulation and Order entered September 13, 2012 (Docket
No. 08-01420, ECF No. 5291), the Parties have already engaged in extensive discovery, and
trial, if necessary, would be scheduled to begin in 2013.
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D. On July 31, 2012, the LBI Trustee submitted a proof of debt to the Joint
Administrators in respect of LBI’s unsecured claims against LBIE (the “LBI Unsecured
Claim”).

E. In addition to the LBI Unsecured Claim against LBIE, LBI has asserted
claims for certain securities held immediately prior to the commencement of the UK Proceeding
by LBIE in trust for LBI (such claims, the “Trust Assets Claim”) and a Client Money Claim (as
defined in Annex A) comprising, among other claims, claims in respect of exchange-traded
derivatives and post-administration income on securities held by LBIE (such Client Money
Claim, the “LBI Client Money Claim”).

F. LBIE and the LBI Trustee have engaged in extensive discussions,
negotiations and due diligence, as well as an extensive exchange of information, all in a good
faith attempt to reach an overall settlement that would result in the final determination of all
claims and the conclusion of all litigation between them.

G. The Parties recognize that there are certain claims filed against both of
their estates that should properly have been filed in whole or in part, if at all, only against the
LBIE estate, and the Parties agree that a fundamental premise of this Agreement is that such
duplicative or otherwise improper claims will be disallowed and expunged from the LBI estate
and that such claimants will be enjoined from seeking recourse against LBIE with respect to such
claims other than through the UK Proceeding.

H. The LBI Trustee, LBIE and the Joint Administrators desire to resolve all
disputes and issues among them so as to avoid extensive, uncertain and expensive litigation.

l. The LBI Trustee believes that implementing the overall settlement with
LBIE as set forth herein (and satisfying the conditions hereof) will enable him to make a 100%
distribution, with respect to allowed LBI customer claims, and expeditiously to allocate customer
and general estate assets, provide for the distribution of post-filing income and distribute estate
property to customers and general unsecured creditors, in each case with LBIE’s support.

AGREEMENT

Now, therefore, in consideration of the recitals stated above, the agreements,
promises and warranties set forth below and other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the Parties agree as follows:

ARTICLE |
DEFINITIONS

1.01. Definitions. Except as otherwise specified herein, capitalized terms used
but not defined in this Agreement have the respective meanings set forth in Annex A hereto.

1.02. Other Definitional and Interpretative Provisions. The words “hereof,”
“herein” and “hereunder” and words of like import used in this Agreement shall refer to this
Agreement as a whole and not to any particular provision of this Agreement unless otherwise
specified. The headings utilized herein are included for convenience of reference only and shall
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in no way affect the construction, meaning or interpretation hereof. References in this
Agreement to Articles, Sections, Annexes, Schedules and Exhibits are to Articles and Sections
of, and Annexes, Schedules and Exhibits to, this Agreement unless otherwise specified. Each of
Annex A and the Schedules and Exhibits hereto is hereby incorporated in and made a part of this
Agreement as if set forth in full herein. Any capitalized terms used in Annex A, or in any
Schedule, but not otherwise defined therein, shall have the meaning as defined in this
Agreement. Any singular term in this Agreement shall be deemed to include the plural, and any
plural term the singular. Words importing a gender include every gender. Except as the context
otherwise may require, the word “or” shall not be exclusive. Whenever the words “include,”
“includes” or “including” (but not, for the avoidance of doubt, the word “included”) are used in
this Agreement, they shall be deemed to be followed by the words “without limitation,” whether
or not they are in fact followed by those words or words of like import. “Writing,” “written” and
comparable terms refer to printing, typing and other means of reproducing words (including
electronic media) in a visible form. References to any statute, or secondary or subordinate
legislation, shall be deemed to refer to such statute, or secondary or subordinate legislation, as
amended from time to time (and as in effect at any particular time) and, where applicable, to any
rules or regulations promulgated thereunder (and in effect at any particular time). References to
“from” or “through” any date mean, unless otherwise specified, from and including or through
and including, respectively. References to “law” or “laws” shall be deemed also to include any
and all applicable law, including any applicable statute, code, ordinance, rule, regulation,
judgment, order, writ, decree or injunction and any applicable common law. References to “third
parties” shall be deemed to refer to Persons other than LBIE, the LBI Trustee and the Joint
Administrators. References to any agreement shall be deemed to refer to such agreement as
amended, supplemented or otherwise modified from time to time. Unless otherwise specified, all
references to dollar amounts expressed herein are to United States dollars. References herein to
a Person “in any capacity” (or the like) includes such Person in its individual capacity and/or for
its own account.

ARTICLE Il
SETTLEMENT OF CLAIMS

2.01. Disposition of LBI Claims Against LBIE.
@) Trust Assets Claim and LBI Client Money Claim.

(A)  Trust Assets Claim. If the Effective Time occurs, then,
effective automatically upon, and as of, the occurrence of the Effective Time (and without the
necessity of any further action on the part of any Party), but subject to Section 2.01(a)(C) as
regards any Barclays APA Transferred Property, the LBI Trustee hereby assigns, without giving
any covenants for title, any and all right, title and interest of the LBI Trustee at the Effective
Time in, to or under the Trust Assets Claim to LBIE, subject to such Encumbrances as may
apply thereto (or to any portion thereof) or to the assets which are the subject matter of that
Claim (or to any portion thereof) at the Effective Time.

(B)  LBI Client Money Claim. Contemporaneously with the
execution and delivery hereof, the LBI Trustee is executing and delivering, and depositing into
escrow pursuant to a separate letter agreement with the Escrow Agent (the “Escrow
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Agreement”), the Deed of Assignment. If the Effective Time occurs, then, effective
automatically upon delivery by the Escrow Agent in accordance with the Escrow Agreement of
the Deed of Assignment, but subject to Section 2.01(a)(C) as regards any Barclays APA
Transferred Property, the LBI Trustee will have (pursuant to said Deed of Assignment) assigned,
without giving any covenants for title, any and all right, title and interest of the LBI Trustee at
the Effective Time in, to or under the LBI Client Money Claim to Laurifer Limited, a company
incorporated under the laws of Jersey, having its registered office at Ogier House, The
Esplanade, St Helier, Jersey JE4 9WG (“Laurifer”), subject to Encumbrances as set forth in the
Deed of Assignment. LBIE agrees that it shall have notice of such assignment by virtue of
delivery of the Deed of Assignment in accordance with the Escrow Agreement. The LBI Trustee
further covenants that, between the Execution Date and the Effective Time, he will not (except to
the extent required under or pursuant to the Barclays APA, and subject in any event to Section 23
of the Barclays Clarification Letter and without limitation of the LBI Trustee’s obligations under
Article X) assign or transfer any right, title or interest of the LBI Trustee in, to or under the LBI
Client Money Claim to any third party. If, notwithstanding the Deed of Assignment, the LBI
Trustee receives at any time after the Execution Date any payment which pursuant to the Deed of
Assignment should have been paid to Laurifer if the Effective Time had occurred, the LBI
Trustee shall (i) promptly upon receipt of such payment notify LBIE that he has received such
payment and the amount thereof, and (ii) at LBIE’s sole expense, promptly after receipt of such
payment (if the Effective Time has occurred) or (if the Effective Time has not occurred)
promptly after the occurrence of the Effective Time, deliver such payment to such account as
LBIE may specify in writing to the LBI Trustee. If, before, on or after the occurrence of the
Effective Time, the LBI Trustee shall repurchase or otherwise reacquire from Barclays any
interest in the LBI/LBIE ETD Accounts that immediately prior to such repurchase or
reacquisition constituted Barclays APA Transferred Property (or shall purchase or otherwise
acquire any Barclays LBI ETD Claim), then the LBI Trustee shall (x) promptly after
consummation of such transaction, notify LBIE thereof, and (y) promptly after consummation of
such transaction (if the Effective Time has occurred) or (if the Effective Time has not occurred)
promptly after the occurrence of the Effective Time, execute and deliver to Laurifer a deed of
assignment assigning to Laurifer, without giving any covenants for title (and subject to such
Encumbrances as may apply thereto (or to any portion thereof)), any and all right, title and
interest of the LBI Trustee in, to or under such interest in the LBI/LBIE ETD Accounts (or
Barclays LBI ETD Claim) so purchased or otherwise acquired. If, after the occurrence of the
Effective Time, it shall be definitively and finally determined that an interest in the LBI/LBIE
ETD Accounts that, as at the Effective Time, constituted Barclays APA Transferred Property by
reason of the first sentence of Section 23 of the Barclays Clarification Letter will never be sold
pursuant to said first sentence of Section 23 of the Barclays Clarification Letter, then the LBI
Trustee shall, promptly upon receiving notice from LBIE of such development or promptly upon
himself becoming aware of such development, to the extent that the LBI Trustee may do so
without violating the Barclays APA (as determined in good faith by the LBI Trustee), execute
and deliver to Laurifer a deed of assignment assigning to Laurifer, without giving any covenants
for title (and subject to such Encumbrances as may apply thereto (or to any portion thereof)), any
and all right, title and interest of the LBI Trustee in, to or under such incremental interest in the
LBI/LBIE ETD Accounts described above in this sentence.

(C)  No Disposition of Barclays APA Transferred Property.
Notwithstanding anything in this Agreement or the Deed of Assignment to the contrary, the LBI
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Trustee does not pursuant to any provision of this Agreement or the Deed of Assignment purport
to assign, transfer, waive, withdraw with prejudice, expunge, disallow or Release or to have
agreed to assign, transfer, waive, withdraw with prejudice, expunge, disallow or Release, and in
any event shall not be deemed pursuant to any provision of this Agreement or the Deed of
Assignment to have assigned, transferred, waived, withdrawn with prejudice, expunged,
disallowed or Released or to have agreed to assign, transfer, waive, withdraw with prejudice,
expunge, disallow or Release, any Barclays APA Transferred Property.

(b) No Support For or Benefit from Tracing Claim. LBIE covenants
(1) to procure that neither Laurifer nor any direct or indirect successor or assignee thereof in
respect of the interest in the LBI Client Money Claim (inclusive of any interest in LBI/LBIE
ETD Accounts or Barclays LBI ETD Claims) to be assigned to Laurifer pursuant to the Deed of
Assignment and any other deed of assignment executed and delivered pursuant to Section
2.01(a)(B) shall directly or indirectly prosecute, assert, pursue, support or provide support (other
than to the extent ordered by a competent court to pay or contribute to costs) for any claim,
proceeding, motion or other action against LBHI in respect of Client Money (any of the
foregoing, a “Tracing Claim”) and (ii) to the extent that Laurifer or any direct or indirect
successor or assignee thereof receives an enhanced recovery of Client Money referable to a
Claim acquired pursuant to the Deed of Assignment or any other deed of assignment executed
and delivered pursuant to Section 2.01(a)(B) by reason of the Client Money Pool being increased
by the proceeds of any Tracing Claim, within thirty (30) days of any distribution of Client
Money to pay to LBHI an amount equal to the amount by which Laurifer’s share, and/or the
share of any direct or indirect successor or assignee of Laurifer, of any such distribution is so
enhanced (it being agreed for this purpose that the proceeds of a Tracing Claim shall be deemed
distributed before any other amounts forming part of the Client Money Pool at the time of the
relevant distribution).

2.02. Disposition of LBIE Claims Against LBI.
@) Omnibus Customer Claims.

(A)  Allowed Omnibus Customer Claim. If the Effective Time
occurs, then, effective automatically upon, and as of, the occurrence of the Effective Time (and
without the necessity of any further action on the part of any Party), the Omnibus Customer
Claim is hereby allowed in accordance with SIPA as a customer claim in the SIPA Proceeding
for, and in the net equity amount of, the cash and securities described on Schedule 2.02(a)(A)
(the “Allowed Omnibus Claim”). The amount of the Allowed Omnibus Claim shall not be
subject to further reduction.

(B)  Omnibus Distributions. If the Effective Time occurs, then,
after the Effective Time, subject to Sections 2.02(e) and 2.06(b) and Article V111 and to any
applicable terms of the Bankruptcy Court Orders other than the Expungement Order (to the
extent in accordance with Section 11.03(a)) entered by the Bankruptcy Court and becoming Final
Orders prior to the Effective Time (and in effect), the LBI Trustee shall distribute (in accordance
with Section 2.02(f)(A)) to LBIE (which distribution shall be held by LBIE in trust under
English law to be distributed by LBIE in a manner consistent with this Agreement (LBIE, in
such capacity, the “Omnibus Claim Trustee”)), the following:
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0] subject to Sections 2.02(a)(E), 2.02(j) and 2.06(b),
the securities listed on Schedule 2.02(a)(B) hereto (collectively, subject to Sections
2.02(a)(E), 2.02(j) and 2.06(b), the “Omnibus Securities”);

(i) subject to Sections 2.02(a)(E), 2.02(j) and 2.06(b),
an amount of cash equal to $1,573,858,096 (such amount, subject to Sections 2.02(a)(E),
2.02(j) and 2.06(b), the “Omnibus Cash-In-Lieu Payment”); and

(iii)  subject to Section 2.06(b), an amount of cash equal
to $2,323,900,665 (such amount, subject to Section 2.06(b), the “Omnibus Cash
Payment”).

Such distributions (as the same may be reduced pursuant to Sections 2.02(e), 2.06(b) and Article
VII1, if applicable) shall be in complete satisfaction of the Allowed Omnibus Claim (except for,
if, pursuant to a mutual waiver of the 100% Conditions, the LBI Trustee fails to effect a 100%
Distribution in respect of the Allowed Omnibus Claim (it being understood that such failure, to
the extent not in violation of any agreement entered into by the LBI Trustee and LBIE in
connection with any such mutual waiver of the 100% Conditions, would not constitute a breach
of this Agreement), any claim in the SIPA Proceeding that LBIE would have in respect of the
shortfall between the amount that the LBI Trustee does distribute in respect of the Allowed
Omnibus Claim and the amount that the LBI Trustee would have distributed if he had effected
such 100% Distribution in respect of the Allowed Omnibus Claim (an “Omnibus Shortfall
Claim™)), and LBIE shall have no further or other rights with respect to the Omnibus Customer
Claim, the Allowed Omnibus Claim or the Omnibus Accounts (or, in each case, the accounts,
securities, transactions and/or balances referred to therein) (except (aa) with respect to the
Specified Post-Filing Income as specified pursuant to Section 2.02(c), (bb) as specified in the
parenthetical to this sentence that begins with the words “except for”, and/or (cc) as the Parties
may otherwise agree in negotiating a waiver).

(C)  Nature of Omnibus Cash-In-Lieu Payment. The Parties
acknowledge that the Omnibus Cash-In-Lieu Payment (in the initial amount specified in Section
2.02(a)(B)(ii)) is in lieu of the securities listed on Schedule 2.02(a)(C) hereto, as prepared as of
September 30, 2012.

(D)  Change in Value of Omnibus Securities. The LBI Trustee
shall not have any Liability to LBIE, and no adjustment shall be made to any of the distributions
specified to be made by the LBI Trustee pursuant to this Article I1, in each case in respect of, or
otherwise as a result of, any change, prior to, on or after the Execution Date, in the market value
of the Omnibus Securities. Nothing in this Section 2.02(a)(D) limits or qualifies Section
2.02(a)(E) or Section 2.02(j).

(E)  Corporate Actions and the Like Affecting Omnibus
Securities.

() Corporate Actions Removing or Replacing
Omnibus Securities. It is understood that Schedule 2.02(a)(B) was prepared as of
September 30, 2012, and that as of the Execution Date, the LBI Trustee may already have
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ceased to hold, and/or may have received cash, securities or other property in lieu of,
certain of the securities listed on such Schedule, as a result of maturities, redemptions,
mergers, reclassifications, reorganizations, other corporate actions or the like (including
stock dividends but in any event excluding cash dividends or interest) (any of the
foregoing, a “Corporate Action”) that have occurred since September 30, 2012, and that
such events will continue to occur after the Execution Date.

(1) Corporate Actions Affecting Cash
Components of the Allowed Omnibus Claim. It also is understood that, since September
30, 2012, (i) the LBI Trustee may have received payments or distributions of principal or
capital in respect of certain of the securities listed on Schedule 2.02(a)(B) (or other
securities in lieu thereof as described in Section 2.02(a)(E)(1)) (including as a result of
events of the nature described in Section 2.02(a)(E)(1)), and (ii) the LBI Trustee may
have experienced chargebacks from depositories or other securities intermediaries as
corrections to amounts previously credited as payments or distributions of principal or
capital of the nature described in clause (i), and that (in the case of each of (i) and (ii))
such events will continue to occur after the Execution Date.

(1) In light of the circumstances described in
Sections 2.02(a)(E)(1) and 2.02(a)(E)(1I), the Parties agree that the composition of the
Omnibus Securities automatically shall be modified from time to time, and the Omnibus
Cash-In-Lieu Payment automatically shall be adjusted from time to time, (i) to reflect the
changing composition of Omnibus Securities after September 30, 2012 as described in
Section 2.02(a)(E)(I) and (ii) to increase the Omnibus Cash-In-Lieu Payment dollar-for-
dollar in respect of payments or distributions of principal or capital received by the LBI
Trustee after September 30, 2012, and to reflect chargebacks after September 30, 2012, in
each case as described in Section 2.02(a)(E)(l1), in the case of each of (i) and (ii) strictly
in accordance with (including as to the extent and amount of any such modification) the
same methodology as was used by the Parties in (x) preparing Schedules 2 and 3 to the
Term Sheet, (y) updating Schedules 2 and 3 to the Term Sheet to prepare Schedule
2.02(a)(B) and Schedule 2.02(a)(C) hereto, respectively, and (z) updating the initial
Omnibus Cash-In-Lieu Payment specified in Section 2.02(a)(B)(ii) from the
corresponding sum specified in clause 2 of Paragraph B of Part | of the Term Sheet ((x),
(y) and (z), collectively, the “Prior Determinations” ).

(IV)  The Parties further acknowledge that in
performing the Prior Determinations they have endeavored in good faith to reflect, in the
manner specified in Section 2.02(a)(E)(I11) with respect to Corporate Actions, payments
or distributions of principal or capital, or chargebacks, that have occurred, or may occur,
after September 30, 2012, all Corporate Actions, payments or distributions of principal or
capital, or chargebacks, occurring during the period from (and including) April 1, 2012
through (and including) September 30, 2012, but that certain of such transactions may
have been omitted from the Prior Determinations. The Parties agree that, to the extent
that any such omitted transactions are discovered (and notified by LBIE to the LBI
Trustee, or by the LBI Trustee to LBIE) prior to the commencement of distributions
pursuant to Section 2.02(f)(A) hereof, the Parties shall modify the composition of the
Omnibus Securities, and the amount of the Omnibus Cash-In-Lieu Payment, to put the
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Parties in the same position they would have been in, in relation to such composition or
amount, as the case may be, if such omitted transactions had so initially been included in
the Prior Determinations provided that this clause (V) shall be applied only to the extent
that the aggregate net impact of such application does not result in a net change in the
amount of the Omnibus Cash-In-Lieu Payment in excess of $25 million.

(V)  The Parties acknowledge and agree that,
anything in this Section 2.02(a)(E) above to the contrary notwithstanding, no adjustment
will be made pursuant to this Section 2.02(a)(E) in respect of distributions or payments
on the Omnibus Securities that have been or will be allocated to Specified Post-Filing
Income.

(VI) (i) The LBI Trustee shall provide LBIE,
commencing as promptly as practicable after the Execution Date, with real-time, read-
only access to information with respect to the Omnibus Securities, and the additions to
the Omnibus Cash-In-Lieu Payment pursuant to Section 2.02(a)(E)(11), segregated in
accordance with Section 2.02(g) (provided that, from and after the Execution Date and
until such real-time, read-only, access is provided to LBIE, the LBI Trustee shall provide
LBIE with such information (that would have been available to LBIE through such real
time, read-only, access (if it was already available to LBIE)) as LBIE reasonably may
request from time to time), and (ii) from and after the Execution Date, the Parties
periodically shall confer to (x) review and resolve any questions or disagreements
concerning the changes in the composition of the Omnibus Securities, and in the amount
of the Omnibus Cash-In-Lieu Payment, pursuant to Section 2.02(a)(E)(111) and (y) effect
the modifications to the composition of the Omnibus Securities or the amount of the
Omnibus Cash-in-Lieu Payment pursuant to Section 2.02(a)(E)(1V).

(b) LBIE House Claim.

(A)  Effective automatically upon, and as of, the occurrence of
the Effective Time (and without the necessity of any further action on the part of any Party), the
LBIE House Claim is hereby allowed in the SIPA Proceeding, as follows (and only as follows):

Q) A customer claim for, and in the net equity amount
of, $500,000,000 in cash in accordance with SIPA (the “Allowed House Customer
Claim,” and together with the Allowed Omnibus Claim, the “Allowed LBIE Customer
Claims”) (such amount of such allowed claim not being subject to further reduction); and

(i)  $4,000,000,000, as a non-priority general unsecured
creditor claim (the “Allowed House General Creditor Claim” and together with the
Allowed House Customer Claim, the “Allowed House Claim”) (the amount of such
allowed claim not being subject to further reduction and to be treated as provided in
Section 2.02(b)(C)).

(B)  Allowed House Customer Claim Distributions. If the
Effective Time occurs, then after the Effective Time, subject to Sections 2.02(e) and 2.06(a) and
to any applicable terms of the Bankruptcy Court Orders other than the Expungement Order (to
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the extent in accordance with Section 11.03(a)) entered by the Bankruptcy Court and becoming
Final Orders prior to the Effective Time (and in effect), the LBI Trustee shall distribute (in
accordance with Section 2.02(f)(A)) $500,000,000 in cash to LBIE. Such distribution (as the
same may be reduced pursuant to Section 2.02(e) or 2.06, if applicable) shall be in complete
satisfaction of the Allowed House Customer Claim (except for, if, pursuant to a mutual waiver of
the 100% Conditions, the LBI Trustee fails to effect a 100% Distribution in respect of the
Allowed House Customer Claim (it being understood that such failure, to the extent not in
violation of any agreement entered into by the LBI Trustee and LBIE in connection with any
such mutual waiver of the 100% Conditions, would not constitute a breach of this Agreement),
any claim in the SIPA Proceeding that LBIE would have in respect of the shortfall between the
amount that the LBI Trustee does distribute in respect of the Allowed House Customer Claim
and the amount that the LBI Trustee would have distributed if he had effected such 100%
Distribution in respect of the Allowed House Customer Claim (a “House Shortfall Claim”)),
and LBIE shall have no further rights with respect to the Allowed House Customer Claim (or the
accounts, securities, transactions and/or balances referred to therein) (except as specified in the
parenthetical to this sentence that begins with the words “except for” and/or as the Parties may
otherwise agree in negotiating a waiver) or (except for the Allowed House General Creditor
Claim) with respect to the LBIE House Claim (or the accounts, securities, transactions and/or
balances referred to therein).

(C)  General Creditor Claim Distributions. If the Effective
Time occurs, then, after the Effective Time, the Allowed House General Creditor Claim, the
Omnibus Shortfall Claim (if any) and the House Shortfall Claim (if any) shall receive the same
treatment afforded other allowed non-priority general unsecured claims in the SIPA Proceeding,
including with respect to any applicable distribution rate and the time of distribution.

(c) Specified Post-Filing Income.

(A)  Inaddition to the distributions described in Sections 2.02(a)
and 2.02(b), if the Effective Time occurs, then, after the Effective Time, subject to Sections
2.02(e), 2.06 and Article V111, the LBI Trustee shall make one or more distributions (in
accordance with Sections 2.02(f)(C) and 2.02(f)(D)) to LBIE (which distribution shall be held by
LBIE as Omnibus Claim Trustee) in respect of the Specified Post-Filing Income (the “Specified
Post-Filing Income Distributions”).

(B) The “Specified Post-Filing Income” means, and will
consist of (and only of), the following Post-Petition D&I, without duplication:

0] the sum of $614,235,817, which the Parties
agree reflects the Parties’ mutual calculation as of the date hereof of the amount of Post-
Petition D&I that would be distributed to LBIE pursuant to the form of Post-Filing
Income Methodology Order set forth in Part B of Exhibit B hereto through December 31,
2012; plus

(1) an amount equal to all cash dividends and
interest actually, and definitively, credited to the Settlement Agreement Accounts after
December 31, 2012 (other than as a result of depository, or other intermediary,
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corrections, adjustments, chargebacks, reconciliations or the like with respect to cash
dividend or interest payments occurring prior to or on December 31, 2012) with respect
to the securities (constituting Omnibus Securities from time to time in accordance with
Section 2.02(a)(E)) carried therein from time to time (it being acknowledged by the
Parties that the LBI Trustee commenced the segregation required pursuant to clause (ii)
of the first sentence of Section 2.02(g)(A) prior to that date (i.e., prior to the Execution
Date)), after reflecting the effects in relation thereto of any depository, or other
intermediary, corrections, adjustments, chargebacks, reconciliations or the like; plus

(111)  to the extent that, for any period of time
after December 31, 2012, any particular security (constituting an Omnibus Security at
that time in accordance with Section 2.02(a)(E)) was not or is not carried in a Settlement
Agreement Account, the amount of Post-Petition D&I that would be distributed to LBIE
pursuant to the Post-Filing Income Methodology Order with respect to such particular
Omnibus Security with respect to such period of time, as determined in good faith by the
LBI Trustee after consultation with LBIE.

(d) No Setoff. Neither the amounts of the LBIE Allowed Claims, the
Omnibus Shortfall Claim (if any) and the House Shortfall Claim (if any) nor any distributions in
respect thereof nor the Specified Post-Filing Income Distributions shall be subject to Setoff by
the LBI Trustee; provided, however, that (i) solely with respect to any such distributions, this
Section 2.02(d) is subject, as applicable, to Sections 2.02(e) and 2.06 and Article VIII, and (ii) it
is understood and agreed for the avoidance of doubt that if (as is likely to be the case) the
distributions in respect of allowed non-priority general unsecured claims in the SIPA Proceeding,
as provided for in Section 2.02(b)(C), are less than 100% of the subject claims, this shall not
comprise a reduction within the meaning of the definition of the term “Setoff” or otherwise
constitute a Setoff.

(e) 100% Distribution. The Parties acknowledge that the distributions
specified in Sections 2.02(a)(B), 2.02(b)(B), and 2.02(c) hereof (collectively, the “Specified
LBIE Allowed Customer Distributions”) assume that the 100% Conditions will be satisfied
and that a 100% Distribution will occur. However, if (i) the 100% Conditions are not satisfied,
but are waived in accordance with Article XI, and (ii) the Effective Time otherwise occurs
pursuant to Article XI, then, notwithstanding anything in this Agreement (other than the terms of
Article XI) to the contrary, only a portion of the Specified LBIE Allowed Customer Distributions
will be made (and will be required to be made) by the LBI Trustee to LBIE (as agreed by the LBI
Trustee and LBIE in connection with any such waiver of the 100% Conditions).

()] Timing of Distributions. If the Effective Time occurs, then, subject
to, and in accordance with, Sections 2.02(e) and 2.02(h):

(A)  the LBI Trustee shall complete the distributions specified in
Sections 2.02(a)(B) and 2.02(b)(B) as soon as reasonably practicable after the Effective Time
(and within ten (10) Business Days after the Effective Time with respect to the cash portion of
such distributions and within sixty (60) days after the Effective Time with respect to the
Omnibus Securities), provided that the LBI Trustee may take a longer period solely to the extent
that, with respect to any particular securities (or other property, including with respect to cash

10



08-01420-jmp Doc 5787 Filed 02/26/13 Entered 02/26/13 14:57:00 Main Document
Pg 89 of 271

transfers), in the good faith determination of the LBI Trustee, a longer period is required due to
operational, contractual, legal, administrative or other like constraints, provided, further, that in
any event the LBI Trustee shall (X) complete the cash portion of the distributions within sixty
(60) days after the Effective Time and (y) complete the securities (and other non-cash property)
portion of the distributions within one hundred eighty (180) days after the Effective Time or such
later date as LBIE (acting reasonably) may agree;

(B)  the LBI Trustee shall provide written notice to LBIE
compliant with Article XXI no later than sixty (60) days after the Effective Time identifying the
securities or other property that the LBI Trustee determines are subject to the first proviso to
Section 2.02(f)(A) and the reason therefor;

(C)  the LBI Trustee will distribute that portion of the Specified
Post-Filing Income Distributions payable to LBIE pursuant to clause (I) of Section 2.02(c)(B)
within the time period specified (for the cash distributions described therein) in Section
2.02(f)(A) (including the provisos thereto); and

(D)  the LBI Trustee will distribute that portion of the Specified
Post-Filing Income Distributions payable to LBIE pursuant to clause (I1) or (I11) of Section
2.02(c)(B) in relation to any particular security, (i) with respect to all items of Specified Post-
Filing Income received by the LBI Trustee more than 90 days prior to the first delivery to LBIE
of securities pursuant to said Section 2.02(f)(A), within the time period specified (for the cash
distributions described therein) in Section 2.02(f)(A) (including the provisos thereto), or (ii)
except as otherwise specified in clause (i), within 90 days of the delivery to LBIE of such
particular security pursuant to said Section 2.02(f)(A) (or, in the case of each of (i) and (ii), such
later date as may be agreed by the LBI Trustee and LBIE).

(9) Management and Custody of Omnibus Securities and Cash.

(A)  With regard to the management of the securities included in
the Omnibus Securities, at all times after the Execution Date and prior to the distribution of such
securities to LBIE, as Omnibus Claim Trustee, in accordance with the terms hereof: (i) the LBI
Trustee will not voluntarily sell, transfer or otherwise dispose of the Omnibus Securities (it being
understood and agreed, for the avoidance of doubt, that this clause (i) applies only to the specific
quantum, of any particular security, included in the Omnibus Securities and that (without
limitation of the foregoing) this clause (i) does not restrict in any manner any sale, transfer or
other disposition by the LBI Trustee of a particular security of a class or series included in the
Omnibus Securities so long as the LBI Trustee complies with clause (i) in relation to such
specific quantum, of such security, included in the Omnibus Securities, provided that the LBI
Trustee further covenants that (to the extent that he may do so without violation of any
confidentiality obligations to which he may be subject or any applicable law) he will give LBIE
at least ten (10) days’ prior notice (or, if giving ten (10) days’ prior notice is not commercially
practicable in any particular instance, such shorter advance notice as is commercially practicable
under such circumstances) of any such voluntary sale by the LBI Trustee of a particular class or
series of securities (listed on a national securities exchange or regularly quoted in an over-the-
counter market by one or more members of a national or an affiliated securities association) of
the same class or series of securities included in the Omnibus Securities (other than pursuant to a
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Corporate Action and other than, for the avoidance of doubt, any return of securities to
customers or other distribution of securities in the SIPA Proceeding) if (x) the aggregate
proceeds to the LBI Trustee of such sale is anticipated to exceed $50 million (with respect to
equity securities) or $150 million (with respect to debt securities) or (y) the amount of such
securities that the LBI Trustee intends to sell constitutes not less than 3% (with respect to equity
securities) or 5% (with respect to debt securities) of all the outstanding securities of such class or
series (such notice to include identification of the particular class or series of the securities that
the LBI Trustee proposes to sell, as well as the estimated quantum, estimated sales price, and
earliest possible date, of such proposed sale)); and (ii) to the extent reasonably practicable, the
LBI Trustee will carry the Omnibus Securities, and the additions to the Omnibus Cash-In-Lieu
Payment pursuant to Sections 2.02(a)(E)(111) and 2.02(a)(E)(IV), in one or more separate
securities, brokerage or deposit accounts or sub-accounts, as applicable, of the LBI Trustee
maintained on the books and records of his securities intermediaries and identified on the LBI
Trustee’s books and records as being held for potential distribution to LBIE pursuant to this
Agreement (collectively, the “Settlement Agreement Accounts”). The obligations (including
restrictions) imposed on the LBI Trustee under this Section 2.02(g)(A) are subject to any action
he may be required to take in order properly to discharge his fiduciary duties, as determined by
the LBI Trustee in good faith; provided, that (x) nothing in this sentence imposes any obligation
on the LBI Trustee to take any particular action, (y) the LBI Trustee shall notify LBIE (to the
extent that he may do without violation of any confidentiality obligations to which he may be
subject or any applicable law) not less than ten (10) days’ prior to taking (or, if giving ten (10)
days’ prior notice is not commercially practicable in any particular instance, such shorter
advance notice as is commercially practicable under such circumstances) any particular action in
reliance on his fiduciary duties that he otherwise would have been prohibited from taking
pursuant to this Section 2.02(g)(A), and (z) without limitation of the foregoing, this sentence is
subject to Section 2.02(g)(B). For the avoidance of doubt, as used in this Section 2.02(g)(A), the
term “Omnibus Securities” shall not include any Omnibus Securities that are not to be delivered
to LBIE as a result of the application of Section 2.02(e).

(B) Itisacknowledged and agreed that, as between the Parties,
except as provided in the first sentence of Section 2.02(g)(A), the LBI Trustee shall not have any
obligation to take any action (or to forbear to take any action) with respect to the administration
or management of the Omnibus Securities. In furtherance and not in limitation of the preceding
sentence or of Section 2.02(a)(D), in no event shall the LBI Trustee have any Liability for any
act or omission (at any time prior to, on or after the Execution Date) by him in connection with
the administration or management of the Omnibus Securities in breach of Section 2.02(g)(A),
provided that this sentence shall not apply to any act or omission of the LBI Trustee constituting
gross negligence or willful misconduct. For the avoidance of doubt, nothing in this Section
2.02(9)(B) limits or qualifies the LBI Trustee’s obligations (or Liability in relation thereto) set
forth in Sections 2.02(a), 2.02(c), 2.02(f), 2.02(h) and 2.02(j).

(h) Distribution Account; Cooperation to Effect Transfers. All
distributions of securities, cash or other property by the LBI Trustee to LBIE pursuant to this
Agreement shall be effected: (i) with respect to securities held by the LBI Trustee or his
securities intermediary through a clearinghouse or book-entry system, by a transfer (including by
transfers of security entitlements (as such term is defined under Section 8-102 of the New York
Uniform Commercial Code)) of the LBI Trustee’s entitlements to such securities to a brokerage
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or securities account (“LBIE’s Securities Account”) that LBIE shall have established in its
name (in its capacity as Omnibus Claim Trustee), or in the name of the Withholding Agent, in
each case at the LBI Trustee’s securities intermediary at or through which the Omnibus
Securities are then being held or at such other securities intermediary (including a securities
intermediary located outside of the United States) as directed by LBIE and consented to by the
LBI Trustee (such consent not to be unreasonably withheld, conditioned or delayed) (“LBIE’s
Custodian”); (ii) with respect to certificated securities in the possession of the LBI Trustee or
his agent or securities intermediary (and, for the avoidance of doubt, not falling within clause
(1)), by the delivery to LBIE’s Custodian of such certificated securities, (x) if LBI or the LBI
Trustee is the registered holder of any particular certificated security, duly endorsed, or
accompanied by stock powers or bond powers duly executed, by the LBI Trustee in blank or in
the name of LBIE’s Custodian, or (y) if neither LBI nor the LBI Trustee is the registered holder
of any particular certificated security, as the same may have been endorsed by the registered
holder thereof or together with such stock power or bond power executed by the registered
holder thereof as may be in the possession of the LBI Trustee or its agent or securities
intermediary, for credit to LBIE’s Securities Account; (iii) with respect to uncertificated
securities registered in the name of LBI or the LBI Trustee or its or their nominee (and, for the
avoidance of doubt, not falling within clause (i)), by the registration of such securities in the
name of LBIE’s Custodian; (iv) with respect to cash, by transfer (including by wire transfer) of
such funds to a deposit account that LBIE shall have established in its name (in its capacity as
Omnibus Claim Trustee or LBIE Client Money Trustee or for its own account, as applicable), or
in the name of the Withholding Agent, with an intermediary selected by LBIE and consented to
by the LBI Trustee (such consent not to be unreasonably withheld, conditioned or delayed); and
(v) with respect to any other property, in such manner reasonably agreed by the Parties; provided
that, notwithstanding any provision of this Agreement to the contrary, with respect to any
fractional share otherwise to be distributed to the Omnibus Claim Trustee under this Section
2.02, the LBI Trustee may, in his discretion, either (i) deliver such fractional share, (ii) deliver a
whole share in lieu of such fractional share or (iii) in lieu of delivering such fractional share, pay
to the Omnibus Claim Trustee the cash value (at the time) of such fractional share as reasonably
determined by the LBI Trustee. LBIE shall execute and deliver to the LBI Trustee, and the LBI
Trustee shall execute and deliver to LBIE, such instruments as may be reasonably requested
from time to time (provided that the LBI Trustee in no event shall be required to incur any
Liabilities, or make any representation or warranty, pursuant to any such request) so that any
such transfer by the LBI Trustee fully complies with all provisions of law, including United
States securities laws, applicable to such transfer and also complies, to the extent applicable,
with all restrictions, or other terms and conditions, to which the LBI Trustee (or the relevant
property) is subject in connection with such transfer by the terms of any contract, the terms of
any certificate of incorporation or other governing document of an issuer or the like (all such
applicable laws or restrictions or other terms or conditions, collectively, the “Transfer
Restrictions™). Without limitation of the preceding sentence, it is understood and agreed that,
subject to Section 2.02(j), any other term of this Agreement to the contrary notwithstanding, the
LBI Trustee shall not be considered to be in violation of any provision of this Agreement to the
extent that the transfer to LBIE or LBIE’s Custodian of any particular Omnibus Securities is
delayed, or prevented, as a result of the existence of any Transfer Restrictions. The Parties shall
reasonably cooperate and support each other in resolving any Transfer Restrictions. Without
limitation of the foregoing, automatically upon the transfer of any particular Omnibus Security
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(or other property other than cash) to LBIE’s Custodian pursuant to this Section 2.02, LBIE shall
be deemed to have assumed, and to have agreed to pay, perform and discharge when due or
otherwise required to be performed or discharged, as the case may be, any and all Liabilities of
LBI and/or the LBI Trustee (whether existing or accrued as of, or arising on or after, the
Effective Time) directly relating to such Omnibus Security (or other property other than cash)
(collectively, the “Omnibus Securities Assumed Liabilities”); provided that to the extent that
any Omnibus Securities Assumed Liability is incurred by LBIE in connection with a breach by
the LBI Trustee of Section 4.01(g), such costs associated with such Omnibus Securities Assumed
Liabilities shall be borne solely by LBI.

Q) Cooperation to Effect Assignment of Certain Securities. If the
Effective Time shall occur, then, after the Effective Time, within the time period specified in
Section 2.02(f)(A) with respect to the Omnibus Securities, the LBI Trustee shall, with respect to
(and solely with respect to) each of the physical certificated securities specified in Schedule
2.02(i) hereto that are in LBIE’s possession but registered in the name of LBI, deliver to LBIE a
stock power or bond power duly executed by the LBI Trustee in blank or in the name of LBIE
(to the extent appropriate) or such other documents reasonably agreed by the Parties that may be
required to effect the transfer. LBIE shall execute and deliver to the LBI Trustee, and the LBI
Trustee shall execute and deliver to LBIE, such instruments as may be reasonably requested
from time to time (provided that the LBI Trustee in no event shall be required to incur any
Liabilities, or make any representation or warranty, pursuant to any such request), so that any
such transfer by the LBI Trustee fully complies with all Transfer Restrictions. The Parties shall
reasonably cooperate and support each other in resolving any Transfer Restrictions. Without
limitation of the preceding sentence, it is understood and agreed that, any term of this Agreement
to the contrary notwithstanding, the LBI Trustee shall not be considered to be in violation of any
provision of this Agreement to the extent that compliance by the LBI Trustee with this Section
2.02(i) is delayed, or prevented, as a result of the existence of any Transfer Restrictions.

() Failure as a Result of a Transfer Restriction to Deliver Omnibus
Securities or Non-Cash Property. If the LBI Trustee fails (except as otherwise specified in this
Section 2.02(j)) as a result of a Transfer Restriction to deliver to LBIE (in the manner specified
in Section 2.02(h)) any particular securities or other non-cash property required to be distributed
by the LBI Trustee to LBIE pursuant to this Section 2.02 (other than Section 2.02(i)) (for the
avoidance of doubt, after giving effect to Sections 2.02(e) and 2.06(b) and Article VIII, to the
extent applicable) within one hundred eighty (180) days after the Effective Time (or such later
date as LBIE (acting reasonably) may agree), and such failure is not due in whole or in part to
any breach by LBIE of any of its obligations hereunder (including its obligations under Section
2.02(h)), then, in lieu of delivering such particular securities or other non-cash property (which
shall be retained by the LBI Trustee), the LBI Trustee shall increase the Omnibus Cash-In-Lieu
Payment by an amount equal to the fair market value of such particular securities or other non-
cash property as of the LBI Filing Date. For the purposes of the preceding sentence, “fair market
value” shall be as agreed between the Parties, acting reasonably, and, in the absence of such
agreement, as determined by an independent valuation expert reasonably acceptable to the
Parties, or failing agreement on an independent valuation expert, as determined by the
Bankruptcy Court.
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2.03. Onward Distribution of the Allowed Omnibus Claim to Customers.
@) Onward Distribution.

(A)  Certain LBIE Responsibility. As between the LBI Trustee,
on the one hand, and LBIE, as Omnibus Claim Trustee, on the other, responsibility for
determining the amount and manner of distribution to the Underlying Customers of the
Underlying Customer Distribution Proceeds, including but not limited to whether any portion of
such property shall be liquidated, shall not rest with the LBI Trustee and, for the avoidance of
doubt, no determinations and allocations in respect of the Underlying Customer Distribution
Proceeds are being made or consented to hereunder. For the further avoidance of doubt, this
Section 2.03(a)(A) does not qualify, and is subject to, Section 2.03(a)(B).

(B)  Onward Distribution.

Q) LBIE, as Omnibus Claim Trustee, covenants to
distribute, or cause to be distributed, all of the Underlying Customer Distribution
Proceeds solely to Underlying Customers (in their respective capacities as Underlying
Customers), except as in accordance with Section 2.03(a)(B)(iii). Nothing in this Section
2.03(a)(B) shall in any respect limit LBIE’s ability to liquidate, hold, manage and deal
with the property from time to time comprising the Underlying Customer Distribution
Proceeds, provided always that the Proceeds of any such liquidation, holding,
management or dealing shall themselves form part of the Underlying Customer
Distribution Proceeds (other than any UCDP Expenses) and shall be subject to the
covenants on the part of LBIE contained in this Section 2.03(a)(B).

(i) For the avoidance of doubt, the LBI Trustee shall
not reduce any distributions to LBIE pursuant to this Agreement on account of any
deduction by LBIE, as Omnibus Claim Trustee, pursuant to the Onward Distribution
Exceptions. Nothing herein is intended to, or shall, create any property right of any
individual Underlying Customer in all or any part of the Underlying Customer
Distribution Proceeds. Subject to any confidentiality obligations, the LBI Trustee shall
provide reasonable cooperation to LBIE (as requested by LBIE from time to time) in
sharing relevant data concerning positions claimed by the Underlying Customers against
LBIE in relation to the Allowed Omnibus Claim.

(iii)  The obligation of LBIE, as Omnibus Claim Trustee,
set forth in Section 2.03(a)(B)(i) is subject to, with respect to any particular Underlying
Customer, without duplication: (v) the application of Underlying Customer Distribution
Proceeds otherwise to be distributed to such Underlying Customer pursuant to this
Section 2.03(a)(B) to the payment of any indebtedness, or the fulfillment of any other
obligation, such Underlying Customer owes to LBIE, provided that LBIE shall be acting
in a good faith belief in such application being the lawful exercise of its rights as against
such Underlying Customer; (w) the application of Underlying Customer Distribution
Proceeds otherwise to be distributed to such Underlying Customer pursuant to this
Section 2.03(a)(B) in accordance with the terms of any agreement between LBIE and
such Underlying Customer now or hereafter in effect, or in accordance with any
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instruction of such Underlying Customer, provided that no deduction on account of any
costs or expenses of LBIE may be made pursuant to this clause (w) (but instead may be
made as provided in, and only as provided in, clause (x)); (x) a deduction from the
aggregate amount of Underlying Customer Distribution Proceeds otherwise to be
distributed to such Underlying Customer pursuant to this Section 2.03(a)(B) solely in
respect of reasonable costs and expenses incurred by LBIE, provided that such deduction,
when aggregated with all other similar deductions or recoveries by LBIE (whether made
by agreement, court order or otherwise), may not exceed the lesser of (1) one percent
(1%) of the aggregate amount (plus VAT, if applicable) that, but for such deduction and
such other deductions and recoveries, otherwise would be distributed to such Underlying
Customer by LBIE, as Omnibus Claim Trustee, whether related to the Omnibus Accounts
or otherwise, and (1) $2.5 million (plus VAT, if applicable); (y) any interest in any
Underlying Customer Distribution Proceeds otherwise to be distributed to such
Underlying Customer pursuant to this Section 2.03(a)(B) in favor of a Person entitled to
benefit from a valid security interest or lien granted by such Underlying Customer; and
(2) any necessary Tax withholdings or deductions by LBIE, with respect to any
Underlying Customer Distribution Proceeds otherwise to be distributed to such
Underlying Customer pursuant to this Section 2.03(a)(B), for or on account of any Taxes
that are required or advisable to be paid or deducted and any deduction by LBIE on
account of any Taxes that have been assessed, levied or withheld on, from or by LBIE, or
that LBIE reasonably anticipates will be so assessed, levied or withheld (with any
amounts withheld or deducted based upon anticipated Taxes being paid over to such
Underlying Customer as soon as reasonably practicable if such Taxes are not in fact, and
in LBIE’s reasonable judgment will not in fact be required to be, assessed, levied or
withheld or finally determined to be due), as a result of LBIE receiving or holding or
causing to be distributed such Underlying Customer Distribution Proceeds otherwise to
be distributed to such Underlying Customer pursuant to this Section 2.03(a)(B) (the
exceptions specified in the foregoing clauses (v) through (z) may be referred to herein
collectively, as the “Onward Distribution Exceptions™).

(C)  Plan of Distribution to Customers. LBIE shall inform
periodically (including promptly upon any request by the LBI Trustee) the LBI Trustee (which
for the avoidance of doubt the LBI Trustee may share with SIPC), in reasonable detail, as to the
manner in which LBIE, as Omnibus Claim Trustee, then currently proposes to distribute or apply
(or is then distributing or applying) the Underlying Customer Distribution Proceeds (including
information as to the methodologies, any standard form of agreement to be offered to Underlying
Customers and (to the extent then known) the specific allocations to Underlying Customers
LBIE then currently intends to employ, seek or effect (or has employed, sought or effected or is
then employing, seeking or effecting) in connection therewith).

(b) Reports with respect to LBIE Customer Distributions. Without
limitation of Section 2.03(a)(C), periodically (and in any event not less than once every ninety
(90) days (or such greater number of days as the LBI Trustee may consent to in his discretion
upon request by LBIE)) after the Effective Time, until all of the Underlying Customer
Distribution Proceeds have been distributed or applied in accordance with Section 2.03(a)(B) (or
the Undistributed Surplus shall be transferred to the LBI Trustee in accordance with Section
2.03(c)), LBIE shall deliver to the LBI Trustee (which for the avoidance of doubt the LBI
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Trustee may share with SIPC) a report (in reasonable detail) (i) specifying (x) the composition of
the Underlying Customer Distribution Proceeds (including, by CUSIP, the quantity (but not the
value) of the securities included therein) and (y) aggregate UCDP Expenses, in each case as of
the day that is thirty (30) days before the date of such report, (ii) specifying (on an Underlying
Customer-by-Underlying Customer basis) to the day that is thirty (30) days before the date of
such report the distribution or other application by LBIE, as Omnibus Claim Trustee, of the
Underlying Customer Distribution Proceeds (or former Underlying Customer Distribution
Proceeds), including amounts deducted with respect to each such Underlying Customer in
accordance with (broken out separately) each of the Onward Distribution Exceptions, and (iii)
including such other information as reasonably may be requested by the LBI Trustee from time
to time in relation to Section 2.03(a)(B) and that (in the case of this clause (iii)) is capable of
being provided at no significant cost to LBIE (unless the LBI Trustee agrees in writing to
reimburse LBIE for such cost, including any irrecoverable VAT) (an “Onward Distribution
Report”). The Onward Distribution Reports shall be in such format as reasonably may be
specified by the LBI Trustee from time to time (if he shall so specify such a format) and
consented to by LBIE (such consent not to unreasonably be withheld, conditioned or delayed).
LBIE promptly shall reply, in reasonable detail (including to provide any further information
reasonably requested and that is capable of being provided at no significant cost to LBIE, unless
the LBI Trustee agrees in writing to reimburse LBIE for such cost, including any irrecoverable
VAT), to any questions that the LBI Trustee might reasonably pose with respect to the
information set forth in any Onward Distribution Report. Without limitation of the foregoing,
LBIE promptly shall notify the LBI Trustee when it has completed all distributions that it, as
Omnibus Claim Trustee, has intended to make pursuant to Section 2.03(a)(B).

(c) Undistributed Surplus. If, by the date that is ninety (90) days after
the latest of (i) the final resolution of any and all Claims between LBIE, as Omnibus Claim
Trustee, and its Underlying Customers in relation to the distribution of the Underlying Customer
Distribution Proceeds, (ii) the expiration of any statutes of limitation or other time limitations
applicable to any Claims that could be asserted by any Underlying Customer against LBIE in
relation to the distribution of the Underlying Customer Distribution Proceeds, and (iii) the
completion of all distributions of the Underlying Customer Distribution Proceeds by LBIE, as
Omnibus Claim Trustee, pursuant to Section 2.03(a)(B), LBIE, as Omnibus Claim Trustee, has
not distributed to the Underlying Customers (other than by reason of any of the Onward
Distribution Exceptions) 100% of the Underlying Customer Distribution Proceeds, then, LBIE
shall as soon as reasonably practicable (and in any event within thirty (30) days of the occurrence
of the date contemplated above) redeliver or transfer (or cause to be redelivered or transferred),
as applicable, the Undistributed Surplus (provided that LBIE shall only be obligated to use
reasonable efforts to redeliver or cause to be redelivered Undistributed Surplus that is comprised
of not freely negotiable securities) to the LBI Trustee by redelivery or transfer thereof to an
account specified by the LBI Trustee, without Setoff (except (i) to the extent an obligation with
respect to the delivery of the Specified LBIE Allowed Customer Distributions (subject to
Sections 2.02(e) and 2.06 and Acrticle VIII) by the LBI Trustee to LBIE, as Omnibus Claim
Trustee, is not fulfilled or (ii) as required by law), but subject to any necessary Tax withholdings
or deductions by LBIE, with respect to the Undistributed Surplus otherwise to be paid to the LBI
Trustee pursuant to this Section 2.03(c), for or on account of any Taxes that are required by law
to be paid or deducted and to any deduction by LBIE on account of the net amount (taking into
account any current Tax savings actually realized by LBIE attributable to associated Tax
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deductions or credits of LBIE which may be utilized at that time, provided that LBIE shall not be
required to utilize such Tax deductions or credits to the extent other Tax deductions, credits or
reliefs are available to be utilized in priority) of any Taxes that have been assessed, levied or
withheld on, from or by LBIE, or that LBIE reasonably anticipates will be so assessed, levied or
withheld (with any amounts withheld or deducted based upon anticipated Taxes, together with
related interest actually received (in cash or as a credit or offset against other Tax liabilities of
LBIE) from a Tax authority, being paid over to the LBI Trustee, subject to any necessary
withholdings or deductions by LBIE, as soon as reasonably practicable if such Taxes are not in
fact, and in LBIE’s reasonable judgment will not in fact be required to be, assessed, levied or
withheld or finally determined to be due), as a result of LBIE receiving or holding or causing to
be distributed such Undistributed Surplus pursuant to this Section 2.03(c). If, within three (3)
years of the date of a relevant payment by LBIE under this Section 2.03(c), LBIE actually
realizes and utilizes any additional Tax deductions or credits (other than to the extent the relevant
payment was reduced on account of such Tax deductions or credits) associated with the relevant
payment under this Section 2.03(c), or the circumstances giving rise to such payment, LBIE shall
pay to the LBI Trustee such additional amount as will leave LBIE (after payment of such
additional amount) in no better and no worse position than it would have been in if it had not
been able to actually utilize such additional Tax deductions or credits, provided that LBIE shall
not be required to utilize such additional Tax deductions or credits to the extent other Tax
deductions, credits or reliefs are available to be utilized in priority. Without limitation of its
obligations pursuant to this Section 2.03(c), LBIE has no proprietary interest in any
Undistributed Surplus in any capacity, it being acknowledged that Undistributed Surplus
constitutes amounts or assets that, although distributed to LBIE by the LBI Trustee in accordance
with Section 2.02(a)(B), are not used to satisfy distributions to Underlying Customers and
therefore, with the benefit of information not available to the Parties on the Execution Date,
should not have been so distributed by the LBI Trustee to LBIE.

(d) Until distributed or applied in accordance with Section 2.03(a)(B)
(including and subject to any of the Onward Distribution Exceptions), LBIE shall carry the
Underlying Customer Distribution Proceeds in one or more securities or deposit accounts or sub-
accounts, as applicable, of LBIE maintained on the books and records of its intermediaries
separately, and identified on LBIE’s books and records as being held by LBIE in its capacity as
Omnibus Claim Trustee separately, from the other assets of LBIE and from the assets of the
Client Money Pool.

2.04. Allowance, Withdrawal, Expungement and Disallowance of Claims.

€)) Other than as provided for in Sections 2.01 and 2.02, if the
Effective Time occurs, then, effective automatically upon the occurrence of the Effective Time
(and without the necessity of any further action on the part of any Party), without limitation of
Article V1 hereof, the LBIE Claims are allowed to the extent set forth in Section 2.02 but
otherwise are, and the LBI Unsecured Claim is, hereby withdrawn with prejudice, disallowed,
expunged and Released.

(b) LBIE and the Joint Administrators, jointly and severally, agree that
at all times after the Effective Time (i) they shall provide the LBI Trustee with all information
and copies of documents which the LBI Trustee may from time to time request, including
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materials on the court file in the UK Proceeding, provided that the LBI Trustee would have been
entitled to the same (or access to the same) as of right as an admitted creditor in the UK
Proceeding, and (ii) they will provide the LBI Trustee with copies of all notices and reports sent
by the Joint Administrators to LBIE’s general creditors other than any such notices or reports
which are publicly available for inspection on the LBIE website page administered by PwC and
which the Joint Administrators communicate to creditors generally by such means.

2.05. Duplicative Claims.

@) Upon reasonable request by the LBI Trustee, LBIE shall (and shall
cause its Representatives to) cooperate with and support the LBI Trustee in opposing (in whole
or in part, as determined by the LBI Trustee), and effecting the expungement and disallowance
of (and the overruling of any objections thereto), the Duplicative Claims, such cooperation and
support (in addition to the obligations of Article XXII) to include, subject to LBIE’s reasonable
discretion, (i) providing evidence of and information relating to the customer relationship
between LBIE and the Persons asserting Duplicative Claims, based on the books and records of
LBIE and other information within the possession, custody or control of LBIE or the Joint
Administrators, and, if requested by the LBI Trustee or the Bankruptcy Court (and to the extent
practicable), providing evidence as to LBIE’s intent and plan with respect to the distribution of
the Underlying Customer Distribution Proceeds, and (ii) filing a brief (or filing or otherwise
providing other written and oral submissions) in the Bankruptcy Court (and in any other courts to
which this issue is presented) in support (or signing onto a brief by the LBI Trustee in support) of
the Expungement Order and asserting and testifying as to the Underlying Customer relationships
with LBIE, and LBIE’s intent and plan with respect to the distribution of the Underlying
Customer Distribution Proceeds; provided that nothing in this Section 2.05(a) shall require LBIE,
in supporting the expungement and disallowance of the Duplicative Claims, to make any specific
assertion of fact to any court or to make any specific legal argument to any court.

(b) Without prejudice to Section 2.03(a) and for the avoidance of
doubt, the status and quantum of any of the Claims against LBIE of a Person asserting a
Duplicative Claim is a matter to be determined as between LBIE and such Person and is in no
way being determined, affected or consented to in or in connection with this Agreement,
provided that (i) nothing in this Section 2.05(b) qualifies or limits LBIE’s obligations in Sections
2.05(a) or 2.05(c), (ii) nothing in this Agreement is intended to, or shall in any way, negate,
amend, expunge, alter or otherwise affect the rights of (x) LBIE against any Person asserting a
Duplicative Claim, or (y) any Person asserting a Duplicative Claim against LBIE in a forum
permitted under the Approval Order, and (iii) nothing in this Agreement is intended to, or shall,
create any entitlement against LBIE by any Person asserting a Duplicative Claim.

(©) Without limitation of the foregoing provisions of this Section 2.05,
(i) the LBI Trustee shall support LBIE in opposing any Claims asserted against LBIE that the
LBI Trustee has determined as allowed customer claims against LBI and (ii) LBIE shall support
the LBI Trustee in opposing any Claims asserted against LBI that LBIE has accepted or that arise
under FSA Rules, as the case may be, provided that neither the LBI Trustee nor LBIE shall be
required, in providing such support, to make any specific assertion of fact to any court or to
make any specific legal argument to any court.
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(d) The LBI Trustee acknowledges and agrees that any indebtedness
(including margin debt) of a Duplicative Claimant in connection with a Duplicative Claim
expunged pursuant to the Expungement Order is a matter as between LBIE and such Duplicative
Claimant, and the LBI Trustee shall not assert a Claim against such Duplicative Claimant to
recover any of such indebtedness.

(e) Subject to, and without limitation of, Sections 3.01, 3.02, 6.04 and
6.05, nothing in this Agreement shall abrogate, Release, waive or otherwise impair any Party’s
rights against a third party (that is not a Lehman Entity) arising from any Encumbrance granted
to it by such third party to satisfy indebtedness properly owed to such Party by such third party.

2.06. No Double Recoveries.

€)) No Double Recoveries by LBIE. Notwithstanding anything in this
Agreement to the contrary, in no event shall LBIE be entitled to, and LBIE hereby confirms that
it has not obtained and will not seek, any House Double Recovery. Any term of this Agreement
to the contrary notwithstanding, without limitation of the foregoing, (i) LBIE promptly shall
notify the LBI Trustee of any House Double Recovery of which LBIE (to the actual knowledge
of the Joint Administrators) hereafter becomes aware, and (ii) to the extent that LBIE has
heretofore received, or hereafter receives, any House Double Recovery, the cash provided to be
distributed by the LBI Trustee to LBIE under Section 2.02(b)(B) (and not already distributed to
LBIE at the time that this clause (ii) is being applied) shall be appropriately adjusted (or, to the
extent that, due to the distributions already made by the LBI Trustee to LBIE under Section
2.02(b)(B) at the time that this clause (ii) is being applied, such an adjustment in future
distributions will not suffice fully to eliminate such House Double Recovery, LBIE as soon as
reasonably practicable shall return to the LBI Trustee such cash as is required) so as to eliminate
such House Double Recovery, provided that LBIE shall be entitled to make any necessary Tax
withholdings or deductions for or on account of any Taxes that are required by law to be paid or
deducted and also to make a deduction on account of the net amount (taking into account any
current Tax savings actually realized by LBIE attributable to associated Tax deductions or
credits of LBIE which may be utilized at the same time, provided that LBIE shall not be required
to utilize such Tax deductions or credits to the extent other Tax deductions, credits or reliefs are
available to be utilized in priority) of any Taxes that have been assessed, levied or withheld on,
from or by LBIE, or that LBIE reasonably anticipates will be so assessed, levied or withheld
(with any amounts withheld or deducted based upon anticipated Taxes, together with related
interest actually received (in cash or as a credit or offset against other Tax liabilities of LBIE)
from a Tax authority, being paid over to the LBI Trustee, subject to any necessary withholdings
or deductions by LBIE, as soon as reasonably practicable if such Taxes are not in fact, and in
LBIE’s reasonable judgment will not in fact be required to be, assessed, levied or withheld or
finally determined to be due), as a result of LBIE receiving, holding or transferring relevant cash.
If, within three (3) years of the date of a relevant payment by LBIE under this Section 2.06(a),
LBIE actually realizes and utilizes any additional Tax deductions or credits (other than to the
extent the relevant payment was reduced on account of such Tax deductions or credits)
associated with the relevant payment under this Section 2.06(a), or the circumstances giving rise
to such payment, LBIE shall pay to the LBI Trustee such additional amount as will leave LBIE
(after payment of such additional amount) in no better and no worse position than it would have
been in if it had not been able to actually utilize such additional Tax deductions or credits,
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provided that LBIE shall not be required to utilize such additional Tax deductions or credits to
the extent other Tax deductions, credits or reliefs are available to be utilized in priority.

(b) No Double Recoveries by Underlying Customers. If an Underlying
Customer makes a Customer Double Recovery then: (i) if and when LBIE obtains actual
knowledge of such Customer Double Recovery, it shall reasonably promptly notify the LBI
Trustee; (ii) the LBI Trustee may notify LBIE of such Customer Double Recovery (any notice
delivered under (i) or (ii) being a “Customer Double Recovery Notice™ ); (iii) following
delivery or receipt of a Customer Double Recovery Notice, if no securities, cash or other
property has been distributed by the LBI Trustee to LBIE under Section 2.02(a)(B) in respect of
the Allowed Omnibus Claim, then the securities, cash or other property to be distributed by the
LBI Trustee to LBIE in respect of the Allowed Omnibus Claim shall be reduced to the extent
that the Customer Double Recovery reduces the securities, cash or other property that LBIE
would have otherwise distributed (or applied pursuant to Section 2.03(a)(B)(iii)) from the
Underlying Customer Distribution Proceeds to that Underlying Customer as determined by LBIE
in good faith; (iv) following delivery or receipt of a Customer Double Recovery Notice, if
(x) securities, cash or other property has been distributed by the LBI Trustee to LBIE hereunder
in respect of the Allowed Omnibus Claim and (y) LBIE has not yet distributed any Underlying
Customer Distribution Proceeds to such Underlying Customer in respect of the Allowed
Omnibus Claim at the time that LBIE delivers or receives a Customer Double Recovery Notice,
then LBIE shall, as soon as reasonably practicable, return to the LBI Trustee Underlying
Customer Distribution Proceeds, or value equivalent thereto, to the extent such Customer Double
Recovery reduces the Underlying Customer Distribution Proceeds LBIE would have otherwise
distributed (or applied pursuant to Section 2.03(a)(B)(iii)) to that Underlying Customer as
determined by LBIE in good faith, provided further that LBIE shall be entitled to make any
necessary Tax withholdings or deductions for or on account of any Taxes that are required by
law to be paid or deducted and also to make a deduction on account of the net amount (taking
into account any current Tax savings actually realized by LBIE attributable to associated Tax
deductions or credits of LBIE which may be utilized at that time, provided that LBIE shall not be
required to utilize such Tax deductions or credits to the extent other Tax deductions, credits, or
reliefs are available to be utilized in priority) of any Taxes that have been assessed, levied or
withheld on, from or by LBIE, or that LBIE reasonably anticipates will be so assessed, levied or
withheld (with any amounts withheld or deducted based upon anticipated Taxes, together with
related interest actually received (in cash or as a credit or offset against other Tax liabilities of
LBIE) from a Tax authority, being paid over to the LBI Trustee, subject to any necessary
withholdings or deductions by LBIE, as soon as reasonably practicable if such Taxes are not in
fact, and in LBIE’s reasonable judgment will not in fact be required to be, assessed, levied or
withheld or finally determined to be due), as a result of LBIE receiving, holding or delivering the
securities, cash or other property to be so returned (or in respect of such equivalent value to be
returned); provided further that once LBIE has distributed Underlying Customer Distribution
Proceeds to such Underlying Customer in respect of the Allowed Omnibus Claim as
contemplated in Section 2.03(a)(B) (unless such Underlying Customer is LBIE itself (as an
assignee of a Filing Date UC) (as such term is defined in the definition of the term “Underlying
Customer™)), (aa) upon request of the LBI Trustee, LBIE shall provide reasonable assistance and
support to the LBI Trustee in recovering or seeking to recover, such Customer Double Recovery
from such Underlying Customer, (bb) except as provided in clause (aa), LBIE shall cease to have
any obligation to return Underlying Customer Distribution Proceeds, or value equivalent thereto,
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pursuant to this Section 2.06(b) with respect to, or to take any legal action against, such
Underlying Customer in respect of such Customer Double Recovery, and (cc) the LBI Trustee
shall have no Claim against LBIE (in any capacity) in respect of such Customer Double
Recovery. If, within three (3) years of the date of a relevant payment by LBIE under this Section
2.06(b), LBIE actually realizes and utilizes any additional Tax deductions or credits (other than
to the extent the relevant payment was reduced on account of such Tax deductions or credits)
associated with the relevant payment under this Section 2.06(b), or the circumstances giving rise
to such payment, LBIE shall pay to the LBI Trustee such additional amount as will leave LBIE
(after payment of such additional amount) in no better and no worse position than it would have
been in if it had not been able to actually utilize such additional Tax deductions or credits,
provided that LBIE shall not be required to utilize such additional Tax deductions or credits to
the extent other Tax deductions, credits or reliefs are available to be utilized in priority.

ARTICLE I
EXTENDED LIENS

3.01. LBI Trustee’s Release of Extended Liens. If the Effective Time occurs,
then, effective automatically upon, and as of (and as if delivered upon), the occurrence of the
Effective Time (and without the necessity of any further action on the part of any Party), subject
to Section 2.01(a)(C), the LBI Trustee:

@) waives and Releases any Extended Lien Claim that LBI or the LBI
Trustee may have in respect of any LBIE Extended Lien Asset; and

(b) covenants and agrees that he shall not, on behalf of himself (as LBI
Trustee) or LBI or (except to the extent that he may be required to do so as a result of any
obligations that LBI or the LBI Trustee might have in relation to the relevant Extended Lien
Provision, as determined in good faith by the LBI Trustee) for the benefit of another Person,
prosecute, apply or exercise, or seek the prosecution, application or exercise of, any Extended
Lien Provision in respect of any LBIE Extended Lien Asset;

provided that, for the avoidance of doubt, the LBI Trustee does not hereby purport to waive or
Release, and in any event shall not be deemed to have waived or Released or to have agreed to
waive or Release, the Extended Lien Claims of any Lehman Entity other than LBI, or any right
and entitlement that any Lehman Entity (other than LBI or the LBI Trustee) may have based on
any Extended Lien Provision over any LBIE Extended Lien Asset (even if such Extended Lien
Claim is pursuant to, or such Extended Lien Provision is set forth in, an agreement executed
solely by LBIE and LBI) (collectively, the “Excluded Extended Lien Claims on LBIE
Assets”).

3.02. LBIE Release of Extended Liens. If the Effective Time occurs, then,
effective automatically upon, and as of (and as if delivered upon), the occurrence of the Effective
Time (and without the necessity of any further action on the part of any Party), LBIE:

@ waives and Releases any Extended Lien Claim that LBIE may
have in respect of any LBI Extended Lien Asset; and
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(b) covenants and agrees that it shall not, on behalf of itself or (except
to the extent that LBIE may be required to do so as a result of any obligations that LBIE might
have in relation to the relevant Extended Lien Provision, as determined in good faith by LBIE)
for the benefit of another Person, prosecute, apply or exercise, or seek the prosecution,
application or exercise of, any Extended Lien Provision in respect of any LBI Extended Lien
Asset;

provided that, for the avoidance of doubt, LBIE does not hereby purport to waive or Release, and
in any event shall not be deemed to have waived or Released or to have agreed to waive or
Release, the Extended Lien Claims of any Lehman Entity other than LBIE, or any right and
entitlement that any Lehman Entity (other than LBIE) may have based on any Extended Lien
Provision over any LBI Extended Lien Asset (even if such Extended Lien Claim is pursuant to,
or such Extended Lien Provision is set forth in, an agreement executed solely by LBIE and LBI)
(collectively, the “Excluded Extended Lien Claims on LBI Assets”).

3.03. LBHI Consent. Effective automatically upon, and as of (and as if
delivered upon), the occurrence of the Effective Time (and without the necessity of any further
action on the part of any Party), LBIE hereby irrevocably consents to the extent required by
Sections 2.02(b) and 2.03(e) of the UK Settlement Agreement, to the full Release and waiver of
any Extended Lien Claim held by LBHI, Lehman Brothers Commaodity Services Inc. (“LBCS”),
Lehman Commercial Paper Inc.(“LCPI”), LB 745 or East Dover Limited (“East Dover”) in
respect of any LBI Extended Lien Asset and LBIE agrees to not request such Person’s
prosecution of any such Extended Lien Claims or the cooperation of such Persons with respect to
the prosecution of such Extended Lien Claims. If requested by the LBI Trustee, LBIE agrees to
consent to the Release and waiver by other Person(s) of Extended Lien Claims in respect of any
LBI Extended Lien Asset to the extent that LBIE has agreed with such other Persons previously
or hereafter that he may not Release or waive such Extended Lien Claims without LBIE’s
consent.

ARTICLE IV
REPRESENTATIONS & WARRANTIES

4.01. Covenants, Representations & Warranties by the LBI Trustee. In order to
induce LBIE to enter into and perform its obligations under this Agreement, the LBI Trustee
hereby, as of the Execution Date and as of the Effective Time, represents, warrants and
acknowledges (and with respect to Sections 4.01(e), 4.01(f) and 4.01(g), also covenants) to LBIE
as follows:

@ Authority. Subject to (except with respect to the Immediately
Effective Provisions) each of the Bankruptcy Court Orders being entered by, and becoming a
Final Order of, the Bankruptcy Court in the SIPA Proceeding in accordance with Sections
11.03(a) and 11.04(c), (i) the LBI Trustee has the power and authority to execute, deliver and
perform his obligations under this Agreement and the Deed of Assignment in accordance with
their respective terms, and to consummate the transactions contemplated herein, and (ii) the
execution, delivery and performance of this Agreement and the Deed of Assignment by the LBI
Trustee in accordance with their respective terms and, with respect to the Deed of Assignment,
the terms of the Escrow Agreement, and the consummation of the transactions contemplated
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herein, have been duly authorized by all necessary actions on the part of the LBI Trustee and no
other proceedings on the part of the LBI Trustee are necessary to authorize and approve this
Agreement and the Deed of Assignment or any of the transactions contemplated herein or
therein.

(b) Validity. This Agreement has been duly executed and delivered by
the LBI Trustee and, subject to (except with respect to the Immediately Effective Provisions)
each of the Bankruptcy Court Orders being entered by, and becoming a Final Order of, the
Bankruptcy Court in the SIPA Proceeding in accordance with Sections 11.03(a) and 11.04(c),
constitutes the legal, valid and binding agreement of the LBI Trustee, enforceable against the
LBI Trustee in accordance with its terms. The Deed of Assignment has been duly executed by
the LBI Trustee and, subject to each of the Bankruptcy Court Orders being entered by, and
becoming a Final Order of, the Bankruptcy Court in the SIPA Proceeding in accordance with
Sections 11.03(a) and 11.04(c), if and when delivered in accordance with the terms hereof and of
the Escrow Agreement, the Deed of Assignment will have been duly delivered by the LBI
Trustee and will constitute the legal, valid and binding agreement of the LBI Trustee,
enforceable against the LBI Trustee in accordance with its terms.

(©) Authorization of Governmental Authorities. Subject to (except
with respect to the Immediately Effective Provisions) each of the Bankruptcy Court Orders being
entered by, and becoming a Final Order of, the Bankruptcy Court in the SIPA Proceeding in
accordance with Sections 11.03(a) and 11.04(c), no action (including any authorization, consent
or approval) by, or filing with, any governmental authority is required for, or in connection with,
the valid and lawful authorization, execution, delivery and performance by the LBI Trustee
pursuant to this Agreement or the Deed of Assignment, other than as provided herein.

(d) No Reliance Other Than Representations, Warranties &
Covenants. The LBI Trustee (i) is a sophisticated party with respect to the subject matter of this
Agreement, (ii) has been represented and advised by legal counsel in connection with this
Agreement, (iii) has adequate information concerning the matters that are the subject of this
Agreement, (iv) acknowledges that he has entered into this Agreement voluntarily and of his
own choice and not under coercion or duress, and (v) has independently and without reliance
upon LBIE, the Joint Administrators or any of their respective Affiliates or any Representative of
the foregoing, and based on such information as the LBI Trustee has deemed appropriate, made
his own analysis and decision to enter into this Agreement, provided, that the LBI Trustee has
relied upon the express representations, warranties, covenants and agreements of LBIE and the
Joint Administrators in this Agreement.

(e) No Prior Transfer of Claims. The LBI Trustee has not prior to the
Execution Date assigned or transferred, and will not prior to or upon the Effective Time assign or
transfer, any of the Possible Claims Released by him, or that but for such assignment or transfer
would be Released, under Section 2.04(a), 3.01 or 6.01, except in each case for any Excluded
Item (as to which no representation, warranty, covenant or agreement is made under this Section
4.01(e)).

()] No Prior Incurrence of Transfer Restrictions. The LBI Trustee has
not, to the LBI Trustee’s actual knowledge, prior to the Execution Date entered into any
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agreement pursuant to which he incurred, and will not on or after the Execution Date enter into
any agreement pursuant to which he would incur, any Transfer Restrictions with respect to the
Omnibus Securities, in each case other than (i) in connection with a Corporate Action or (ii) with
LBIE’s consent.

(9) No Knowledge of Liabilities. The LBI Trustee has not, to the LBI
Trustee’s actual knowledge, prior to the Execution Date entered into any agreement pursuant to
which he incurred, and will not on or after the Execution Date enter into any agreement pursuant
to which he would incur, any Omnibus Securities Assumed Liabilities, in each case other than (i)
in connection with a Corporate Action or (ii) with LBIE’s consent.

4.02. Covenants, Repre