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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement is madeesatered into as of July
22, 2009 (this “Agreemef)t by and among. EHMAN BROTHERS TRUST COMPANY,
N.A., a national banking association organized undetaWws of the United States (“Lehman
National Bank TC), LEHMAN BROTHERS TRUST COMPANY OF DELAWARE, a
Delaware limited purpose trust company (“Lehmanaidare TC and, together with Lehman
National Bank TC, “Assignofs NEUBERGER BERMAN GROUP LLC, a Delaware limited
liability company (“NB Group), and, for limited purpose§,EHMAN BROTHERS
HOLDINGSINC., a Delaware corporation_(“Parént

WITNESSETH:
WHEREAS, Assignors presently conduct the Businkssefnafter defined);

WHEREAS, Parent is a debtor-in-possession underltit of the United States
Code, 11 U.S.C. § 101 et seq. (the “Bankruptcy Qpded filed a voluntary petition for relief
under chapter 11 of the Bankruptcy Code on Septeafhe2008 in the United States
Bankruptcy Court for the Southern District of Newrk;

WHEREAS, in connection with the transactions corgiated by this Agreement,
and as more specifically provided herein, NB Grdapires to form or caused to be formed a
new Delaware limited purpose trust company (“NBdd&dre TC) and a new national bank with
a charter limited to fiduciary powers (“NB NatiorB&nk TC and, together with NB Delaware
TC, the “NB Trust Companiés

WHEREAS, Assignors desire to transfer and assigha¢d\B Trust Companies,
and NB Group desires to cause the NB Trust Compadaiassume from Assignors, all of the
Transferred Assets and Assumed Liabilities (eadmeasinafter defined), all as more specifically
provided herein;

WHEREAS, NB Group requires the assistance of Assgprior to the closings
of the transactions to prepare, file and obtairreygd of applications to federal and state
regulators to form the NB Trust Companies, pres#reeBusiness, and prepare and begin to
transfer the Business to the NB Trust Companiethéyneans described in this Agreement;

WHEREAS, in order to obtain approval to transfer Business, Assignors must
satisfy their respective banking regulators thaythave provided for an orderly transfer of all
fiduciary accounts to a substitute fiduciary anel satisfaction of or discharge from all fiduciary
obligations pursuant to a plan of liquidation asstilution or an equivalent plan for winding
down the business and affairs of Assignors, incigdvith respect to any accounts remaining
with Assignors after the transfer of the bulk o BBusiness to the NB Trust Companies, for
which Assignors will require the assistance of NB@ and the NB Trust Companies after
Closing (hereinafter defined); and
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WHEREAS, none of the foregoing pre-closing and ymbs$ing activities may be
accomplished by Assignors except through its offi@gand employees who will be transferred to
the NB Trust Companies at Closing.

NOW, THEREFORE, in consideration of the premises e mutual covenants
and agreements hereinafter contained, the pariebh agree as follows:

ARTICLE |
DEFINITIONS

SECTION 1.1. Certain Definitions

For purposes of this Agreement, the following teghall have the meanings
specified in this Section 1.1

“Affiliate ” means, with respect to any Person, any otheroRdhat, directly or
indirectly through one or more intermediaries, colst or is controlled by, or is under common
control with, such Person, and the term “coritfwicluding the terms “controlled Byand
“under common control with means the possession, directly or indirectlyth&f power to direct
or cause the direction of the management and pslai such Person, whether through
ownership of voting securities, by contract or otviee. For purposes of this Agreement, NB
Group shall not be deemed to be a present Affibatearent or the Assignors.

“Allocation” has the meaning set forth in Section 10.3

“Ancillary Agreement% means the Services Agreements and any other mgrde
or instrument entered into on or prior to the GlgsDate(s) in connection with the
consummation of transactions contemplated hereby.

“Assignors has the meaning set forth in the Preamble.

“Assignor Documentshas the meaning set forth in Section.5.2

“Assumed Liabilities has the meaning set forth in Section.2.3

“Authorizations means, for any Relationship, either:

(@) any applicable statutory or regulatory procedurauhorization for
assignment and assumption of such Relationshigundf or in addition to the consents referred
to in clause (b), including the Regulatory Appreyalr

(b)  any consent (including any consent, approval, waivether action of a
third party required as a result of, or in conr@ttvith, the consummation of the transactions
contemplated by this Agreement under any Relatipnsimy Governing Instrument or any other
Contract binding upon either Assignor) requirethdth (x) assign to the Corresponding NB
Trust Company all of an Assignor’s right, title ainterest in such Relationship and the related
Governing Instruments, and all assets held by Assgyin a fiduciary capacity in respect of such
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Relationship to the full extent contemplated bytieec2.1(a)and (y) cause the Corresponding
NB Trust Company to assume the Assumed Liabilréésted to (or arising out of) such
Relationship to the full extent contemplated bytieec2.3

“Bankruptcy Casémeans any case, how or hereafter, filed undeptema 1 or 7
of the Bankruptcy Code by Parent or any Subsidiiyarent or any case under SIPA filed
against a Subsidiary of Parent.

“Bankruptcy Code&has the meaning set forth in the Recitals.

“Bankruptcy Court means the United States Bankruptcy Court forSbathern
District of New York or such other court as hasgdiction over a Bankruptcy Case.

“Bankruptcy Ordet means an Order of the Bankruptcy Court that, agnather
things, (a) approves the entry into this Agreenin®Parent and the performance of its
obligations hereunder; and (b) provides: (i) tidhbbligations of Parent under this Agreement,
including in respect of Parent’s Liabilities und@#ction 7.18&nd any and all indemnification
claims asserted by NB Group under this Agreeméntsiiall be allowed claims entitled to
administrative expense priority in the Chapter adecof Parent pursuant to Sections 503(b) and
507(b) of the Bankruptcy Code, and (B) shall be@eio, and have priority over, all other
claims; and (ii) that no Liability under any prows of this Agreement (including Section 7.18
and_Section 11)land in respect of any other contractual obligatbParent hereunder shall be
subject to objection or disallowance under secho?(e) of the Bankruptcy Code.

“Benefit Plans means any pension, welfare or fringe benefit pfaogram or
arrangement of Assignors.

“Busines$ means all of the businesses conducted by Asssgmueiuding
Assignors’ trust and agency businesses in whiclgAsss provide fiduciary services and
investment management services under the Investit@magement Agreements and certain
other instruments and agreements.

“Business Daymeans any day of the year on which national bagpkastitutions
in New York are open to the public for conductingsimess and are not required or authorized to
close, and the New York Stock Exchange is opeibdiginess.

“Closing’ has the meaning set forth in Section 4.1(a)
“Closing Daté has the meaning set forth in Section 4.1(e)

“Closing Schedulehas the meaning set forth in Section 3.3(a)

“Cod€’ means the Internal Revenue Code of 1986, as aedend

“Commissionet has the meaning set forth in Section 5.3(b)(iv)

“Concurrent Closingshas the meaning set forth in Section 4.I1(b)(iii)
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“Confidential Informatiori has the meaning set forth in Section.7.6

“Confidentiality Agreemerithas the meaning set forth in Section.7.6

“Contract means any written or oral contract, release, enfjovenant,
indenture, note, bond, mortgage, loan, licensesglea other agreement.

“Conveyance Taxésneans all sales, use, value added, transfer pststoick
transfer, real property transfer or gains and similaxes and fees, including penalties, interest
and additions to such Taxes, but does not inclagdrecome Tax.

“Corresponding NB Trust Compahkas the meaning set forth in Section 2.1(a)

“Decanting Transactidimeans the decanting of the trusts for which Assrg
act as trustee in Delaware to substantially idahtrtists with NB Delaware TC, as trustee,
under Delaware Code Title 12, Chapter 35, Sect&#t83nd, where and to the extent applicable
and available, corresponding provisions of the LatMdew York or any other state applicable to
a Delaware Relationship.

“Deferred Transfer Assumed Liabilityras the meaning set forth in

Section 7.9(h)

“Deferred Transferred Assehbas the meaning set forth in Section 7.9(a)

“Delaware Applicatioii means the application to the Commissioner to ftren
NB Delaware TC pursuant to Section 6.3(b)(iv)

“Delaware Assumed Liabilitidgsneans any Assumed Liabilities with respect to
which the Lehman Delaware TC is the associatedghssi

“Delaware Closingymeans the Closing related to the Delaware Traresde
Assets and the Delaware Assumed Liabilities as repeeifically described in Section 4.1

“Delaware Closing Datehas the meaning set forth in Section 4.1(e)

“Delaware Closing Net Working Capitaheans, as of the Delaware Closing
Date, the sum (which may be a positive or negatwaber) of (a) the aggregate amount of
current Delaware Transferred Assets, minus (bptigegate amount of current Delaware
Assumed Liabilities, in each case determined imetance with GAAP applied on a basis
consistent with past practice. Notwithstandingrimuirements of GAAP, past practice and
anything that may be to the contrary herein, thentsged Delaware Closing Net Working
Capital, the Delaware Closing Net Working Capitadl ahe Final Delaware Closing Net
Working Capital shall be calculated to give effecthe principles set forth on Schedule 1.1(a)
attached hereto. An illustrative example of thiewation of Delaware Closing Net Working
Capital is set forth on Schedule 1.1étached hereto.

“Delaware Excess Amouhhas the meaning set forth in Section 3.2(b)
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“Delaware Maximum Regulatory Amountheans the greater of (a) $0 and (b) an
amount equal to (i) $10 million, minus (ii) the N&®rk Regulatory Capital.

“Delaware Outside Datéhas the meaning set forth in Section 4.4(b)

“Delaware Regulatory Capitameans the aggregate of all capital amounts that
are required by the Delaware Office of the StatekBaommissioner in order to approve the
Delaware Application.

“Delaware Relationshipmeans any Relationship with respect to which the
Lehman Delaware TC is the associated Assignor.

“Delaware Services Agreemémheans the Services Agreement substantially in
the form attached hereto as Exhibiti2tween NB Delaware TC and Lehman Delaware TC for
the provision of services described therein.

“Delaware Succeeded Relationshipeans any Succeeded Relationship included
in the Delaware Transferred Assets.

“Delaware Transferred Assétmeans any Transferred Assets with respect to
which the Lehman Delaware TC is the associatedghssi

“Determination Datémeans: (a) in the event of Concurrent Closinigs,
Closing Date; (b) in the event of Staggered Clasiige Delaware Closing Date; or (c) if this
Agreement is terminated with respect to the traresfiel assignment of the Delaware Transferred
Assets in accordance with Section,4lk later of (i) the New York Closing Date, amjithe
date of such termination.

“Disclosure Schedulésias the meaning set forth in Article V

“Document$ means all files, documents, instruments, pag®yeks, reports

(including regulatory reports) records, tapes, ofibns, photographs, letters, budgets, forecasts,
ledgers, journals, title policies, customer lisegulatory filings, operating data and plans,
technical documentation (design specificationsctfimmal requirements, operating instructions,
logic manuals, flow charts, etc.), user documeaitafinstallation guides, user manuals, training
materials, release notes, working papers, etcrketiag documentation (sales brochures, flyers,
pamphlets, web pages, etc.), customer accountretats, asset pricing agreements, outsourcing
agreements with third parties and other similaremals related to or necessary for the conduct
of the Business and the Transferred Assets, in easd, whether or not in electronic form.

“ERISA” means Employee Retirement Income Security Ad3#4, as amended.

“Estimated Delaware Closing Net Working Capgitahs the meaning set forth in

Section 3.2(h)

“Estimated New York Closing Net Working Capitalas the meaning set forth in
Section 3.2(a)
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“Excluded Assetsshall mean the following assets, properties,reges and rights
of Assignors (but, for the avoidance of doubt, khat include any assets held by Assignors in a
fiduciary capacity in respect of any Succeeded tieiship):

(@)  subject to Section 7,@ll Retained Relationships and their related
Governing Instruments, all records of Assignoratiel to the Retained Relationships that
Assignors are required to keep confidential aslaciary or pursuant to the Governing
Instruments or applicable Law, including Title Vtbe Graham-Leach-Bliley Act of 1999, and
all assets held or controlled by Assignors in adidry capacity in respect of the Retained
Relationships, provided that no later than five iBass Days prior to each Closing, Assignors
shall provide to NB Group a schedule of all suckl&aded Assets described by this paragraph
(a) (the “Retained Relationships Schedule

(b)  the shares of capital stock and any other equigrasts of each Assignor;

(© other than (i) Prepaid Fees Cash, and (ii) any oaslash equivalents that
are part of the current Delaware Transferred Assmedgor the current New York Transferred
Assets included in the calculation of the Delaw@l@sing Net Working Capital and/or the New
York Closing Net Working Capital and transferrecatoNB Trust Company at a Closing, all
cash and cash equivalents of each Assignor;

(d)  other than Transferred Accounts Receivable, albacts receivable;

(e) securities held to maturity as reflected on theuditad balance sheet of
each Assignor, dated as of March 31, 2009;

() all assets related to any Benefit Plans;
(g) all Intercompany Agreements;

(h)  any rights, claims or causes of action of eachgkssi against third
parties, whether or not asserted or known, basddais existing or events occurring in any
period ending on or prior to the Closing, to théeaex such rights, claims or causes of action arise
from or relate to or otherwise in any way in regpd@ny other Excluded Assets or to any
Excluded Liabilitiesprovided, however, that nothing in this paragraph (h) shall limit tigthts
of any NB Group Indemnified Party to indemnificatipursuant to Section 11.1

0] the real property lease, as the same may havedmended or restated,
with respect to the office space in 450 Royal PAlay, Palm Beach, Florida, as well as any
other Contracts related to such lease or sucheo$ipace;

()] all Deferred Transferred Assets (i) that the partiave mutually agreed
not to transfer to the applicable NB Trust Compguysuant to Section 7.9(gynd (ii) with
respect to which NB Group did not provide its vetiticonsent in accordance with the last
sentence of Section 7.9(land

(k) stock in the Federal Reserve Bank of New York.
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“Excluded Liabilities has the meaning set forth in Section.2.4

“Excluded Taxesmeans: (a) all Income Taxes owed by any of Assig or any
of their Affiliates for any period; (b) all Taxeslating to the Excluded Assets or Excluded
Liabilities for any period; (c) all Taxes relatibgthe Transferred Assets (including the income
derived therefrom), the Business or the Assumelilii@s imposed with respect to or otherwise
attributable to any Pre-Closing Periguovided that this subsection (c) shall not limit in any
manner the coverage of subsection (a); and (d)aaés of any of Assignors or any other Person
(i) by reason of being a member of a consolidatedhbined, unitary or affiliated group that
includes any of Assignors or any of their presemast Affiliates, (ii) by reason of a Tax
sharing, Tax indemnity or similar agreement entéménl by any of Assignors or any of their
present or past Affiliates or (iii) by reason drisferee or successor liability arising in respéct
a transaction undertaken by any of Assignors ordirtlgeir present or past Affiliates.

“Einal Delaware Closing Net Working Capitddas the meaning set forth in

Section 3.3(c)

“Einal New York Closing Net Working Capitahas the meaning set forth in
Section 3.3(c)

“FINCEN" means the Financial Crimes Enforcement Network.

“Furniture and Equipmehineans all furniture, fixtures, furnishings, eqguient,
vehicles, leasehold improvements, and other taagibtsonal property owned or used by either
Assignor in the conduct of the Business, includifiglesks, chairs, tables, Hardware, copiers,
telephone lines and numbers, telecopy machinestued telecommunication equipment,
cubicles and miscellaneous office furnishings amapsies located at the property subject to the
Transferred Real Property Leases.

“GAAP” means generally accepted accounting principlébenUnited States in
effect from time to time.

“Governing Instrumentsmeans, collectively, any Document, Contract od€r
comprising in whole or part the terms of any Cocttrarrangement with respect to a fiduciary or
investment management account, including trusteageats, agency agreements, advisory
agreements, wills, court orders, powers and exes@$ powers or directions by power holders
with respect to trusts, resolutions and other agesds or instruments under which an Assignor
acts in a fiduciary, agency, custodial, nomineadxisory capacity (or has liabilities, rights or
obligations in such capacity) for a Relationshiluding Investment Management
Agreements), in each case, that are in effect emétte of this Agreement or are entered into
after the date of this Agreement and prior to Gigsi

“Governmental Bod{ymeans any government or governmental or regutator
judicial or administrative, body, or political subaion thereof, whether foreign, federal, state,
national, supranational or local, or any agencstrumentality or authority of any of the
foregoing, or any court, arbitrator (public or @ig), master, delegate or representative thereof,
or any self-regulatory organization.
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“Hardware means any and all computer and computer-relasedvware,
networks and peripherals, including, but not limdite, information and communication systems,
computers, file servers, facsimile servers, scanmalor printers, laser printers and networks.

“Income Taxe$means Taxes imposed on or measured by refererg®s$s or
net income or receipts, and franchise, net wospital or other doing business Taxes, including
penalties, interest and additions to such Taxes.

“Indemnification Clainti has the meaning set forth in Section 11.4(b)

“Intellectual Property Licensésneans (a) any grant to a third party of any
license, immunity, a covenant not to sue or othseevainy right to use or exploit, any of the
Transferred Intellectual Property owned by eithesignor, controlled by an Assignor as a
sublicense or the use or exploitation of whichtieeowise controlled by an Assignor, and (b) any
grant to an Assignor of a license, immunity, a ¢cw@ré not to sue or otherwise any right to use
or exploit any (i) Transferred Intellectual Progenthich is not owned by an Assignor, or (ii) any
other Intellectual Property Rights owned by anydiparty.

“Intellectual Property Rightameans, collectively, all rights arising in respet
all intellectual property and other similar propaiey rights in any jurisdiction, whether owned or
held for use under license, whether registerechaggistered, including such rights in and to: (a)
patents and applications therefor, including cardtions, divisionals, continuations-in-part,
reissues, continuing patent applications, reexatmoing, and extensions thereof, any counterparts
claiming priority therefrom and patents issuingréma and inventions, invention disclosures,
discoveries and improvements, whether or not paldat (b) all trademarks, service marks, trade
names, service names, brand names, all tradeniybss logos, slogans, signs, insignias, and
other brand or source identifiers, Internet donmg&imes and corporate names and general
intangibles of a like nature, together with the dwtl associated with any of the foregoing, and
all applications, registrations and renewals thieaed all common law rights thereto, (c)
copyrights and registrations and applications tioer@nd renewals and extensions thereof, and
works of authorship, databases and mask work righis all moral rights, (d) all Software,
Technology, Trade Secrets, proprietary data, anttehand other data, or information that any
Person is obligated to treat as proprietary throDghtract, binding policies of any trade or
professional association or other private or cosgaharrangement, and rights to limit the use or
disclosure of any of the foregoing by any Person, @) all claims, rights and causes of action
and defenses relating to any of the foregoing.

“Intercompany Agreemeritsneans any agreement or other transaction between
either of Assignors, on the one hand, and anyiafélof Assignors, on the other hand, including
the agreements listed as items 1 and 2 on Schédiile

“Investment Management Agreeménteans any Contract pursuant to which
either of Assignors provides investment managersemnices, whether discretionary or
otherwise, to a third party in respect of fiduciaglationships in which an Assignor does not act
as trustee.
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“Knowledge of Assignorsmeans the knowledge, as of the date of this
Agreement and as of the Closing Date, of thoseispesenior officers of either Assignor listed
on Schedule 1.1(d)ereto.

“Law” means any federal, state, local or foreign |aatuge, code, ordinance, rule
or regulation (including rules of any self-regulgtorganization), common law doctrine (to the
extent in effect and applicable) or Order, decisitomterpretation of any Governmental Body
having the force of law applicable to an AssigreolNB Trust Company or NB Group or this
Agreement.

“Legal Proceedingmeans any judicial, administrative or arbitratian, suit,
proceeding (public or private) or claim or any preding or investigation by or before a
Governmental Body.

“Lehman Brothers Pension Scheme (UKjeans the Lehman Brothers Pension
Scheme, which was established by a deed datednEs1.965.

“Lehman Delaware TChas the meaning set forth in the Preamble.

“Lehman National Bank TChas the meaning set forth in the Preamble.

“Lehman Trust Employeésas the meaning set forth in Section.5.8

“Liability " means any debt, liability, commitment or obligeati(\whether direct or
indirect, known or unknown, absolute or contingawt;rued or unaccrued, liquidated or
unliquidated, or due or to become due), whenevéoarever arising and including all costs and
expenses relating thereto.

“Lien” means any lien, encumbrance, pledge, mortgagel detrust, security
interest, lease, claim, or charge of any kind (ideig any conditional sale or other title retention
or agreement), option, right of first refusal, eaeat, servitude, restriction under any voting trust
or agreement, transfer restriction under any sloddeh or similar agreement.

“Loss” and “Losse$ have the meanings set forth_in Section 11.1

“Material Delaware Relationshipsneans the Delaware Relationships as of the
Delaware Closing that Assignors notify NB Grouplwi able to be transferred at the Delaware
Closing pursuant to a Decanting Transaction orratise, provided such Delaware Relationships
shall represent not less than 50% of the aggregaenues as of March 31, 2009 of the
Delaware Relationships, calculated with respeetaith Delaware Relationship that was in effect
as of March 31, 2009 by reference to the applic#e charged for such Delaware Relationship
as of such date.

“Material New York Relationshiganeans any one or more of the following:

(@ the New York Relationships that will be transferprasuant to a bulk sale
under the New York Fiduciary Transfer Statygegvided such New York Relationships shall
include substantially all of the New York Relatibifss not governed by Investment

US_ACTIVE:\20950797\26\20950797_26.DOC\58399.0003 9



Management Agreements and, if and to the exterbapgd by the Superintendent, the New
York Relationships governed by Investment ManagerAgneements; or

(b) the New York Relationships that Assignors notify BBoup that will be
able to be transferred at the New York ClosingoifNew York Relationships can be transferred
pursuant to a bulk sale under the New York Fidyciaansfer Statuteyrovided such New York
Relationships shall represent not less than 50#ec&ggregate revenues as of March 31, 2009
of the New York Relationships, calculated with resto each New York Relationship that was
in effect as of March 31, 2009 by reference toapplicable fee rate charged for such New York
Relationship as of such date.

“NB Delaware TC has the meaning set forth in the Recitals.

“NB Group’ has the meaning set forth in the Preamble.

“NB Group Documentshas the meaning set forth in Section.6.2

“NB Group Indemnified Partiéhas the meaning set forth in Section 11.1

“NB National Bank TC has the meaning set forth in the Recitals.

“NB Trust Companigshas the meaning set forth in the Recitals.

“New York Applicatiori means the application to the OCC to form the NB
National Bank TC pursuant to Section 6.3(b)(iii)

“New York Assumed Liabilitiesmeans any Assumed Liabilities with respect to
which the Lehman National Bank TC is the associatesignor.

“New York Closing means the Closing related to the New York Transfi
Assets and the New York Assumed Liabilities as nspecifically described in Section 4.1

“New York Closing Dat&has the meaning set forth in Section 4.1(e)

“New York Closing Net Working Capitaimeans, as of the New York Closing
Date, the sum (which may be a positive or negativaber) of (a) the aggregate amount of
current New York Transferred Assets, mirfaythe aggregate amount of current New York
Assumed Liabilities, in each case determined imatance with GAAP applied on a basis
consistent with past practice. Notwithstandingréguirements of GAAP, past practice and
anything that may be to the contrary herein, thevNerk Closing Net Working Capital, the
Estimated New York Closing Net Working Capital ahd Final New York Closing Net
Working Capital shall be calculated to give effecthe principles set forth on Schedule 1.1(a)
attached hereto. An illustrative example of thiewdation of New York Closing Net Working
Capital is set forth on Schedule 1.1étached hereto.

“New York Excess Amourithas the meaning set forth in Section 3.2(a)

US_ACTIVE:\20950797\26\20950797_26.DOC\58399.0003 10



“New York Fiduciary Transfer Statuteneans Section 604-a of the New York
Banking Law.

“New York Outside Datehas the meaning set forth in Section 4.4(c)

“New York Regulatory Capitdlmeans the aggregate of all capital amounts that
are required by the OCC in order to approve the Nevk Application.

“New York Relationship means any Relationship with respect to which Leahm
National Bank TC is the associated Assignor.

“New York Services Agreeméehnineans the Services Agreement substantially in
the form attached hereto as Exhibjtdy and between NB National Bank TC and Lehman
National Bank TC for the provision of services désed therein.

“New York Succeeded Relationshimeans any Succeeded Relationship included
in the New York Transferred Assets.

“New York Transferred Assétsneans any Transferred Assets with respect to
which the Lehman National Bank TC is the associatesignor.

“Notice” has the meaning set forth in Section 12.8

“Obligations’ has the meaning set forth in Section 7.18(a)

“OCC" has the meaning set forth in Section 5.3(b)(i)

“Order’ means any order, injunction, judgment, decrelngywrit, assessment
or arbitration award of a Governmental Body.

“Ordinary Courséor “Ordinary Course of Businesmeans the ordinary and
usual course of normal day-to-day operations oBihginess consistent with past practice
(subject to any changes that have occurred singe®ber 15, 2008 as a result of the current
distressed state and bankruptcy of Parent, incjutthe sale or other disposition of Affiliates of
Parent, other than Assignorgjpvided, however, that any action taken by an Assignor that is
required in order to comply with its fiduciary ather contractual duties under a Relationship or
a Governing Instrument shall be deemed to be tak#re ordinary course of business.

“Parent has the meaning set forth in the preamble.

“Permits’ means any approvals, authorizations, consemendes, permits,
registrations or certificates of a Governmental y3od

“Permitted Exceptiorfsmeans all (a) defects, exceptions, restricti@asements,
rights of way and encumbrances of record, whichdaelosed in an existing title policy or a
current title report that has been, in each casejqusly delivered by Assignors to NB Group,
(b) mechanics’, carriers’, workers’, repairers’ amchilar Liens arising or incurred in the
Ordinary Course of Business, (c) zoning, entitlenzem other land use and environmental
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regulations by any Governmental Bogyovided that such regulations have not been violated,
(d) title of a lessor under a capital or operataage, and (e) liens for Taxes not yet due and
payable or the amount or validity of which is begantested in good faith by appropriate
proceedings, provided that adequate reserves lemrerbade in accordance with GAAP with
respect to such Taxes.

“Persori means any individual, corporation, limited liatylcompany,
partnership, firm, joint venture, association, festock company, trust, unincorporated
organization, Governmental Body or other entity.

“Pre-Closing Perioimeans any taxable period (or portion thereof)iegan or
prior to, and, if ending on, including the ClosiDgte.

“Prepaid Fees Caslhas the meaning set forth in the definition ofédmsferred

Assets.

“Property Taxesmeans real and personal ad valorem property Tardsany
other Taxes (other than Income Taxes) imposedpmriadic basis against property or in respect
of property (real, tangible or intangible) and measd by the value of such property, including
penalties, interest and additions to such Taxes.

“Refereé has the meaning set forth in Section 3.3(c)

“Requlatory Approvalshas the meaning set forth in Section 7.4(a)

“Regulatory Capitdlmeans the aggregate of the Delaware Regulatopyt&a
and the New York Regulatory Capital.

“Relationship8 means, collectively, the interest of Assignoroathe relevant
date, as trustees, power-holders, independentifides, investment managers, executors,
guardians, custodians, personal representativesndar fiduciaries, agents and advisors,
including all interests in the various trusts asthtes, employee benefit plans and other
agreements and all rights to related fees, incamdeother amounts payable thereunder and all
instruments and agreements representing those rigfar the avoidance of doubt, the parties
acknowledge and agree that the Relationships sttdlide the Governing Instruments and client
accounts.

“Representativésneans, with respect to any Person, any authooticers,
directors, employees, managers, partners, investoagkers, financial advisors, attorneys,
accountants, consultants or other agents or repegsees of such Person.

“Retained Relationshipmeans any Relationship which is not a Succeeded
Relationship.

“Retained Relationships Scheduleas the meaning set forth in the definition of
“Excluded Assets
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“Services Agreementsneans, collectively, the New York Services Agregm
and the Delaware Services Agreement.

“Softwareé’ means any and all (a) computer programs, inclyidimy and all
software implementations of algorithms, models mr@thodologies and application
programming interfaces, whether in source codébf@ab code, (b) databases and compilations,
including any and all data and collections of datiaether machine readable or otherwise, (c)
descriptions, flow-charts and other work produ@dito design, plan, organize and develop any
of the foregoing, screens, user interfaces, rdpamats, firmware, development tools, templates,
menus, buttons and icons, and (d) all softwareedlapecifications documentation including
user manuals and other training documentatione@lit any of the foregoing.

“Staggered Closingdas the meaning set forth in Section 4.1(c)(ii)

“Subsidiary means with respect to any Person, any corporgliimited liability
company, partnership, trust or other entity of \ehsecurities or other ownership interests
representing more than 50% of the equity or moae 0% of the ordinary voting power (or, in
the case of a partnership, limited liability compam other similar entity, more than 50% of the
general partnership, managing member or simil@résts) are owned, directly or indirectly, by
such Person.

“Succeeded RelationsHimeans any Relationship for which the NB Trust
Companies have succeeded Assignors as trusted, aegstodian, independent fiduciary,
guardian, investment manager, advisor, executosppal representative or other similar
fiduciary under the related Governing Instrumemtd applicable Law.

“Superintenderitmeans the New York Superintendent of Banks.

“Superintendent’s Approvahas the meaning set forth in Section 5.3(b)(iii)

“Tax Return$ means any return, declaration, report, noticectedn, claim for
refund or information return or other statementoom filed or required to be filed with any Tax
authority or otherwise mailed or provided to anys®ea pursuant to the Code or Treasury
Regulations or corresponding provisions of stateall or foreign Law, including any schedule or
attachment thereto or any amendment thereof.

“Taxes means Income Taxes, Property Taxes, ConveyankesTand any and all
other taxes, fees, levies, duties, tariffs, impaatsl other charges of any kind (together with any
and all interest, penalties, additions to tax ashditeonal amounts imposed with respect thereto
or otherwise with respect to Tax Returns, includingounts imposed for failure to file or
provide correct or timely information to Tax authies or third parties, and any interest in
respect of penalties, additions to tax, and addili@mounts imposed by any Tax authority)
imposed by any Governmental Body or taxing autiipniicluding taxes or other charges on or
with respect to income, franchises, windfall orestprofits, gross receipts, property, sales, use,
capital stock, payroll, employment, social secungrkers’ compensation, unemployment
compensation, or net worth; taxes or other chargtdse nature of excise, withholding, ad
valorem, stamp, transfer, value added, or gainsstdicense, registration and documentation
fees; and customs duties, tariffs, and similar gbgr
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“Technology means, collectively, all designs, formulae, alfons, procedures,
methods, techniques, ideas, know-how, businessramnkieting information, research and
development, technical data, programs, subrouttnets, materials, specifications, processes,
inventions (whether patentable or unpatentableverether or not reduced to practice),
apparatus, creations, improvements, works of asttiprand other similar materials, non-public
or confidential information, and all recordingsapghs, drawings, reports, analyses, and other
writings, and other tangible embodiments of thedwing, in any form whether or not
specifically listed herein, and all related teclogyl.

“TLP Notice’ has the meaning set forth in Section 7.9(h)

“Trade Secretsmeans, collectively, all trade secrets, config@nhformation and
know-how, including processes, schematics, busimetkods, formulae, drawings, prototypes,
models, designs, customer lists and supplier lists.

“Transfer Legal Proceedifidpas the meaning set forth in Section 7.9(h)

“Transferred Accounts Receivableas the meaning set forth in the definition of
Transferred Assets.

“Transferred Assetaneans all the assets of Assignors primarily eglab the
Business (excluding the Excluded Assets), including

(@ all Relationships (other than Retained Relatiorshamd related
Governing Instruments;

(b)  all accounts receivable to the extent comprisinggensation for services
performed pursuant to Governing Instruments witlpeet to Relationships and to the extent
included in the calculation of Delaware Closing Mébrking Capital or New York Closing Net
Working Capital (the “Transferred Accounts Recelegh

(c) cash in an amount (“Prepaid Fees Cpaeljual to the amount of fees, if
any, that Assignors have collected prior to thes@g Date that relate to services to be
performed by the NB Trust Companies after the @Qip$Sdate, including prepaid items, to the
extent included in the calculation of Delaware @igdNet Working Capital or New York
Closing Net Working Capital;

(d) all credits, prepaid expenses, deferred chargesnae payments, security
deposits, prepaid items and duties to the extéati to other Transferred Assets or to services
to be performed or goods to be provided from atet &iie Closing, and to the extent such assets
were included in the calculation of Delaware Clgsiet Working Capital or New York Closing
Net Working Capital;

(e) the Furniture and Equipment (or the leases witheetsthereto, in case the
Furniture and Equipment are not owned by Assigrmrsubleases or other mutually agreeable
arrangements with respect thereto if such leasesdartransferable or assignable);

() all Transferred Contracts;
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() the Transferred Real Property Leases;

(n)  all Documents that are necessary to carry on oredaged to the operation
of the Business, including Documents relating tdpicts, services, marketing, advertising,
promotional materials, personnel files for TransddrEmployees and all files, customer files and
documents (including credit information), accougtements, books and records required to be
maintained in connection with the Business undetiegble Law, compliance manuals,
supervisory policies and procedures, customer, bstgplier lists, records, literature and
correspondence (with respect to existing and paseaccount holders and customers and all
regulatory and taxing authorities), but excludingérsonnel files for employees of each
Assignor who are not Transferred Employees, (ichsiiles as may be required under applicable
Law regarding privacy, (iii) Documents which anysignor is not permitted to transfer pursuant
to any contractual confidentiality obligation owedany third party, and (iv) any Documents
solely related to any Excluded Assgispvided, however, that nothing in this paragraph (h) shall
limit the rights of NB Group or either NB Trust Cpany under Sections 7.7.7and 7.9

) all Permits used by each Assignor in the Busineskd extent assignable
under applicable Law;

0) all Transferred Intellectual Property;

(k) all rights, claims, credits, causes of action, tsgio indemnification and
contribution or rights of set-off against third pes relating to services to be performed in
connection with any Transferred Asset from andrafte Closing;

()] all rights of each Assignor under non-disclosureanfidentiality,
noncompete, or non-solicitation agreements withlegges, contractors and agents of each
Assignor or with third parties to the extent reigtio the Business, the Transferred Assets (or
any portion thereof) or the Assumed Liabilities &ory portion thereof); and

(m)  without any duplication of any of the foregoingnits, all assets (including
current assets in respect of the New York Regufa@apital and the Delaware Regulatory
Capital) which are included in the calculation loé Delaware Closing Net Working Capital or
the New York Closing Net Working Capital.

“Transferred Contractsmeans all Contracts of Assignors primarily rethte the
conduct of Business, but, for the avoidance of doedcluding (i) the Relationships and their
respective Governing Instruments, and (ii) anyrogepany Agreements.

“Transferred Employ€éehas the meaning set forth in Section 8.1(a)

“Transferred Excluded Liabilityhas the meaning set forth in Section 7.17

“Transferred Intellectual Propeftyneans the Intellectual Property Rights
throughout the world that are primarily used ir@ated to the Business, including such
Intellectual Property Rights that are owned by gssrs, used by Assignors pursuant to
transferable license interests, or are otherwibécansable or transferable by Assignors to the
NB Trust Companies.
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“Transferred Real Property LeaS@seans the leases listed on Schedule 1.1(e)
attached hereto and any rights and obligations ragpant thereto.

“Treasury Regulatiorisneans the Income Tax Regulations promulgated unde
the Code, as amended.

“Wind Down Schedulésmeans the schedules attached hereto as Exhibit A

“Wind Down Plans means the separate plans for winding down of gyesis’
respective Businesses and ceasing their operatidrether by dissolving, winding down,
liquidating, merging, consolidating and/or surremug their charters or otherwise terminating
their status as trust companies, corporate fidiegsand banks, all of which shall be substantially
consistent with the Wind Down Schedules, but suliggsuch additions and modifications as
may reasonably be required from time to time tedm@sistent with: (a) the requirements of
Applicable Law; (b) the requirements of (i) the O@ad the Superintendent with respect to
Lehman National Bank TC, or (i) the Commissionéthwespect to the Lehman Delaware TC,
in each case to obtain the Regulatory Approvalscgaforming to the actual Closing Dates and
the dates not known at Closing by which Deferregin§ferred Assets are actually transferred or
made Excluded Assets pursuant to the provisio@eofion 7.9(epr 7.9(q) and (d) changes that
are agreed in writing by the parties her@mmvided, however, that NB Group shall not
unreasonably withhold or delay its consent wittpees to any such change that is requested by
Assignors, whether before or after the Closprgivided further, however, that NB Group shall
not be deemed to have unreasonably withheld itsesdrif such change to the Wind Down
Schedules (together with all prior changes to thedADown Schedules) result, would result, or
would reasonably be expected to result, in any oeincreased cost or costs payable by NB
Group or an NB Trust Company or in any increasénamount of the Assumed Liabilities that
are equal to or more than $10,000 individually 50,800 in the aggregate for all changes to the
Wind Down Schedules.

SECTION 1.2. Other Definitional and Interpretive Matters

(@) Unless otherwise expressly provided, for purpo$eki® Agreement, the
following rules of interpretation shall apply:

0] Calculation of Time PeriadWhen calculating the period of time
before which, within which or following which angtas to be done or step taken pursuant to
this Agreement, the date that is the referenceidatalculating such period shall be excluded. If
the last day of such period is a non-Business Begyperiod in question shall end on the next
succeeding Business Day.

(i) Dollars Any reference in this Agreement to $ shall mga®.
dollars.

(i)  Exhibits/SchedulesAll Exhibits and Schedules annexed hereto or
referred to herein are hereby incorporated in aadara part of this Agreement as if set forth in
full herein. Any capitalized terms used in any &tile or Exhibit but not otherwise defined
therein shall be defined as set forth in this Agrest.
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(iv)  Gender and NumberAny reference in this Agreement to gender
shall include all genders, and words impartinggimgular number only shall include the plural
and vice versa.

(v) Headings The provision of a Table of Contents, the diisof
this Agreement into Articles, Sections and othdrdsvisions and the insertion of headings are
for convenience of reference only and shall nacifor be utilized in construing or interpreting
this Agreement. All references in this Agreemenany “Sectiohare to the corresponding
Section of this Agreement unless otherwise spetifie

(vi)  Herein The words such as “heréirihereinafter” “hereof,” and
“hereundet refer to this Agreement as a whole and not met@ly subdivision in which such
words appear unless the context otherwise requires.

(vii)  Including The word “including or any variation thereof means
“including, without limitation” and shall not be construed to limit any genstatement that it
follows to the specific or similar items or matt@rsnediately following it.

(b)  The parties hereto have participated jointly intlegotiation and drafting
of this Agreement and, in the event an ambiguitguestion of intent or interpretation arises,
this Agreement shall be construed as jointly dchlig the parties hereto and no presumption or
burden of proof shall arise favoring or disfavoraryy party by virtue of the authorship of any
provision of this Agreement.

ARTICLE Il

ASSIGNMENT OF ASSETS; ASSUMPTION OF LIABILITIES
SECTION 2.1. Transfer and Assumption of Assets.

(@  On the terms and subject to the conditions seh faorthis Agreement, at
the Closing, NB Group shall cause the NB Trust Canngs to assume and accept from
Assignors, and Assignors shall transfer, assignyep and deliver (or cause to be transferred,
assigned, conveyed and delivered) to the NB Trosh@anies, as applicable, all of Assignors’
rights, titles and interests in, to and under trensferred Assets free and clear of all Liens, othe
than Permitted Exceptions. The parties undersaaddagree that the Delaware Transferred
Assets shall be transferred, assigned, conveyedeared to the NB Delaware TC, and the
New York Transferred Assets shall be transferredigmed, conveyed and delivered to the NB
National Bank TC (each such NB Trust Company, chaegard, the “Corresponding NB Trust
Company), in each case free and clear of all Liens, othan Permitted Exceptions.

(b)  The parties intend that the Corresponding NB T@wsnhpany will succeed
to all the rights, titles, interests, appointmentpacities, privileges, duties and obligations of
Assignors under the Succeeded Relationships, ttharany Excluded Liabilities. No later than
five Business Days prior to each Closing, Assigrsbiall provide to NB Group the Retained
Relationships Schedule and a schedule that listStitceeded Relationships.

US_ACTIVE:\20950797\26\20950797_26.DOC\58399.0003 17



(© The parties intend that the Transferred Assetsdmsterred to the NB
Trust Companies at each Closing as follows:

) all Relationships and their respective Governirgiruiments shall
be transferred to the Corresponding NB Trust Compiarthe case of the Lehman National
Bank TC, by a bulk transfer to the NB National Bark pursuant to the New York Fiduciary
Transfer Statute and, in the case of the Lehmaavizeke TC, by a Decanting Transaction;
provided that, to the extent such assets cannot or mayentsahsferred by Assignors in bulk as
contemplated by the foregoing, or in another corergrmanner, such assets shall be transferred
(A) by virtue of the succession provisions of thevérning Instruments and Investment
Management Agreements, (B) pursuant to agreemé&ngsignation, appointment and
assumption, or (C) by an application to a couahpetent jurisdiction; and

(i) all other Transferred Assets shall be assignekeadorresponding
NB Trust Company by the instruments or documerfesmed to in_Section 4.2(and

Section 4.2(h)

(d) In the event that any of the Transferred Assets nuye transferred to
the NB Trust Companies as contemplated by Sectibfe)2the terms and conditions of
Section 7.%hall apply.

SECTION 2.2. Excluded AssetsNothing herein contained shall be deemed to
contribute, transfer, assign or convey the Exclulissets to the NB Trust Companies, and
Assignors (directly and indirectly) shall retaih rght, title and interest to, in and under the
Excluded Assets.

SECTION 2.3. Assumption of Liabilities On the terms and subject to the conditions
set forth in this Agreement, at the applicable @gsNB Group shall cause the Corresponding
NB Trust Company to assume, effective as of sudsi@g, and (subject to and in accordance
with Section 7.1pto timely perform and discharge in accordancé wheir respective terms,
only the following Liabilities of Assignors (collagely, the “Assumed Liabiliti€s:

(@) all Liabilities of the applicable Assignor undeetfiransferred Contracts,
but excluding any Liabilities (including any Liaibiés for breaches thereof) arising or relating to
any period ending on or prior to the Closing Date;

(b)  all Liabilities of the applicable Assignor undeetfiransferred Real
Property Leases, but excluding any Liabilities {iging any Liabilities for breaches thereof)
arising or relating to any period ending on or ptathe Closing Date;

(© at the New York Closing, Liabilities of Lehman Natal Bank TC
relating to or arising out of any New York Succeg&elationship, including any Liabilities
arising from or in connection with the transferaofy such Relationships to NB National Bank
TG,

(d) at the Delaware Closing, Liabilities of Lehman Dedae TC relating to or

arising out of any Delaware Succeeded Relationghigach case to the extent arising from
facts, events or circumstances occurring afteddte such Relationship becomes a Delaware
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Succeeded Relationship, and including any Liabsitrising from or in connection with the
transfer of any such Relationships to NB Delawate T

(e) Liabilities of Assignors related to the employmentermination of
employment of any Transferred Employee, in eack tashe extent arising from events and
circumstances occurring after the Closing, inclgdany liabilities with respect to the payment of
the guaranteed bonuses to employees named on $e2ib)(iv) in the amounts set forth on a
schedule that was previously provided to NB Grdayt,excluding in all cases any Liabilities
with regard to the Benefit Plans; and

) All those current Assumed Liabilities which arelimed in the calculation
of New York Closing Net Working Capital or Delawatéosing Net Working Capital.

For the avoidance of doubt, Assumed Liabilitiedlshat include any Excluded
Liabilities.

SECTION 2.4. Excluded Liabilities Notwithstanding anything herein to the contrary,
Assignors will not assign to either NB Trust Compaand NB Group will not and will not cause
the NB Trust Companies to assume or be liableglioy, Liabilities of Assignors or the Business,
including Excluded Taxes, other than the Assumaidbilities (all such Liabilities other than the
Assumed Liabilities being the “Excluded Liabiliti¢s Without limiting the foregoing, the
Excluded Liabilities shall include: (a) Excludedxes; and (b) all Liabilities of Assignors (i) to
the extent arising out of, relating to or otherwis@ny way in respect of the Excluded Assets,
(i) to the extent arising out of, relating to dherwise in any way in respect of any facts, events
or circumstances (including breaches) relatindnéodwnership or operation of the Business or
any of the Transferred Assets (other than any Nevk Bucceeded Relationship) during the
period ending on or prior to the applicable Clodbgge, (iii) to the extent arising out of, relating
to or otherwise in any way in respect of facts,mg\ circumstances (including breaches)
relating to a Delaware Relationship occurring obefore the date such Delaware Relationship
becomes a Delaware Succeeded Relationship, (thetextent arising out of, relating to or
otherwise in any way in respect of the LibertyVibusiness of Parent and its Affiliates, (v) to
the extent arising out of, relating to or otherwiis@ny way in respect of any Benefit Plan, (vi)
to the extent arising out of, relating to or othisenin any way in respect of the employees
identified on_Schedule 8.1(g)ii) to the extent arising out of, relating toaherwise in any
way in respect of any of the matters set forth oneflule 5.9(viii) to the extent arising out of,
relating to or otherwise in any way in respect oy éntercompany Agreement, and (ix) to Parent
or any Affiliate of Parent.

SECTION 2.5. Further Conveyances and Assumptions

€)) From time to time following the Closing, Assignafsall make available
to NB Group such data in personnel records of Teaired Employees reasonably necessary in
connection with the transition of such employeds the records of NB Group and its Affiliates
(including the NB Trust Companies).

(b) From time to time following the Closing, withoutrther consideration,
Assignors and NB Group shall, and shall cause tiespective Affiliates to, do, execute,
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acknowledge and/or deliver, or cause to be doreggrd, acknowledged and/or delivered, all
such further conveyances, deeds, assignmentseapéissumptions, releases, acquaintances,
powers of attorney and assurances (including atgrization, authentication, legalization and
consularization of the signatures of each AssignBepresentatives), and such other
instruments, and shall take such further actiopsnay be reasonably necessary or appropriate to
assure fully to NB Group and the NB Trust Compaaies their respective successors or
assigns, all of the properties, rights, titleserasts, estates, remedies, powers and privileges
intended to be conveyed to NB Group and the NB {l@asnpanies under this Agreement and
the Ancillary Agreements, and to assure fully tei§aors and their Affiliates and their
successors and assigns, the assumption of the Asdsuiabilities by NB Group and the NB
Trust Companies under this Agreement and the Aargilhgreements, and to otherwise make
effective the transactions contemplated herebytiaactby.

SECTION 2.6. Bulk Sales Laws Except for the New York Fiduciary Transfer Statu
and any “bulk transfer” that may occur as parthaf Decanting Transaction, NB Group hereby
waives compliance by Assignors with the requirermamid provisions of any “bulk-transfer”
Laws of any jurisdiction that may otherwise be &qgille with respect to the assignment and
transfer of any or all of the Transferred Assetth®NB Trust Companies.

ARTICLE IlI

CONSIDERATION

SECTION 3.1. Consideration Subject to the provisions of Sections 82l 3.3the
consideration for the Transferred Assets shalhleeassumption of the Assumed Liabilities.

SECTION 3.2. Closing Net Working Capital

€)) Not later than three Business Days prior to NewkY@losing, Assignors
shall deliver in writing to NB Group, Assignors’ g faith estimate of the New York Closing
Net Working Capital (the “Estimated New York ClogiNet Working Capitd). At the New
York Closing, (i) if the Estimated New York Clositget Working Capital exceeds the New
York Regulatory Capital (provided that for the posps of this calculation, the New York
Regulatory Capital shall in no event be deemedéeed $10 million), then Assignors shall be
entitled to retain current New York Transferred étssncluded in the calculation of Estimated
New York Closing Net Working Capital having an aggpite value equal to such excess (the
“New York Excess Amouri}, provided that the New York Excess Amount shall be allocated
among cash and cash equivalents and other cuseeitsan a manner such that the current New
York Transferred Assets to be delivered to NB Naidank TC at the New York Closing by
Assignors in respect of this Section 3.24hall be comprised of the type or types of asssits
forth in the New York Application, or (ii) if the&imated New York Closing Net Working
Capital is less than the New York Regulatory Cagpeovided that for the purposes of this
calculation, the New York Regulatory Capital shalho event be deemed to exceed $10
million), then Assignors shall deliver an amountash equal to such deficiency to NB Group at
the Closing. For the avoidance of doubt, any curkew York Transferred Assets retained by
Assignors as a result of the application of clgisabove shall constitute Excluded Assets.
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(b) Not later than three Business Days prior to Delawzlosing, Assignors
shall deliver in writing to NB Group, Assignors’ g faith estimate of the Delaware Closing Net
Working Capital (the “Estimated Delaware Closing Mé&rking Capitdl). At the Delaware
Closing, (i) if the Estimated Delaware Closing Neébrking Capital exceeds the Delaware
Regulatory Capital (provided that for the purposethis calculation, the Delaware Regulatory
Capital shall in no event be deemed to exceed tlaviare Maximum Regulatory Amount),
then Assignors shall be entitled to retain curieefaware Transferred Assets included in the
calculation of Estimated Delaware Closing Net WogkCapital having an aggregate value equal
to such excess (the “Delaware Excess Amtuptovided that the Delaware Excess Amount
shall be allocated among cash and cash equivaedtsther current assets in a manner such that
the current Delaware Transferred Assets to be eledd/to NB Delaware TC by Assignors at the
Delaware Closing in respect of this Section 3.2figll be comprised of the type or types of
assets set forth in the Delaware Application, Qif(the Estimated Delaware Closing Net
Working Capital is less than the Delaware Reguja@apital (provided that for the purposes of
this calculation, the Delaware Regulatory Capikelllsin no event be deemed to exceed the
Delaware Maximum Regulatory Amount), then Assigrsirall deliver an amount of cash equal
to such deficiency to NB Group at the Closing. #har avoidance of doubt, any current
Delaware Transferred Assets retained by Assignoesrasult of the application of clause (i)
above shall constitute Excluded Assets.

(c) Any cash payment made pursuant to Section 3d2(8)2(b)shall be made
at the Closing by wire transfer of immediately dafalle funds into an account specified by NB
Group.

SECTION 3.3. Net Working Capital True-Up

@) No later than 60 days after the Determination Didi Group shall
deliver to Assignors a schedule (the “Closing Scie®jithat sets forth its calculations and
components of the New York Closing Net Working Galpand, if this Agreement has not been
terminated with respect to the transfer and assegriof the Delaware Transferred Assets in
accordance with Section 4 #he Delaware Closing Net Working Capital.

(b) If Assignors disagree with any of NB Group’s ca#tidns referred to in
Section 3.3(g)then Assignors may, within 45 days after delivefyhe Closing Schedule,
deliver a notice to NB Group disagreeing with saaltulation and setting forth Assignors’
calculation of any such amount. Any such noticdishgreement shall specify in reasonable
detail those items or amounts as to which Assigdmagree, and Assignors shall be deemed to
have agreed with all other items and amounts coetbdr otherwise reflected in the Closing
Schedule.

(c) If a notice of disagreement shall be duly delivgpadsuant to
Section 3.3(k)Assignors and NB Group shall, during the 20 daltsewing such delivery, use
their reasonable best efforts to reach agreemetiieodisputed items or amounts in order to
determine any disputed calculations included irhsuatice. If, during such period, Assignors
and NB Group are unable to reach such agreemetstiall promptly thereafter cause a local
office of an independent accounting firm of natibneecognized standing reasonably
satisfactory to Assignors and NB Group (which lamffice shall not have any material

US_ACTIVE:\20950797\26\20950797_26.DOC\58399.0003 21



relationship with NB Group, either Assignor or asfytheir respective Affiliates) (the

“Refereé), promptly to review this Agreement and the disgalitems or amounts for the
purpose of calculating any disputed calculatioter#&d on the Closing Schedule. In making
such calculations, the Referee shall consider tirdge items or amounts in the Closing
Schedule as to which the parties have disagreezlREfieree shall deliver to Assignors and NB
Group, as promptly as practicable, a report sefoniy such calculations of any disputed items
set forth on the Closing Schedule. Such report $lediinal and binding upon the parties hereto.
The cost of the Referee’s review and report shabllbbcated between Assignors, on the one
hand, and NB Group, on the other hand, in the gaoortion that the aggregate amount of the
items unsuccessfully disputed by each (as finatgmined by the Referee) bears to the total
amount of the disputed items. For purposes ofAQgigement, “Final Delaware Closing Net
Working Capitdl and “Final New York Closing Net Working Capitahean, respectively, the
amount of New York Closing Net Working Capital addlaware Closing Net Working Capital
(i) as shown in NB Group’s calculation deliveredguant to Section 3.3(#)no notice of
disagreement with respect thereto is deliveredyaunisto_Section 3.3(bdr (ii) if such a notice

of disagreement is timely delivered, (A) as agregedB Group and Assignors pursuant to this
Section 3.3(g)or (B) in the absence of such agreement, as shotine Referee’s report
delivered pursuant to this Section 3.3(c)

(d) If (i) the Final New York Closing Net Working Cagitexceeds the
Estimated New York Closing Net Working Capital,iiéB Group shall deliver to Assignors an
amount of cash equal to such excess, or (ii) iEsemated New York Closing Net Working
Capital is less than the Final New York Closing M&irking Capital, then Assignors shall
deliver an amount of cash equal to such deficieadyB Group.

(e) If (i) the Final Delaware Closing Net Working Cagiexceeds the
Estimated Delaware Closing Net Working CapitalnthéB Group shall deliver to Assignors an
amount of cash equal to such excess, or (ii) ilEs@mated Delaware Closing Net Working
Capital is less than the Final Delaware ClosingWetking Capital, then Assignors shall
deliver an amount of cash equal to such defici¢gadyB Group.

() The delivery determined to be due under Sectio(@B3@ Section 3.3(e)
to NB Group or Assignors, as the case may be, beathade not more than five Business Days
following the date on which the Final New York Glog Net Working Capital and the Final
Delaware Closing Net Working Capital have been rieteed.

(9) NB Group, on the one hand, and Assignors, on therdtand, agree that
they will reasonably cooperate with one anotherasxist in the preparation of the Closing
Schedule and in the conduct of the audits and wevieferred to in this Section 3iBcluding
the making available to the extent reasonably rsscgof books, records, work papers and
personnel during normal business hours.

ARTICLE IV
CLOSING AND TERMINATION

SECTION 4.1. Closing Procedures
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(@) It is contemplated that the transactions conteraglaereby shall be
consummated in one or more closings of the assigharal transfer of the Transferred Assets
and the assumption of the Assumed Liabilities ptedifor in_Article ll(each, a “Closing as
described in this Section 4.1

(b) Concurrent Closings.

0] If the parties determine that the conditions sethfm Article IX of
this Agreement are reasonably likely to be satisbewaived with respect to both the Lehman
National Bank TC and the NB National Bank TC, oa ¢tlne hand, and the Lehman Delaware
TC and the NB Delaware TC, on the other hand, @nag@mately the same date and in any
event within a ten-Business Day period, then thesidhs shall occur concurrently on the third
Business Day following the satisfaction or waivéalb of the conditions set forth in Article I1X
(other than conditions that, by their nature, arbed satisfied at the Closings, but subject to the
satisfaction or waiver of such conditions), unlassther time or date, or both, are agreed to in
writing by the parties hereto.

(i) The parties shall make such determination in gagti based on
discussion with each other and consultation witirtrespective legal advisors and applicable
Governmental Bodies.

(i) If the Closings occur concurrently pursuant to Bextion 4.1(h)
they shall be the "Concurrent Closings

(c) Saggered Closing.

() If the parties determine in accordance with Sedidrib)(i) that
the conditions set forth in Article 1Xf this Agreement are reasonably likely to bessiatil or
waived with respect to the Lehman National Bankan@ the NB National Bank TC, on the one
hand, more than ten Business Days prior to or sulese to the satisfaction or waiver of the
conditions with respect to the Lehman Delaware m@the NB Delaware TC, on the other
hand, then the parties shall effect (A) the Newkv@losing on the third Business Day following
the satisfaction or waiver of the conditions settfon Article IX to the extent related to the
Lehman National Bank TC and the NB National Bank(d@er than conditions that, by their
nature, are to be satisfied at the Closing, bufestito the satisfaction or waiver of such
conditions), and (B) the Delaware Closing on thedtBusiness Day following the satisfaction
or waiver of the conditions set forth in Article b4 the extent related to the Lehman Delaware
TC and the NB Delaware TC (other than conditiorad, thy their nature, are to be satisfied at the
Closing, but subject to the satisfaction or waivkesuch conditions), in each case unless another
time or date, or both, are agreed to in writinghwy parties hereto.

(i) If the New York Closing precedes the Delaware Qiggursuant
to Section 4.1(c)(j)the Closings shall be the “Staggered Closings

(i) In no event shall the Delaware Closing precedéNidae York
Closing.
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(d)  Applicability of Closing Conditions; Certain Definitions. For the
avoidance of doubt, the parties’ respective obiloyet to effect the Closings, whether by
Concurrent Closings or Staggered Closings, shatulbgect to the satisfaction of the relevant
conditions set forth in Article IXor the waiver thereof by the party entitled taweasuch
conditions). Except as otherwise provided hemirgas the context may otherwise require, any
provision of this Agreement relating to or refeneigcthe “Closing’ “Closing Date” “Pre-
Closing Periog any “pre-closing activities or “post-closingactivities shall be deemed to
reference the Closing, Closing Date, Pre-ClosingpBend “pre-closingjactivities and “post-
closing activities, as applicable, with respect to thgusition and assumption by NB Group of
the Transferred Assets and Assumed Liabilities@ated with the Assignor comprehended
within such Closing or both Assignors in the casa Goncurrent Closing.

(e) Closing Time; Location. Subject to the satisfaction of the conditions set
forth in Article 1X (or the waiver thereof by the party entitled taweathat condition) and
subject to the terms and conditions of this Sectidnany and all Closings shall take place at the
offices of Weil, Gotshal & Manges LLP located a7 #&fth Avenue, New York, New York
10153 (or at such other place as the parties msigmkgte in writing) at 10 a.m. (New York
time). The date on which a Closing shall be heleferred to in this Agreement as the “Closing
Date” In the event of Staggered Closings, the Cloghade with respect to the New York
Closing shall be the “New York Closing Datnd the Closing Date with respect to the
Delaware Closing shall be the “Delaware ClosingeDatinless otherwise agreed by the parties
in writing or required by Law, each Closing shadl deemed effective and all right, title and
interest of each Assignor to be acquired by NB @roereunder shall be deemed to have passed
to NB Group as of 12:01 a.m. (New York time) on épplicable Closing Date.

SECTION 4.2. Deliverables at Each Closing

(@) Ateach Closing, Assignors shall deliver to NB Giou

0] a duly executed instrument of transfer, in form anldstance
reasonably satisfactory to NB Group, for the Transld Assets and the Assumed Liabilities
associated with such Closing;

(i) the certificates referred to in Sections 9.2(@jl 9.2(band
Sections 9.4(aand 9.4(b)as applicable; and

(i) all other instruments of conveyance and transfefoim and
substance reasonably acceptable to NB Group, adbenagcessary to convey the Transferred
Assets to the Corresponding NB Trust Company déBi&sroup may reasonably request.

(b)  Ateach Closing, NB Group shall deliver to Assignor

0] a duly executed instrument of transfer, in form anldstance
reasonably satisfactory to Assignors, for the Tiemed Assets and the Assumed Liabilities
associated with such Closing; and

(i) the certificates referred to in Sections 9.%@jl 9.3(band
Sections 9.5(aand 9.5(b)
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SECTION 4.3. Other Deliverables At the Closing (in the event of Concurrent
Closings) or the New York Closing (in the evenStaggered Closings):

(@)  Assignors shall deliver to NB Group duly executegies of all Ancillary
Agreements to which an Assignor is a party; and

(b) NB Group shall deliver to Assignors duly executegies of the Ancillary
Agreements to which NB Group and/or the NB Trusinpanies are a party.

SECTION 4.4. Termination of AgreementSubject to Section 4.éhis Agreement
may be terminated (i) with respect to all transatdicontemplated hereby prior to the occurrence
of any Closing or (ii) only with respect to therteactions contemplated by the Delaware
Closing, as follows:

(@) by mutual written consent of Assignors and NB Group

(b) by the Lehman Delaware TC or NB Group, if the DeleavClosing has
not occurred on or before March 31, 2010 (the “val@ Outside Dat§ provided that such
failure is not primarily due to the failure of tharty seeking to terminate this Agreement to
comply in all material respects with its obligatamnder this Agreementrovided further, that
each of Lehman Delaware TC and NB Group shall tlageption to extend by prior written
notice to the other to such effect, from time todj the Delaware Outside Date for an additional
period or periods of time not to exceed sixty (88Yys in the aggregate if all other conditions to
the Delaware Closing are satisfied or capable e theing satisfied and the sole reason that the
Delaware Closing has not been consummated ishibatandition set forth in Section 9.1(tgs
not been satisfied due to the failure to obtainnéeessary Regulatory Approvals (provided that
the parties have materially complied with the pstms of Section 7)4or the parties are still
attempting to obtain such Regulatory Approvals;

(c) by the Lehman National Bank TC or NB Group, if tew York Closing
has not occurred on or before March 31, 2010 (M@~ York Outside Dat@, provided that
such failure is not due to the failure of the pagking to terminate this Agreement to comply
in all material respects with its obligations unttes Agreementprovided further, that each of
NB Group and Lehman National Bank TC shall havedipigon to extend by prior written notice
to the other to such effect, from time to time, W@y York Outside Date for an additional
period or periods of time not to exceed sixty (88Yys in the aggregate if all other conditions to
the New York Closing are satisfied or capable ehtbeing satisfied and the sole reason that the
New York Closing has not been consummated is Heatdondition set forth in Section 9.1(tgs
not been satisfied due to the failure to obtainnéeessary Regulatory Approvals (provided that
the parties have materially complied with the pstms of Section 7)4or the parties are still
attempting to obtain such Regulatory Approvals;

(d) by Assignors, on the one hand, or NB Group, orother hand, upon a
final non-appealable determination by a Governnmdady of competent jurisdiction denying
an approval that is necessary for the consummafitime transactions contemplated hereby with
respect to the New York Closing;ovided, however, that the right to terminate this Agreement
under this Section 4.4(dhall not be available to a party if such derggdimarily due to the
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failure of such party to perform any of its obligais under thig\greement; provided further,
however, that the refusal of the Superintendent to apprbedransfer of the New York
Relationships pursuant to the New York Fiduciargngfer Statute shall not be deemed a denial
of approval that will grant the parties the righttérminate this Agreement pursuant to this
Section 4.4(d)f the Material New York Relationships shall otwése become Succeeded
Relationships at the New York Closing.

(e) by NB Group, on the one hand, or Assignors, orother hand, upon a
final non-appealable determination by a Governmdsady of competent jurisdiction denying
an approval that is necessary for the consummafitime transactions contemplated hereby with
respect to the Delaware Closinmpvided, however, that the right to terminate this Agreement
under this Section 4.4(shall not be available to a party if such dersgdrimarily due to the
failure of such party to perform any of its obligais under this Agreemergrovided further,
however, that the right to terminate this Agreement punsaa this_Section 4.4(e$hall only
apply to the transactions contemplated hereby respect to the Delaware Closing; and

() by NB Group if the Bankruptcy Order has not beeterd prior to March
31, 2010provided, however, that a later date may be agreed to in writing leygarties.

SECTION 4.5. Procedure Upon Terminatiorin the event of a valid termination and
abandonment by NB Group or an Assignor, or bothsymnt to Section 4,4vritten notice
thereof shall forthwith be given to the other pastyparties.

SECTION 4.6. Effect of Termination

€)) In the event that this Agreement is validly term@thprior to any Closing
pursuant to Section 4.then each of the parties shall be relieved adutises and obligations
arising under this Agreement after the date of gaomination and such termination shall be
without liability to NB Group or any Assignopyovided, however, that the obligations of the
parties set forth in Sections 4a6d_7.6and_Article XlI shall survive any such termination and
shall be enforceable hereunder. If this Agreensetdrminated prior to any Closing pursuant to
Section 4.4each party shall redeliver (or destroy) upon estjuall documents, work papers and
other material of any other party relating to ttasactions contemplated hereby, whether so
obtained before or after the execution hereofhéoparty furnishing the same.

(b) In the event that this Agreement is validly term@tawith respect to the
Delaware Closing pursuant to Section,4t¥en each of the parties shall be relieved afutises
and obligations, to the extent related to the Dal@xClosing, arising under this Agreement after
the date of such termination and such terminati@il e without liability to NB Group or any
Assignor;provided, however, that (i) the obligations of the parties set forilSections 4.@and
7.6and_Article Xl (ii) the obligations of the parties (includirtgose under Section 7.581d
Article XI1) with respect to the New York Closing (includingthe transactions consummated at
the New York Closing) and the terms and conditiohthis Agreement (including all agreements
and covenants) to the extent related to the Nevk Gdosing (including all the transactions
consummated at the New York Closing), (iii) theigations of the NB Trust Companies
pursuant to the Services Agreements, and (iv) igations of the Assignors pursuant to the
Services Agreements, shall survive any such tetmomand shall be enforceable hereunder. If
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this Agreement is terminated after the New Yorkdiig but prior to the Delaware Closing
pursuant to Section 4.éach party shall redeliver (or destroy) upon esjuall documents, work
papers and other material of any other party raaid Lehman Delaware TC and the proposed
acquisition of the assets thereof, whether so nbethbefore or after the execution hereof, to the
party furnishing the same.

(c) Nothing in this_Section 4.8hall relieve any party of any liability for a
material breach of this Agreement prior to the ddteermination. The damages recoverable by
the non-breaching party shall include all attornégss reasonably incurred by such party in
connection with the transactions contemplated hereb

(d)  The Confidentiality Agreement shall survive anymaration of this
Agreement and nothing in this Section 4l@ll relieve any party of its obligations undes t
Confidentiality Agreement.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF ASSIGNORS

Each Assignor hereby represents and warrants tGMBp with respect to itself
and not with respect to the other Assignor thateek (i) as set forth on the corresponding
section of the disclosure schedules delivered sighors to NB Group simultaneously with the
execution of this Agreement (the “Disclosure Schesly or (ii) with respect to any Excluded
Assets or Excluded Liabilities:

SECTION 5.1. Organization and Good Standingarent owns indirectly (and Lehman
Brothers Bancorp Inc. owns directly) all of the sianhding capital stock of Assignors, other than
directors’ qualifying shares, the number and owmgrsf which qualifying shares is set forth on
Schedule 5.1 Lehman National Bank TC is a national bankingpagation duly organized,
validly existing and in good standing under thedas/the United States. Lehman Delaware TC
is a limited purpose trust company duly organizedidly existing and in good standing under
the laws of the State of Delaware. Each Assigmasrdil requisite power and authority to own,
lease and operate its respective properties aoartg on its respective businesses as now
conducted. Each Assignor is duly qualified or autted to do business as a foreign corporation
and is in good standing under the laws of eackdgliction in which it owns or leases real
property and each other jurisdiction in which tladuct of its business or the ownership of its
properties requires such qualification or authdiirg except where the failure to be so
gualified, authorized or in good standing would hate a material adverse effect on the
Business, the Transferred Assets, the Assumedlitiebior the ability of Assignors to
consummate the transactions contemplated herebithéd Assignor has any Subsidiaries or
OownNs any equity interest in any other Person.

SECTION 5.2. Authorization of AgreementEach Assignor has all requisite power,
authority and legal capacity to execute and deliisr Agreement, the Ancillary Agreements to
which such Assignor is a party and each other ageeg document, or instrument or certificate
contemplated by this Agreement or to be executeslioir Assignor in connection with the
consummation of the transactions contemplated isyAgreement (the “Assignor Documeits
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to perform its obligations hereunder and thereuadel;, except as set forth in clauses (i) through
(v) of Section 5.3(bdr on_Schedule 5,20 consummate the transactions contemplated yereb
and thereby. The execution and delivery of thise&gnent, the Ancillary Agreements and the
Assignor Documents and the consummation of theséregtions contemplated hereby and thereby
have been duly authorized by all requisite corogation on the part of Assignors. This
Agreement has been, and each of the Ancillary Agesgs and the Assignor Documents will be
at or prior to the Closing, duly and validly exesmditand delivered by each respective Assignor
which is a party thereto and this Agreement comst#t, and each of the Ancillary Agreements
and the Assignor Documents when so executed ancedsd will constitute, legal, valid and
binding obligations of Assignors enforceable agaikssignors, subject to applicable

bankruptcy, insolvency, reorganization, moratoriama similar laws affecting creditors’ rights
and remedies generally, and subject, as to enfoilitgato general principles of equity,

including principles of commercial reasonablengssd faith and fair dealing (regardless of
whether enforcement is sought in a proceedingvwablain equity).

SECTION 5.3. Conflicts; Consents of Third Parties

@) Except as provided on Schedule 5.3(epne of the execution and delivery
by Assignors of this Agreement, the Ancillary Agreents or the Assignor Documents, the
consummation of the transactions contemplated jeyethereby, or compliance by Assignors
with any of the provisions hereof or thereof wibnglict with, or result in any violation of or
default (with or without notice or lapse of time,mth) under, or give rise to a right of
termination or cancellation under any provisior{ipthe certificates of incorporation or by-laws
or comparable organizational documents of Assigr{@ysassuming compliance with the
requirements referred to in Sections 5.&byl_6.3(b)any Relationship, Governing Instrument
or Transferred Contract, (iii) any Order of any @ovnental Body applicable to Assignors or
any of the properties or assets of Assignors,\Qrafny applicable Law; other than, in the case of
clauses (ii) and (iii), such conflicts, violatiortefaults, terminations or cancellations that, woul
not reasonably be expected to have a material seheffect on the Business, the Transferred
Assets, the Assumed Liabilities or the ability afsfgnors to consummate the transactions
contemplated hereby.

(b) No consent, waiver, approval, Order, Permit or autlation of, or
declaration or filing with, or notification to, aBerson or Governmental Body is required to be
made or obtained by Assignors in connection withagkecution and delivery of this Agreement,
the Ancillary Agreements or the Assignor Documetits,compliance by Assignors with any of
the provisions hereof or thereof, the consummatidie transactions contemplated hereby or
thereby or the taking by Assignors of any otheromctontemplated hereby or thereby, except
for the following:

) application for approval of the Office of the Comgtler of the
Currency (the “OCQ pursuant to 12 U.S.C. § 1&1 seq., and the applicable regulations
thereunder or 12 U.S.C. § 215&t3eq., and the applicable regulations thereunder (whicheve
Assignors shall determine is the more expediertteir sole discretion), including without
limitation, 12 C.F.R. 5.48, 5.53, 9.16 and 9.17apglicable;
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(i) application for approval by the Federal ReservekB#New York
of cancellation of Reserve Bank stock pursuan2t@€ F.R. 209.3 and repayment therefor
pursuant to 12 C.F.R. 209.4,

(i)  application for approval of the Superintendenttfa bulk transfer
of the Relationships pursuant to the New York FidycTransfer Statute and the related filing
of a certificate with the Superintendent for itslersement (collectively, the "Superintendent’s

Approval’);

(iv)  application for approval of the Delaware State B&aknmissioner
(the “Commissioné€j for the transactions contemplated by this Agreatrpursuant to Section
751 of Title 5 of the Delaware Code and CDR 5-7fithe Code of Delaware Regulations;

(v) the consents with respect to the Transferred Ccistset forth on
Schedule 5.3(b)(v)and

(vi)  other consents, waivers, approvals, Orders, Perauthorizations,
declarations, filings and notifications, except thidure of which to obtain or make would not
have a material adverse effect on the Businesd rmesferred Assets, the Assumed Liabilities
or Assignors’ ability to consummate the transactioontemplated hereby.

SECTION 5.4. Title to Transferred AssetsAssignors own or have a valid license or
leasehold interest in the Transferred Real Propgazses, the Furniture and Equipment and all
other assets that are included in the Transfers=eis; and the Corresponding NB Trust
Company will be vested with good and valid titledo a good and valid license or leasehold
interest in, such Transferred Real Property Leda@siture and Equipment and all other assets
included in the Transferred Assets, in each casednd clear of all Liens, other than Permitted
Exceptions. The Transferred Assets, together alitbf Assignors’ agreements and the rights
afforded to NB Group and the NB Trust Companiegteder and under the Assignor
Documents, constitute all of the necessary assetsarvices used by Assignors and their
Affiliates or otherwise necessary to operate thsiBess as it is currently operated.

SECTION 5.5. Intellectual PropertyAssignors own or possess valid and binding
Intellectual Property Licenses and other rightage all Intellectual Property Rights used in the
Business, and neither Assignors nor any of théiitidties have received any notice of
infringement or conflict with respect thereto thaserts the rights of others and, to the
Knowledge of Assignors, there has not been any sichgement or conflict. Assignors and
their Affiliates have performed all obligations tegd to be performed, and are not in default in
any respect, under any Contract relating to thelledtual Property Rights.

SECTION 5.6. Compliance with Laws Assignors and their respective personnel have
been and are in compliance in all material respeittsall Laws applicable to their respective
operations or assets or the Business. NeithegAsshas received any written notice of or been
charged with any violation in any material resp&ciny Laws applicable to their respective
operations or assets or the Business.

SECTION 5.7. Governing InstrumenisThe applicable Assignor has been acting as
the validly appointed fiduciary or agent under e@dverning Instrument since the date of each
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such appointment or has had the right to act ds dugng the period it has been so acting, and
to the Knowledge of Assignors, each Governing tmagnt is in full force and effect on the date
of this Agreement and binding on the applicableidss and the other parties thereto. Neither
Assignor has taken any action or omitted to takeaation that would cause it to be subject to
disqualification or removal from any capacity titaiccupies on the date of this Agreement
under any Governing Instrument, and neither Assifpas been so disqualified or removed.
Each Governing Instrument to which an Assignor pady was duly executed and delivered or
accepted by, and constitutes a valid and bindidigaton of, such Assignor and, to the
Knowledge of Assignors, the other parties theretdprceable against such Assignor and, to the
Knowledge of Assignors, the other parties theretadcordance with its terms, subject to
bankruptcy, insolvency, fraudulent transfer, reargation, moratorium and similar laws of
general applicability relating to or affecting cteds’ rights and to general equity principles.
Without limiting anything in this Section 5.there is not now under any Governing Instrument
any material default by either Assignor or, to Krewledge of Assignors, any other party
thereto, or any material breach (or any event tifégr notice or lapse of time or the giving of
notice or both, could constitute a material defaulbreach) by either Assignor or, to the
Knowledge of Assignors, any other party theret@signors have made available to NB Group
correct and complete copies of all Governing Insgats.

SECTION 5.8. Employees Assignors have provided to NB Group a list &f al
directors and employees of each Assignor who amamd primarily in connection with the
Business as of the date hereof (the “Lehman Trogil&yee$) and the position, title, current
and prior year’s remuneration (including specifetadl concerning salary, draw, commission,
bonus, deferred compensation and any other guagnotampensation for the current or future
years) and years of service of each such Lehmast Employees as of the date indicated. The
list of directors and employees includes thosectiirs and employees of Assignors who (a) are
on temporary leave for purposes of jury or annwakiveek national service/military duty, or (b)
are on maternity or paternity leave, educatioralée military leave with veteran’s
reemployment rights under federal law, leave unidefamily Medical Leave Act of 1993,
approved personal leave, short-term disability ée@vmedical leave. NB Group hereby
acknowledges and agrees that the employees list&ttedule 8.1(aplthough working at the
Business, are not employed by Assignors. Excepetforth in Schedule 5.&here are no
employee benefit or compensation plans, contragigements or arrangements of any nature
(including collective bargaining agreements, emp®penefit plans within the meaning of
Section 3(3) of ERISA, deferred compensation, save, stock option, stock purchase, stock
appreciation rights, stock based, incentive, barusmilar plans, contracts, agreements or
arrangements) sponsored, maintained or contrioted contingent basis or otherwise) by
Assignors.

SECTION 5.9. Litigation and Claims Except as set forth on Schedule, 3t@re is no
material civil, criminal or administrative actiosiit, demand, claim, hearing, proceeding or
investigation pending, or to the Knowledge of Assigs threatened, against or relating to either
Assignor, the Business, the Transferred AssetsAdisemed Liabilities or any Assignor’s ability
to consummate the transactions contemplated hereby

SECTION 5.10. Contracts Except as set forth on Schedule 5(H) all of the
Transferred Contracts are in full force and effaot] are valid, binding, and enforceable against
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each Assignor and, to the Knowledge of Assignds third parties thereto in accordance with
their terms, and (b) there is not now under anyn3iexred Contract any material default by
either Assignor or, to the Knowledge of Assignansy other party thereto, or material breach (or
any event that, after notice or lapse of time erdlving of notice or both, could constitute a
material default or breach) by either Assignortoithe Knowledge of Assignors, any other party
thereto. Assignors have made available to NB Gramrpect and complete copies of all
Transferred Contracts.

SECTION 5.11. Regulatory ReportsExcept to the extent prohibited by applicable
Law (in which case, and to the extent permitte@pplicable Law, Assignors have provided to
NB Group summaries of the material terms there&dgyignors have made available to NB
Group all call reports and regulatory informatibattwere required to be filed under all
applicable Laws for the 18-month period endinglm €losing Date and such reports and
information were in all material respects comphbate accurate in compliance with the
requirements of the applicable Laws. Except toetktent prohibited by applicable Law (in
which case, and to the extent permitted by applichbw, Assignors have provided to NB
Group summaries of the material terms thereof)jgh&ss have made available to NB Group
correct and complete copies of all material comesience and management letters and reports
received from its regulators and auditors for tBerdonth period ending on the Closing Date.

SECTION 5.12. Regulatory CapitalizationLehman National Bank TC has a minimum
ratio of “total capital” (after “deductions”) to Bk-weighted Assets of 10% and a minimum ratio
of Tier 1 Capital to “adjusted total assets” of 486 each such term is defined in 12 C.F.R. 6),
and Lehman Delaware TC is comparably capitalizettuapplicable Delaware Law.

SECTION 5.13. Finders’ Fees Except for Lazard Freres & Co. LLC and Alvarez &
Marsal, whose fees will be paid by Parent, no itmesit banker, broker, finder or other
intermediary has been retained by or is authoriaextt on behalf of Assignors or any of their
Affiliates who might be entitled to any fee or comssion from Assignors in connection with the
transactions contemplated hereby.

SECTION 5.14. Payments and Other Obligation&ll amounts due and payable under
any and all Transferred Real Property Leases amitdive and equipment leases have been
timely paid as of the date hereof and all amoun&sat incurred on or prior to the Closing Date
shall be timely paid by Assignors on or prior te tBlosing Date.

SECTION 5.15. [Reservel

SECTION 5.16. No Other Representations or Warranties; Schedgsept for the
representations and warranties contained in thre@&gent (as modified by the Disclosure
Schedules), any Ancillary Agreement or any ceifécgiven in connection with the Closings,
neither Assignors nor any other Person makes drer eixpress or implied representation or
warranty with respect to Assignors, the Busindss,Transferred Assets, the Assumed Liabilities
or the transactions contemplated by this Agreenaemt,Assignors disclaim any other
representations or warranties, whether made bygAess, any Affiliate of Assignors or any of
their respective officers, directors, employeegnag or representatives. Except for the
representations and warranties contained in Agraeftas modified by the Disclosure
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Schedules), any Ancillary Agreement or any ceifécgiven in connection with the Closings,
Assignors (i) expressly disclaim and negate anyesgmtation or warranty, expressed or implied,
at common law, by statute, or otherwise, relatmthe condition of the Transferred Assets
(including any implied or expressed warranty of ahantability or fitness for a particular
purpose, or of conformity to models or samples afemnals), and (ii) disclaim all liability and
responsibility for any representation, warrantyjection, forecast, statement, or information
made, communicated, or furnished (orally or in lgj) to NB Group or its Affiliates or
representatives (including any opinion, informatiprojection, or advice that may have been or
may be provided to NB Group by any director, offjeamployee, agent, consultant, or
representative of Assignors or any of their Aftidig). Except as may be otherwise expressly set
forth in this Agreement (as modified by the Discles Schedules), any Ancillary Agreement or
any certificate given in connection with the Cla@gnAssignors make no representations or
warranties to NB Group regarding the probable ssgoce profitability of the Business. The
disclosure of any matter or item in any of the isare Schedules shall not be deemed to
constitute an acknowledgment that any such matterquired to be disclosed or is material or
that such matter would result in a material advefset.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF NB GROUP
NB Group hereby represents and warrants to Asssgihait:

SECTION 6.1. Organization and Good StandinB Group is a limited liability
company duly organized, validly existing and in datanding under the laws of the State of
Delaware and has all requisite corporate poweraaidority to own, lease and operate its
properties and to carry on its business as nowuwtird. Once formed and once a certificate of
authority to transact business is issued to ihey@ommissioner, NB Delaware TC will be a
limited purpose trust company duly organized, \glekisting and in good standing under the
laws of the State of Delaware and will have alluisiie power and authority to own, lease and
operate its properties and to carry on its busirieskiding a business substantially similar to the
Business. Once formed and once a charter cetéferad authorization to transact business is
issued to it by the OCC, the NB National Bank Td e a national banking association duly
organized, validly existing and in good standingemthe laws of the United States and will
have all requisite power and authority to own, éeasd operate its properties and to carry on its
business, including a business substantially sirtolahe Business.

SECTION 6.2. Authorization of AgreementNB Group has full corporate power and
authority to execute and deliver this Agreemer#,Ancillary Agreements and each other
agreement, document, instrument or certificateeroptated by this Agreement or to be
executed by NB Group in connection with the consation of the transactions contemplated
hereby and thereby (the "NB Group Docum#ntand, except as set forth in clauses (i) through
(vi) of Section 6.3(bpr on_Schedule 5,20 consummate the transactions contemplated yereb
and thereby. Once formed and once a certificattifority to transact business is issued to NB
Delaware TC Company by the Commissioner and a @hegttificate and authorization to
transact business is issued to NB National Banky @e OCC, the NB Trust Companies will
have full corporate power and authority to exeaurte deliver the Ancillary Agreements and
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each other NB Group Document to which they arertypand, except as set forth in clauses (i)
through (vi) of Section 6.3(l)r on_Schedule 5,20 consummate the transactions contemplated
thereby. The execution, delivery and performancdlB Group and the NB Trust Companies of
this Agreement, the Ancillary Agreements and the®iBup Documents, to the extent they are a
party thereto, have been duly authorized by alessary corporate action on behalf of NB Group
and will be duly authorized by all necessary coapoaction on behalf of the NB Trust
Companies. This Agreement has been duly execuigdelivered by NB Group, and each NB
Group Document will be at or prior to the Closingydexecuted and delivered by NB Group or
the applicable NB Trust Company, and (assumingltleeauthorization, execution and delivery
by the other parties hereto and thereto) this Agesg constitutes, and each NB Group
Document when so executed and delivered will cturtstithe legal, valid and binding

obligations of NB Group and/or the NB Trust Compaayty thereto, enforceable against NB
Group and/or such NB Trust Company in accordante their respective terms, subject to
applicable bankruptcy, insolvency, reorganizatimoyatorium and similar laws affecting
creditors’ rights and remedies generally, and sipges to enforceability, to general principles of
equity, including principles of commercial reasoealess, good faith and fair dealing
(regardless of whether enforcement is sought iroeqeding at law or in equity).

SECTION 6.3. Conflicts; Consents of Third Parties

(@) None of the execution and delivery by NB Groupha WNB Trust
Companies of this Agreement, the Ancillary Agreetaanr the NB Group Documents, the
consummation of the transactions contemplated geyethereby, or the compliance by NB
Group or the NB Trust Companies with any of thevmions hereof or thereof will conflict with,
or result in any violation of or default (with oittvout notice or lapse of time, or both) under, or
give rise to a right of termination or cancellatiomder any provision of (i) the certificate of
incorporation and by-laws of NB Group or either N&ist Company, (ii) any Contract or Permit
to which NB Group or either NB Trust Company isaatp or by which NB Group or any NB
Trust Company or their respective properties oetasare bound, (iii) any Order of any
Governmental Body applicable to NB Group or eith& Trust Company or by which any of the
properties or assets of NB Group or either NB T@&npany are bound, or (iv) any Law
applicable to NB Group or the NB Trust Companid¢senthan in the case of clauses (ii) and
(i), such conflicts, violations, defaults, ternaiion or cancellations that, would not have a
material adverse effect on the ability of NB Graargeither NB Trust Company to consummate
the transactions contemplated hereby.

(b) No consent, waiver, approval, Order, Permit or autlation of, or
declaration or filing with, or notification to, aBerson or Governmental Body is required to be
made or obtained by NB Group or either NB Trust @any in connection with the execution
and delivery of this Agreement, the Ancillary Agneents or the NB Group Documents, the
compliance by NB Group or the NB Trust Companiethany of the provisions hereof or
thereof, the consummation of the transactions copl&ted hereby or thereby or the taking by
NB Group or the NB Trust Companies of any otheioactontemplated hereby or thereby, or for
the NB Trust Companies to conduct the Businesgxor the following:

0] application and filing required to obtain the SupEndent’s
Approval;
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(i) application for approval of the Commissioner fa thansactions
contemplated by this Agreement pursuant to Seatidnof Title 5 of the Delaware Code;

(i)  applications for approval of the OCC for the forimatof NB
National Bank TC pursuant to Section@Xeq. of Chapter 12 of the United States Code and
vesting it with trust powers, and the related §liof charter documents with the OCC;

(iv)  application for approval of the Commissioner fog tbrmation of
NB Delaware TC pursuant to Subchapter V of Chaptef Title 5 of the Delaware Code, and
the related filing of charter documents with thex@oissioner for his endorsement and with the
Secretary of State of the State of Delaware;

(v) application to the Board of Governors of the Fedeeserve
System for membership of the NB National Bank T@hie Federal Reserve System; and

(vi)  such other consents, waivers, approvals, Ordergii2e
authorizations, declarations, filings and notificas, except the failure of which to obtain or
make would not have a material adverse effect emBilsiness, the Transferred Assets, the
Assumed Liabilities or the ability of NB Group ¢retNB Trust Companies to consummate the
transactions contemplated hereby.

SECTION 6.4. Financial Capability After giving effect to the Closing, NB Group (a)
will have the resources and capabilities (finanorabtherwise) to perform its obligations
hereunder and (b) will not have incurred any oltlagg commitment, restriction or Liability of
any kind, which would impair or adversely affectBuesources and capabilities in any material
respect.

SECTION 6.5. Condition of the BusinessNotwithstanding anything contained in this
Agreement to the contrary, NB Group acknowledgesamgrees that Assignors are not making
any representations or warranties whatsoever, sgmeimplied, beyond those expressly given
by Assignors in this Agreement, the Ancillary Agmeents or any certificates given in
connection with the Closings, and NB Group acknoyés and agrees that, except for the
representations and warranties contained hereirtrendin, the Transferred Assets and the
Business are being transferred on a “wheransl, as to condition, “as”idasis. NB Group
further represents that it is not relying on anyesentation or warranty, express or implied, as
to the accuracy or completeness of any informaggarding Assignors, the Business the
Transferred Assets, the Assumed Liabilities ortthasactions contemplated by this Agreement
that was made by Assignors, any of their Affiliabesany other Person other than representations
and warranties expressly set forth in this Agreemtée Ancillary Agreements or any
certificates given in connection with the Closingsiy claims NB Group may have for breach
of representation or warranty shall be based salelihe representations and warranties of
Assignors set forth in this Agreement, the Ancill&greements or any certificates given in
connection with the Closings. None of Assignors; af their respective Affiliates or any other
Person will have or be subject to any liabilityNB Group resulting from the distribution to NB
Group or its Representatives or NB Group’s us@y, such information, including any
confidential memoranda distributed on behalf ofigwssrs relating to the Business or other
publications or data room information provided tB [Sroup or its representatives, or any other
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document or information in any form provided to KBoup or its Representatives in connection
with the transfer and assignment of the Busineddlaatransactions contemplated hereby
except for the representations and warranties sighsrs set forth in this Agreement or the
Ancillary Agreements or any certificates given onoection with the Closing. NB Group
acknowledges that it has conducted to its satishacits own independent investigation of the
Business and, in making the determination to prde@éh the transactions contemplated by this
Agreement, NB Group has relied on the resultssobwn independent investigation and the
representations and warranties of Assignors exiygressforth in this Agreement, the Ancillary
Agreements and any certificates given in connectith the Closings.

ARTICLE VI

COVENANTS

SECTION 7.1. Access to Information Assignors agree that, until the earlier of the
delivery of all Transferred Assets and Deferredn$farred Assets and termination of this
Agreement, NB Group shall be entitled, througloftscers, employees, agents and
Representatives (including its legal advisors amwbantants), to have reasonable access to the
offices, properties, books, records, Tax Returrisaher information with respect to the
Business, the Transferred Assets, the Assumedlitiebiand Assignors, and to the officers and
employees of Assignors and to make such investigati the properties, businesses and
operations of the Business and such examinatidimeobooks and records of the Business, as it
reasonably requests and to make extracts and cofseEh books and recorgspvided,
however, that Assignors shall not be required to provide GiBup, or any of its officers,
employees, agents or Representatives, with acogesto provide such Persons with copies or
extracts of, any Tax Returns of any affiliated,tani or combined group of which either of
Assignors is a member, except to the extent sughREdurns (or portions thereof) relate solely
to the Business, the Transferred Assets or therAediLiabilities. Any such investigation and
examination shall be conducted during regular lessrhours upon reasonable advance notice
and under reasonable circumstances and shall lpecstirestrictions under applicable Law;
provided, however, that Assignors shall cooperate in any reasonabdetethat would permit
such disclosure to occur without contravening gopliaable Law. Assignors shall cause its
Representatives to cooperate with NB Group and NBI®s Representatives in connection
with such investigation and examination, and NBuprand its Representatives shall cooperate
with Assignors and their Representatives and sisa@llcommercially reasonable efforts to
minimize the disruption to the Business. Notwistmgting anything herein to the contrary, no
such investigation or examination shall be permittethe extent that it would require any
Assignor to disclose information subject to attgreent privilege or conflict with any
confidentiality obligations to which such Assignsibound;provided, however, that Assignors
shall cooperate in any reasonable efforts that dvpalmit such disclosure to occur, including by
requesting any applicable third party consents.

SECTION 7.2. Conduct of the Business Pending the Closibigtil the earlier of the
Closing and termination of this Agreement, excéptas required by applicable Law or
Assignors’ fiduciary duties, (2) as otherwise exgstg contemplated by this Agreement, (3) as
otherwise set forth in the Wind Down Plans, orv#h the prior written consent of NB Group,
which shall not be unreasonably withheld, delayedomditioned:
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(@)  Assignors shall:

0] conduct the Business in all material respects ontiie Ordinary
Course of Business; and

(i) use commercially reasonable efforts to (A) presémegoresent
business operations, organization and goodwilhefBusiness, and (B) preserve the present
relationships with employees, customers and sugpdiethe Business, including the
Relationships; and

(b)  Assignors shall not:

(1) amend, modify, waive or terminate any Governingrimaent or
Transferred Contract other than in the OrdinaryrSewf Business (and Assignors shall provide
prompt written notice to NB Group of any such anmaedt, modification, waiver or termination
made prior to Closing, including a correct and ctatgcopy of any amended instrument or the
applicable waiver or termination thereof, as ailie);

(i) sell, transfer, assign or otherwise dispose ofRlationship, or
resign as trustee, independent fiduciary, investmemager or similar fiduciary under any
Governing instrument with respect to any Relatigmséxcept that Assignors may sell, transfer,
assign, dispose or resign (A) to the extent reduielLaw, or (B) if the applicable client
indicates that it will not consent to the NB Tr@impanies succeeding to the Relationship,
provided that Assignors provide NB Group the opyaity to negotiate any such consent
directly with any such client;

(i)  materially increase the annual level of directrmliiect
compensation of any Lehman Trust Employee;

(iv)  subject to Section 8.and except for the retention bonus
agreements as set forth in Schedule 7.2(b)(ivgrento any employment, deferred
compensation, severance, consulting, non-competiticsimilar contract, plan or arrangement or
agreement (or amend any such contract, plan, anaegt or agreement) involving any such
Lehman Trust Employee, except, in each case, asreeldoy applicable Law from time to time
in effect or pursuant to any existing employee fiep&an in which such Lehman Trust
Employee participates as of the date hereof;

(v) without limiting Section 7.2(b)(ii)sell, transfer or license any of
the Transferred Assets, other than any such trioea@s are in the Ordinary Course of
Business and at market terms and conditions;

(vi)  cancel or compromise any material debt or claiwairve or
release any material right of any Assignor thatstitutes a Transferred Asset except in the
Ordinary Course of Business;

(vii)  take any action that could reasonably be expecteesult in the
creation of any material Liability, or materiallydrease the Liability associated with, any
Assumed Liability;
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(viii)  subject any of the Transferred Assets to a Liehgjothan
Permitted Exceptions); or

(ix)  agree to do anything prohibited by this Sectior{l3).2

SECTION 7.3. Consents Each of the parties shall use commercially reabte
efforts to obtain at the earliest practicable ddteonsents, Authorizations and approvals
required to be obtained by it in order to consunentilaé transactions contemplated by this
Agreement, including the consents and approvaésned to in Sections 5.3(lahd_6.3(b)
provided, however, that no party shall be obligated to pay any comaiiten therefor to any third
party from whom consent or approval is requeste aritiate any litigation or legal
proceedings to obtain any such consent or apprdadahout limiting the foregoing, Assignors
and NB Group will use, and NB Group shall causeNBeTrust Companies to use,
commercially reasonable efforts to cause the Cpording NB Trust Company to be appointed
as successor trustee, independent fiduciary, imeggtmanager or similar fiduciary or agent for
each Relationship.

SECTION 7.4. Requlatory Approvals

(@)  Subject to Section 7.4(&ssignors and NB Group hereby agree to
cooperate with each other and to use commerciadlganable efforts, in accordance with
ordinary regulatory practices, to (i) promptly paep and file all necessary filings, applications
and other documents, and (ii) promptly obtain alisents and approvals of Governmental
Bodies necessary or advisable to consummate theairtdons contemplated hereby and to form
the NB Trust Companies, including but not limitediie consents and approvals contemplated
by Sections 5.3(band_6.3(b)collectively, the "Regulatory Approvdls

(b)  Without limiting Section 7.4(a)ut subject to receiving the other party’s
cooperation in accordance with Section 7.48ssignors and NB Group agree to use
commercially reasonable efforts to (i) meet witha #pplicable banking regulators to discuss the
contemplated transactions, and (ii) submit finihdjs, applications and other documents for the
purpose of obtaining the Regulatory Approvals comtiated by Section 6.3(pho later than
forty-five (45) calendar days following the datedwf (except for the application referred to in
Section 6.3(b)(iwhich shall be filed within three (3) Business Bafter obtaining the approval
referred to in Section 6.3(b)(i)i)it being understood that (A) Assignors and NB@r shall use
commercially reasonable efforts to submit finahfyls, applications and other documents as
promptly as reasonably practicable, and (B) anglfitings, applications and other documents
shall be as complete as reasonably necessaryrsit tisdelay the receipt of the applicable
Regulatory Approval (but need not include suchrimfation or materials as the applicable
Governmental Body indicates may be supplied orpalsmental basis without delaying the
receipt of the applicable Regulatory Approval).

(© Each party shall have the right to review in adeamand to the extent
practicable, each will consult the other on, inheaase subject to applicable Laws relating to the
exchange of information, all information relatirgNiB Group or Assignors, as the case may be,
that is reasonably relevant to such party in tesfriabtaining the Regulatory Approvals and
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which appears in any filing made with, or othertten materials submitted to, any third party or
Governmental Body in connection with the transaxtioontemplated by this Agreement.

(d) Each party shall use commercially reasonable ftorkeep the other
party reasonably informed and on a reasonably préags of any material oral and written
communications with any Governmental Body regardinyg filings made pursuant hereto. No
party hereto shall independently participate in fomgnal meeting with any Governmental Body
in respect of any such filings or other inquiryatelg to the transactions contemplated by this
Agreement without giving the other parties hereiormotice of the meeting and, to the extent
permitted by such Governmental Body, the opporyuieitattend. Subject to applicable Law, the
parties hereto will consult and cooperate with anether in connection with any analyses,
appearances, hearings, presentations, memoraimefa, Brguments, opinions and proposals
made or submitted by or on behalf of any party teerelating to proceedings in respect of
obtaining any of the Regulatory Approvals. Assignand NB Group may, as each deems
advisable and necessary, reasonably designateoampetitively sensitive material provided to
the other under this Section 7.4&} “outside counsel onlfySuch materials and the information
contained therein shall be given only to the ows&tjal counsel of the recipient and will not be
disclosed by such outside counsel to employeeiseo$f or directors of the recipient, unless
express written permission is obtained in advarm® the source of the materials (any Assignor
or NB Group, as the case may be).

(e) Notwithstanding anything to the contrary, no pattgll be required to
make any payment, incur any obligation or grant@mycession to any Governmental Body in
connection with any Regulatory Approval, other thiag payment of ordinary and customary
fees.

SECTION 7.5. Further Assurances

(@)  Assignors and NB Group shall use their commerciafsonable efforts
to (i) take all actions necessary or appropriateoitsummate the transactions contemplated by
this Agreement and (i) to the extent it is withii; control, cause the fulfillment at the earliest
practicable date of all of the conditions to thegpective obligations to consummate the
transactions contemplated by this Agreement.

(b)  The parties each agree, at any time, and from tiintiene, upon the
reasonable request of any party, to execute amgedsluch additional instruments and
documents of conveyance as shall be reasonablgseageto vest in the appropriate party its full
legal or equitable title in and to the propertynsferred pursuant to this Agreement or to be
transferred in accordance herewith. NB Group ghralbare such instruments and documents of
conveyance (in form and substance satisfactorgedd_ehman Delaware TC and Lehman
National Bank TC, as appropriate) as shall be reszggo vest title to the Transferred Assets in
NB Group. After Closing, NB Group shall be respblesfor recording such instruments and
documents of conveyance at its own expense.

SECTION 7.6. Confidentiality NB Group acknowledges that the Confidential
Information provided to it in connection with ttAgireement, including under Section ,7ahd
the consummation of the transactions contemplageebly, is subject to the terms of the
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confidentiality agreement among NB Group and Assigndated January 29, 2009 (the
“Confidentiality Agreemeri), the terms of which are incorporated herein &fgrence. If both
the New York Closing and the Delaware Closing octhen the Confidentiality Agreement shall
terminate automatically without any action on tlagt f the parties theretprovided, however,
that, notwithstanding anything to the contrary herall Confidential Information in respect of
any Excluded Assets or the Excluded Liabilitieslisteamain subject to the terms and conditions
of the Confidentiality Agreement. If only the Néork Closing shall occur and this Agreement
shall terminate with respect to the Delaware Clgsihen the Confidentiality Agreement shall
terminate immediately without any action of thetgartheretoprovided, however, that all
Confidential Information in respect of the Delawaransferred Assets and the Delaware
Assumed Liabilities shall remain subject to thertgrnd conditions of the Confidentiality
Agreement after the New York Closing Dapeovided further, however, that notwithstanding
anything to the contrary herein, all Confidentiaflormation in respect of any Excluded Assets or
the Excluded Liabilities shall remain subject te terms and conditions of the Confidentiality
Agreement. For purposes of this Section #hé term “Confidential Informatidrshall have the
meaning ascribed to it in the Confidentiality Agreant. Notwithstanding anything therein or
herein to the contrary, “Confidential Informatioghall also include all information required to
be kept confidential by Assignors pursuant to grens of the Relationships and Governing
Instruments or by applicable Law, including Assiggididuciary duties and their obligation to
maintain the confidentiality of and safeguard aeysBn’s personal, non-public financial
information pursuant to Title V of the Graham-Led&liley Act of 1999 and the regulations
issued thereunder by the OCC, the Federal Traden@igsion, the Commissioner and FinCEN,
as applicable.

SECTION 7.7. Preservation of RecordsSubject to Section 7.10(edach of Assignors
and NB Group shall preserve and keep (or cause fwdserved and kept) the records held by it
(or the NB Trust Companies, in the case of NB Gjaafating to the Business, the Transferred
Assets, the Excluded Assets, the Assumed Lialsliethe Excluded Liabilities for a period of
seven (7) years from the Closing Date (or suchdopgriod as may be required by applicable
Law and, with respect to matters pertaining to Baker a period that is equivalent to the period
established by any applicable statute of limitagiincluding any extension or waiver thereof))
and shall make such records and personnel avat@altte other as may be reasonably required
by such party in connection with, among other thjrapy insurance claims by, Legal
Proceedings or Tax audits against or governmemgaktigations of any Assignor or NB Group
or any of its Affiliates or in order to enable sukssignor or NB Group to comply with its
respective obligations under this Agreement anth etiter agreement, document or instrument
contemplated hereby or thereby. Immediately goarinding down in accordance with its
Wind Down Plan, each Assignor shall deliver alllsuecords to NB Group or any of the NB
Trust Companiegrovided, however, that: (a) if any part of such delivery would vitdany
applicable Law, then such Assignor shall not begaléd to deliver those records, the delivery
of which would so violate applicable Law; (b) sukssignor shall give not less than 30 days’
prior notice of such delivery to NB Group; and ifd\B Group declines to take possession of
any of such records, then such Assignor shall leenge to have fulfilled its obligations under
this Section 7.7 respect of such records.

SECTION 7.8. Publicity. Exceptin connection with the Bankruptcy Cassther
Assignors nor NB Group shall issue, or permit thegpective Affiliates to issue, any press
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release or public announcement concerning thiségent or the transactions contemplated
hereby without obtaining the prior written approwéthe other parties hereto (including Parent),
which approval will not be unreasonably withhelddetayed, unless, in the sole judgment of NB
Group or Assignors, disclosure is otherwise reqling applicable Law or by the applicable
rules of any stock exchange on which any AffiliaftdNB Group or Assignors lists securities;
provided that the party intending to make such release sisalits reasonable best efforts
consistent with such applicable Law to consult wiit& other party with respect to the text
thereof.

SECTION 7.9. Deferred Transfers of Transferred Assets

@) If and to the extent that the transfer and assignnteand vesting in the
NB Trust Companies of any of the Transferred Aspatsuant to Section 2dr otherwise
would be a violation of applicable Law or requireya&onsent or the approval of any Person or
Governmental Body or the fulfillment of any conditithat cannot be fulfilled by the Assignors,
NB Group or the NB Trust Companies prior to thedtiig, then, unless the parties shall
otherwise agree, the allocation to and vestinp@NB Trust Companies of such Transferred
Asset shall, without any further action by any pabie automatically deferred and any transfer,
assignment and vesting of such Transferred Assstuput to Section 2.dr otherwise shall be
null and void until such time as all violationsagplicable Law are eliminated, such consents or
approvals of such Persons or Governmental Bodeeslatained, and such conditions are
fulfilled. Any such Transferred Asset shall be uheel a “Deferred Transferred Asset

(b) If and to the extent that the assumption by theTMigst Companies of,
and the NB Trust Companies’ becoming responsibieainy of the Assumed Liabilities pursuant
to Section 2.3r otherwise would be a violation of applicablerLar require any consent or
approval of any Governmental Body or the fulfillmeh any condition that cannot be fulfilled
by NB Group, Assignors or the NB Trust Companiesrgo the Closing, then, unless the parties
shall otherwise agree, the assumption by the NBtff@@mpanies of, and the NB Trust
Companies becoming responsible for, such Assumaaillty shall, without any further action
by any party, be automatically deferred and amycalion or responsibility for such Assumed
Liability pursuant to Section 2.& otherwise shall be null and void until sucheias all
violations of applicable Law are eliminated, suohgents or approvals of Governmental Bodies
are obtained, and such conditions are fulfillecdhyAuch Assumed Liability shall be deemed a
“Deferred Transfer Assumed Liability

(© With respect to any Deferred Transferred Assengr@eferred Transfer
Assumed Liability, insofar as it is reasonably plolesand subject to there being a fair and
equitable allocation of the benefits and burdeesatf, (i) Assignors shall, following the
applicable Closing, hold such Deferred Transfeksslet for the use and benefit of the NB Trust
Companies (at the expense of the NB Trust Comppares(ii) the NB Trust Companies shall
pay or reimburse such Assignor for all out-of-pdck@ounts paid or incurred in connection
with the retention of such Deferred Transfer Assdroi@bility. In addition, Assignors shall,
insofar as reasonably possible and to the extenified by applicable Law, hold and treat such
Deferred Transferred Asset in the Ordinary Coufdeusiness and take such other actions as
may be reasonably requested by the NB Trust Corapamiorder to place the NB Trust
Companies, insofar as permissible under applidadhe and reasonably possible, in the same
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position as if such Deferred Transferred Assetlheh transferred to and vested in the
Corresponding NB Trust Company at the applicabtesily and so that, to the extent possible,
all the benefits and burdens relating to such Detefransferred Asset, including possession,
use, risk of loss, potential for gain, and dominioontrol and command over such Deferred
Transferred Asset, are to inure from and afterjy@icable Closing to the Corresponding NB
Trust Company. Nothing set forth in this Sectic@shall be deemed a waiver by NB Group of
its right (or the right of either NB Trust Comparig)receive an effective assignment of all the
Transferred Assets.

(d)  Any Relationships included in the Deferred Trang@rAssets shall be
serviced by the NB Trust Companies pursuant téser@ices Agreements, as applicable.

(e) Subject to further provisions of this Section, £8ch Assignor and NB
Group shall use reasonable best efforts to effectransfer of the Deferred Transferred Assets
from Assignors to the Corresponding NB Trust Conypamgood faith from the Closing until
(x) in the event of a Concurrent Closing, ninet§)(8ays from the Closing Date, or (y) in the
event of a Staggered Closing, (i) ninety (90) daym the effective date of the Delaware
Closing with respect to the Deferred TransferredeAs associated with Lehman Delaware TC
and (ii) ninety (90) days from the effective dateéle New York Closing with respect to the
Deferred Transferred Assets associated with thenaghNational Bank TC. Notwithstanding
the foregoing, if at the end of either ninety (@) period referred to in the immediately
preceding sentence there remain Deferred Trandfé&ssets that have not been transferred to
the NB Trust Companies, then NB Group, Parent asglghors, shall negotiate in good faith to
determine which of such Deferred Transferred Asgetsy) may reasonably be transferred
shortly thereafter to the applicable NB Trust Compand shall each use their respective
reasonable best efforts to effect such transfettsinvan additional period of thirty (30) days
from and after the end of such ninety (90)-dayqeeriAny Deferred Transferred Assets that
were not transferred within such periods will netttansferred to the applicable NB Trust
Company hereunder and shall be deemed ExcludedsAssall purposes under this
Agreementprovided, however, that NB Group, Assignors and Parent may mutualieado
extend such period with respect to one or more flbedel ransferred Assets.

() If and when the consents, approvals of third PerssrGovernmental
Bodies and/or conditions, the absence or non-aatish of which caused the deferral or transfer
of any Deferred Transferred Asset pursuant to 8edti9(a)or Deferred Transfer Assumed
Liability pursuant to Section 7.9(bare obtained or satisfied, the transfer, allecatr novation
of the applicable Deferred Transferred Asset orerefl Transfer Assumed Liability shall be
effected in accordance with and subject to the sewfrihis Agreement.

()  Subject to the provisions of Section 7.9(3signors shall not be
obligated, in connection with the foregoing, to en@ any money unless the necessary funds are
advanced, assumed or agreed in advance to be msi@tbioy NB Group or one of the NB Trust
Companies, other than reasonable attorney’s fegesemording or similar fees, all of which shall
be promptly reimbursed by the NB Trust Companies.

(h) If, following the use of reasonable best effortetiect the transfer of a
Deferred Transferred Asset in accordance with amohd the periods provided for in this
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Section 7.9Assignors reasonably determine that they willbmtble to effect the transfer of
such Deferred Transferred Asset to NB Group withmaking an application or petition to a
court of competent jurisdiction or otherwise ingiitg a Legal Proceeding to effect such transfer
(collectively, a “Transfer Legal Proceedipghen Assignors shall notify NB Group, within 45
days after the applicable Closing Date, of a nee@ fTransfer Legal Proceeding with respect to
such asset (a “TLP Notitebefore instituting any such Transfer Legal Pextiag. If NB Group
provides its prior written consent to a TransfegaleProceeding, then NB Group shall be
responsible for all reasonable attorneys’ feesrtamsts and similar fees incurred in connection
with such Transfer Legal Proceeding. If (i) NB Gpodoes not provide its prior written consent
to such Transfer Legal Proceeding within five (bisBiess Days after its receipt of the TLP
Notice, or (ii) the Transfer Legal Proceeding doesresult in the transfer of the Deferred
Transferred Asset within 90 days after timely rptély Assignors of the prior written consent
from NB Group referred to in the foregoing claugetfien Assignors shall not have any further
obligation to complete the transfer of such Def@ifeansferred Asset, and such Deferred
Transferred Asset shall thereafter be deemed alu@ed Asset for all purposes under this
Agreement.

SECTION 7.10. Wind-down of the Lehman Trust Companies

@) From and after the Closing, subject to applicalderLAssignors shall use
reasonable best efforts to wind-down as promptlgeasonably practicable their operations for
the purpose of extinguishing their charters oresustering them to the applicable Governmental
Body, either by merging, consolidating or otherwiB Group shall, and shall cause the NB
Trust Companies to, cooperate with Assignors imegtion with the Wind Down Plans;
provided, however, that (i) Assignors shall not take any action thatild reasonably be expected
to impair the Retained Relationships or the Businesany material respect or to increase the
Assumed Liabilities in any material respect, amdNB Group shall not be obligated to pay any
consideration to Assignors or any third party immection with the Wind Down Plans or to take
any action that would reasonably be expected taintpe benefits NB Group and the NB Trust
Companies reasonably expect, as of the date oAtirsement, to realize from the
consummation of the transactions contemplated isyAgreement.

(b)  All fees, costs and expenses incurred in conneetitimthe Wind Down
Plans shall be paid by Assignors (or reimbursddBaGroup by Assignors to the extent paid by
NB Group or any of its Subsidiaries, upon a writteguest supported by reasonably sufficient
evidence for such paymenprovided, however, that Assignors shall not be obligated to
reimburse NB Group or the NB Trust Companies ferdbst of NB Trust Company personnel
involved in the execution of, and the provisiontbg NB Trust Company personnel of services
in connection with, the Wind Down Plans.

(© NB Group agrees and acknowledges that it shaNBaGroup’s expense,
cause the Transferred Employees to provide sertact®e Lehman Trust Companies in
connection with the Wind Down Plans pursuant toSkevices Agreements.

(d)  Without limiting anything in this Section 7.18B Group and Assignors

hereby agree that any Retained Relationships sbaalkrviced by NB Group and its Affiliates
pursuant to the Services Agreements at the cosegpehse of NB Group, provided that
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Assignors shall promptly deliver to the NB TrustnQmanies all revenues collected by Assignors
in respect of such Relationships during such persiothe terms and subject to the conditions set
forth in the Services Agreements.

(e) NB Group agrees and acknowledges that, notwithgtgrahything to the
contrary in this Agreement, Assignors and Pareal &ie free to implement the Wind Down
Plans at such time and in such manner as Assigmar®arent deem reasonably appropriate and
in a manner consistent with the Wind Down Schedules

SECTION 7.11. Existing Agreements between Assignors and NB Group

€)) From the date hereof until the earlier of the Giggor in the event of a
Staggered Closing, the later Closing to occur)tenahination of this Agreement, NB Group and
Assignors shall not terminate, amend, restate,lsommt or waive any rights under any
agreement described on Schedule 7ektept by mutual written agreement, or as s¢t forthe
immediately following sentence. Effective as of tié Closing Date, Lehman National Bank
TC will terminate, and NB Group will cause NeuberBerman LLC to terminate, the agreement
listed as item 1 on Schedule 7. hhd effective as of the Delaware Closing Datéynhan
Delaware TC will terminate, and NB Group will cadéeuberger Berman LLC to terminate, the
agreement listed as item 2 on Schedule.7.11

SECTION 7.12. Ancillary Agreements LB National Bank TC and NB Group shall
execute the New York Services Agreement on the Nexk Closing Date, and LB Delaware
TC and NB Group shall execute the Delaware SernAggsement on the Delaware Closing
Date, if it occurs. During the period startingofishe date hereof and ending on the New York
Closing Date, NB Group and Assignors shall negetiiatgood faith the terms of all other
Ancillary Agreements.

SECTION 7.13. Notice to Lessar Promptly after receiving a written request frbi@
Group prior to the Closing, Assignors shall givéice of termination with respect to any
Transferred Real Property Leases, in accordandeamid to the extent permitted under the
Transferred Real Property Leases.

SECTION 7.14. Transfer of Delaware Lease

(@) Prior to the Delaware Closing Date, Lehman DelaW&eshall make
commercially reasonable efforts, and the Parerit steke commercially reasonable efforts to
cause its Affiliates, to have the Lease Agreemeatied as of June 19, 2001, between
Wilmington Center LLC and LB Hercules Holdings LI(fZk/a Neuberger Berman Holdings
LLC and Neuberger Berman Inc.), as amended (théa¥izsre Leasy, assigned to NB Group or
one of its Affiliates (at NB Group’s election) &iet Delaware Closing, pursuant to an assignment
and assumption agreement in form and substancenaaly satisfactory to NB Group.

(b) If the parties are unable to assign the Delawaeséat the Delaware
Closing as contemplated by Section 7.14f@@n the parties hereto agree that the Delaware
Lease shall be treated for all purposes hereursdlBeéerred Transferred Assets and all
obligations and liabilities thereunder shall batesl for all purposes hereunder, collectively, as a
Deferred Transfer Assumed Liability, with such treant to continue until the earlier of (i) the
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assignment of the Delaware Lease to NB Group ormbiits Affiliates, at NB Group’s election,
and (ii) the remaining term of the Delaware Leasei{ terminated earlier, for as long as the
Delaware Lease remains in effect). The provismfiiSection 7.%hall be deemed to be
amendedmutatis mutandis, in order to give effect to this Section 7.14(&hd the parties agree
to comply, and to cause each of their respectifdia@es to comply, with this Section 7.14(b)
and_Section 7.9as so amended). For purposes of clarificatiom plarties agree that Sections
7.9(d) (e)and_(h)are not applicable to the Delaware Lease.

SECTION 7.15. Employee ExpensesAll compensation, including salaries, accrued
bonus amounts and Benefit Plans, and any withhgldiligations in respect of the applicable
Transferred Employees shall be paid in full by 4asis for all periods prior to and through the
applicable Closing Dateyrovided, however, that if NB Group so elects by providing notice to
the Assignors at least five Business Days pridh&applicable Closing, all such accrued bonus
amounts for all periods prior to and through thpl@pble Closing Date (except for bonus
amounts accrued with respect to fiscal year 2008l sot be paid by the Assignors and shall be
fully reserved for as a current Liability on thepipable Assignor’s balance sheet and included
in the calculation of the New York Closing Net Wiidg Capital or the Delaware Closing Net
Working Capital, as applicablprovided further, however, that any accrued amounts included in
the calculation of the New York Closing Net Worki@gpital or the Delaware Closing Net
Working Capital in connection with each TransferEedployees' compensation, which are no
longer payable by NB Trust Companies to such Tearnsfl Employees (with respect to such
accrual period), will be remitted back to the apglile Assignor as soon as practicable, but in no
event later than ten (10) Business Days, afted#te upon which such payment is no longer
payable;provided, further, however, that if an NB Trust Company or any Affiliate tleef is
subsequently required to pay all or any portioamf amount to such Transferred Employee that
was so remitted back to an applicable Assignon th&signors or Parent shall promptly upon
request by the NB Trust Company pay such NB Trush@any an amount equal to such
payment obligation.

SECTION 7.16. Assumed Liabilities From and after Closing, NB Group shall cause
each of the NB Trust Companies to be responsibjeafa shall pay, discharge and satisfy (or
shall cause to be paid, discharged and satisfidtgn due, all of its respective Assumed
Liabilities; provided, however, that if the amount or the validity of any AssumadHtility is
reasonably disputed in good faith by any NB Trusinpany, then payment of the amount in
dispute may be delayed until such dispute has tesmtved or settled.

SECTION 7.17. Excluded Liabilities From and after Closing, each Assignor shall be
solely responsible for, and shall pay, dischargksatisfy (or shall cause to be paid, discharged
and satisfied), when due, all of its respectivel&oked Liabilities;provided, however, that if the
amount or the validity of any Excluded Liabilitynsasonably disputed in good faith by any
Assignor, then payment of the amount in dispute bwgelayed until such dispute has been
resolved or settlegyrovided further, however, that any Intercompany Agreements between any
Affiliate of any Assignor (on the one hand) and &sgignor (on the other hand), shall be settled
and satisfied from time to time as the partiesuchdntercompany Agreements shall deem
appropriate. Notwithstanding the foregoing, if dodhe extent a particular Excluded Liability is
transferred to a Person that is not an Affiliaté®afent or either Assignor and such Person
assumes responsibility for the payment, dischanglepgrformance of such particular Excluded
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Liability (a “Transferred Excluded Liability, then the obligations under this Section 7shall
no longer apply with respect to such Transferredided Liability.

SECTION 7.18. Guarantee

@) In consideration of NB Group’s execution and delvef this Agreement,
Parent hereby unconditionally and irrevocably goesas to NB Group and the NB Trust
Companies the due and punctual payment and penfmenaf each of the obligations owing by
any of the Assignors under this Agreement, the iBesvAgreements and any other Ancillary
Agreement if, as and when such obligations becameeathd the due and punctual payment of all
Losses incurred by NB Group or any of the NB Ti@stnpanies resulting from the breach or
default by either Assignor of any of the provisiaighis Agreement, the Services Agreements
and any other Ancillary Agreement (collectivelye tifDbligations).

(b) In connection with a termination (in whole or inpaf this Agreement
pursuant to Section 4.Rarent’s obligations under this Section 7shall terminate with respect
to those Obligations that have been relieved im@ance with the applicable provisions of
Section 4.6 For the avoidance of doubt, the guaranty uriiisr3ection 7.1&nd the rights of
NB Group and the NB Trust Companies under thisi@eat. 18shall continue to apply to all
those Obligations surviving a termination (in wholan part) of this Agreement pursuant to
Section 4.4

(© Parent hereby agrees that its obligations under3action 7.18hall be
unconditional, irrespective of (i) the enforcedpilbf the Obligations against the applicable
Assignor, (ii) the absence of any action to enfaheeObligations against the applicable
Assignor, (iii) any amendment, waiver or consenth®y/applicable Assignor or the holder of an
Obligation with respect to any provision thereof) (he liquidation, dissolution or winding up
of either Assignor, or (v) any other circumstartat imight otherwise constitute a legal or
equitable discharge or defense of a surety or git@ra Parent hereby waives promptness,
diligence, presentment, demand of payment, filimigdaims with any court, any right to require
a proceeding first against the applicable Assigpatest or notice with respect to the applicable
Obligation and all demands whatsoever, and coverthat Parent’s obligations under this
Section 7.18ill not be discharged except by complete perfaroeeof the applicable
Obligations and the obligations under this Secfid8in accordance with the terms thereof and
hereof, respectively.

(d) Parent shall be subrogated to all rights agairesafiplicable Assignor in
respect of any amounts paid by Parent pursuahetprovisions of this Section 7.,;1& ovided,
however, that Parent shall not be entitled to enforce, aet®ive any payments arising out of,
such right of subrogation until the applicable Qations shall have been paid in full.

(e)  The obligations of Parent under this Section €d8stitute a guarantee of
payment and performance when due and not of cmleciThe Obligations of Parent under this
Section 7.1&hall continue to be effective, or to be reinstates the case may be, in respect of
any Obligations if at any time payment, or any plaereof, of said Obligations is rescinded or
must otherwise be restored or returned by the egiple Assignor or any trustee for the
applicable Assignor, all as though such paymentsnad been made.
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() For the avoidance of doubt, the term “Assigras used in this
Section 7.18ncludes any successor or assign of an Assignor.

SECTION 7.19. [Reservefl
ARTICLE VI
EMPLOYEE MATTERS

SECTION 8.1. Employee Matters

@) Effective as of the Closing, NB Group shall makiisf to employ those
certain Lehman Trust Employees that it identif@&ssignors in a written notice no later than
45 days following the date hereof. Such offersmployment shall be delivered to such
applicable Lehman Trust Employees no later thad&® from the date hereof, and may be
accepted by such Lehman Trust Employees no laaer1b Business Days from the date that
such offers have been delivered. Each Lehman BEmgtioyee who is offered employment in
accordance with this Section 8.1 gd who accepts employment with NB Group is hereby
referred to as a “Transferred EmployeEhe parties hereto hereby acknowledge and apede
the employees identified on Schedule 8.H@) not employed by Assignors and that NB Group
IS not assuming any Liabilities with respect tolsemployees. Assignors shall terminate the
employment of each Lehman Trust Employee who conocegeamployment with NB Group.

(b) Effective as of the Closing, NB Group shall providecause the NB
Trust Companies to provide, all Lehman Trust Emeésywhose employment with the
applicable Assignor terminates as of the applicaldesing and who do not become Transferred
Employees (other than any employees identified dre8ule 8.1(3)with severance benefits at
least as favorable as the levels and terms intgfigsuant to Parent’s severance policies as in
effect on the date hereof.

(c) Notwithstanding the foregoing, nothing containedelreshall (i) be
treated as an amendment of any Benefit Plan,)agi(ie any third party any right to enforce the
provisions of this Section 8.1

(d) Following the date hereof, each Assignor shallagemercially
reasonable efforts to provide NB Group with albirmhation and data reasonably requested by
NB Group in connection with NB Group’s rights argligations under this Article V|
including making available to NB Group such dataénsonnel records of Transferred
Employees (except to the extent prohibited by applie Law), as is reasonably necessary for
NB Group to transition such employees into NB Gtsupcords.

(e) [Reserved.]

)] Assignors shall use reasonable efforts to constiit MB Group with
respect to the allocation and timing of the paynoéitonuses with respect to the fiscal year
ending on December 31, 2009, if any, to be pa@htpemployee who is employed primarily in
connection with the Business by either Assignor.
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(9) For Transferred Employees, service with NB Grouglldbe counted for
vesting purposes under the Lehman Brothers Holdimgs Retirement Plan and Lehman
Brothers Savings Plan in accordance with the terhssich plans.

(h)  Assignors shall have sole responsibility for “canfition coverage”
obligations under the employee benefit plans thegeoup health plans to all NB Group
employees and “qualified beneficiaries” of such twyees for whom a “qualifying event”
occurs on or prior to the Closing Date, but NB Grahall have responsibility for “continuation
coverage” obligations to all Transferred Employaed “qualified beneficiaries” to the extent
that a “qualifying event” occurs after the ClosiDgte. The phrases “continuation coverage”,
“qualified beneficiaries” and “qualifying event” alh have the respective meanings ascribed to
them in Section 4980B of the Code and Sections@iBlef ERISA.

ARTICLE IX

CONDITIONS TO CLOSING

SECTION 9.1. Conditions Precedent to Obligations of NB Group Asdignors for
each Closing The respective obligations of NB Group and Assig to consummate the
transactions contemplated by this Agreement argsuto the fulfillment, on or prior to the
Closing Date(s), of each of the following condisa@ny or all of which may be waived by NB
Group and Assignors in whole or in part to the efeermitted by applicable Law):

(@  there shall not be in effect any Order by a Govermital Body of
competent jurisdiction restraining, enjoining on@twise prohibiting the consummation of the
transactions contemplated hereby; and

(b) all Regulatory Approvals required to consummatettarsactions
contemplated hereby at such Closing and to fornagpdicable NB Trust Company shall have
been obtained and all conditions to any approweiein material to such Closing has been
satisfied or will be at such Closing.

(© The parties acknowledge and agree that this Se@tioshall apply to both
the Delaware Closing and the New York Closing.

SECTION 9.2. Conditions Precedent to Obligations of NB GroupDefaware
Closing The obligation of NB Group to consummate thegetions contemplated by this
Agreement with respect to the Lehman Delaware Tliigect to the fulfillment, on or prior to
the Delaware Closing Date, of each of the followwogditions (any or all of which may be
waived by NB Group in whole or in part to the extparmitted by applicable Law):

(@) the representations and warranties of Assignorfodétin this Agreement
shall be true and correct in all material respedtten made and, at and as of the Delaware
Closing as though made at and as of such timer(ttha any such representations and
warranties that relate to an earlier date, in wis@abe such representations and warranties shall
be true and correct in all material respects asioh earlier date), and NB Group shall have
received a certificate signed by an authorizecteffof each Assignor, dated the Delaware
Closing Date, to the foregoing effect;
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(b)  the Lehman Delaware TC shall have performed andptechin all
material respects with all obligations and agredsegquired in this Agreement to be performed
or complied with by it prior to the Delaware ClogiDate, and NB Group shall have received a
certificate signed by an authorized officer of tledvman Delaware TC, dated the Delaware
Closing Date, to the foregoing effect;

(c) the Material Delaware Relationships shall becomec&eded
Relationships as of the Delaware Closing;

(d)  the Delaware Regulatory Capital shall not exceecthifBon;

(e) the Bankruptcy Court shall have entered a Bankgu@taler in form and
substance reasonably satisfactory to NB Group sact Bankruptcy Order shall not have been
stayed, reversed, amended or vacated;

() the Lehman Delaware TC shall have delivered, osedo be delivered,
to NB Group duly executed Ancillary Agreements #meldocuments set forth in Section;4.2

(g) atleast one of the two Transferred Employeesastt bn_Schedule 9.2(g)
shall have entered into employment agreementsNBl&roup in form and substance
reasonably satisfactory to NB Group; and

(h) all the conditions set forth in Sections 914 and 9.5shall have been
satisfied or waived by the applicable party so thatNew York Closing shall occur
concurrently with the Delaware Closing or the Newrky Closing shall already have occurred.

SECTION 9.3. Conditions Precedent to Obligations of Lehman Dale C for
Delaware Closing The obligations of the Lehman Delaware TC tostonmate the transactions
contemplated by this Agreement are subject toutiglinent, prior to or on the Delaware
Closing Date, of each of the following conditioasy or all of which may be waived by the
Lehman Delaware TC in whole or in part to the epErmitted by applicable Law):

(@) the representations and warranties of NB Groufostt in this
Agreement shall be true and correct in all mategapects when made and, at and as of the
Delaware Closing as though made at and as of smeh(bther than any such representations
and warranties that relate to an earlier date hithvcase such representations and warranties
shall be true and correct in all material respastsf such earlier date), and Assignors shall have
received a certificate signed by an authorizedceffof NB Group, dated the Delaware Closing
Date, to the foregoing effect;

(b) NB Group shall have performed and complied in aterial respects with
all obligations and agreements required by thise&grent to be performed or complied with by
NB Group on or prior to the Delaware Closing Dateg the Lehman Delaware TC shall have
received a certificate signed by an authorizedcceffof NB Group, dated the Delaware Closing
Date, to the foregoing effect;

(© the Bankruptcy Court shall have entered a Bankgu@tcer and such
Bankruptcy Order shall not have been stayed, rede@mmended or vacated; and
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(d) NB Group shall have delivered, or caused to besdedd, to the Lehman
Delaware TC duly executed Ancillary Agreements athaf the documents set forth in

Section 4.2(h)

SECTION 9.4. Conditions Precedent to Obligations of NB GroupNew York
Closing The obligation of NB Group to consummate thegetions contemplated by this
Agreement with respect to the Lehman National BE@kis subject to the fulfillment, on or prior
to the New York Closing Date, of each of the follogvconditions (any or all of which may be
waived by NB Group in whole or in part to the extparmitted by applicable Law):

(@) the representations and warranties of Assignorfod#tin this Agreement
shall be true and correct in all material respatisn made and, at and as of the New York
Closing as though made at and as of such timer(tdtha any such representations and
warranties that relate to an earlier date, in wisiabe such representations and warranties shall
be true and correct in all material respects asioh earlier date), and NB Group shall have
received a certificate signed by an authorizedeffof each Assignor, dated the New York
Closing Date, to the foregoing effect;

(b)  the Lehman National Bank TC shall have performeaticmplied in all
material respects with all obligations and agredsiequired in this Agreement to be performed
or complied with by it prior to the New York Clogibate, and NB Group shall have received a
certificate signed by an authorized officer of tledaman National Bank TC, dated the New York
Closing Date, to the foregoing effect;

(© the Material New York Relationships shall becomec&aded
Relationships as of the New York Closing;

(d) the New York Regulatory Capital shall not exceed #iillion;

(e)  the Bankruptcy Court shall have entered a Bankgu@tcier in form and
substance reasonably satisfactory to NB Group saot Bankruptcy Order shall not have been
stayed, reversed, amended or vacated;

() the Lehman National Bank TC shall have deliveredanised to be
delivered, to NB Group duly executed Ancillary Agneents and the documents set forth in
Section 4.2and

(g) atleast one of the two Transferred Employeesastt bn_Schedule 9.2(g)
shall have entered into employment agreementsNBl&roup in form and substance
reasonably satisfactory to NB Group.

SECTION 9.5. Conditions Precedent to Obligations of Lehman Neti®dank TC for
New York Closing The obligations of the Lehman National Bank d@&dnsummate the
transactions contemplated by this Agreement argsuto the fulfillment, prior to or on the
New York Closing Date, of each of the following ditions (any or all of which may be waived
by the Lehman National Bank TC in whole or in garthe extent permitted by applicable Law):
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(@) the representations and warranties of NB Groufostt in this
Agreement shall be true and correct in all mategapects when made and, at and as of the
New York Closing as though made at and as of suoh ¢other than any such representations
and warranties that relate to an earlier date hithvcase such representations and warranties
shall be true and correct in all material respastsf such earlier date), and Assignors shall have
received a certificate signed by an authorizedceffof NB Group, dated the New York Closing
Date, to the foregoing effect;

(b) NB Group shall have performed and complied in aterial respects with
all obligations and agreements required by thise&grent to be performed or complied with by
NB Group on or prior to the New York Closing Daded the Lehman National Bank TC shall
have received a certificate signed by an authoritcer of NB Group, dated the New York
Closing Date, to the foregoing effect;

(© the Bankruptcy Court shall have entered a Bankgu@tcer and such
Bankruptcy Order shall not have been stayed, redemmended or vacated; and

(d) NB Group shall have delivered, or caused to besdedd, to Assignors
duly executed Ancillary Agreements and all of tlrewments set forth in Section 4.2(b)

SECTION 9.6. Frustration of Closing ConditionsNeither any Assignor nor NB
Group may rely on the failure of any condition feth in Sections 9,19.2 9.3 9.40r 9.5 as
the case may be, if such failure was caused by gaxti’'s failure to comply with any provision
of this Agreement.

ARTICLE X

TAXES

SECTION 10.1. Conveyance TaxesAll Conveyance Taxes arising out of or in
connection with the transactions effected purstattis Agreement, as well as out-of-pocket
costs associated with the preparation and filinlaf Returns under this Section 10shall be
paid one-half by Assignors and one-half by NB Grofgach party shall, at its own expense, file
all necessary Tax Returns and other documentagiguined to be filed by it with respect to all
such Conveyance Taxes, and, if required by appedadw, one or more of the other parties
shall join in the execution of any such Tax Retwand other documentation. Assignors and NB
Group shall cooperate and otherwise make commBbrecedsonable efforts to obtain any
available refunds for Conveyance Taxes, and theuatraf any refunds so obtained shall be
shared one-half by Assignors and one-half by NBu@ro

SECTION 10.2. Prorations Except as provided in Section 10all Property Taxes
relating to the Transferred Assets or the Busif@sany tax period beginning before and ending
after the Closing Date, shall be prorated betwessighors and NB Group on a per diem basis,
with all Property Taxes from any Pre-Closing Perdldcable to Assignors.

SECTION 10.3. Purchase Price AllocationAssignors and NB Group hereby agree to
report for all Tax purposes the transactions coptated by this Agreement as a purchase by NB
Group. The amount treated as consideration farddncome tax purposes shall be allocated
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among the Transferred Assets and any other itemeeddo by NB Group and Assignors as of
the Closing in accordance with Section 1060 ofGbee and the Treasury Regulations
thereunder (the “Allocatidih. Within one hundred twenty (120) days after @lesing Date, NB
Group shall provide Assignors with a proposed Adkian for Assignors’ review and such
Allocation shall be final, binding and conclusive Assignors and NB Group, absent manifest
error twenty (20) days after delivery thereof tasiymors unless Assignors object in writing. If
Assignors object in writing to the Allocation withsuch twenty (20)-day period, Assignors and
NB Group shall in good faith attempt to resolve &spe with respect to the Allocation. If
resolution cannot be reached within thirty (30ecalar days following receipt of Assignors’
written objection, Assignors, on the one hand, [dBdGroup, on the other hand, shall submit
any resolved issues to a nationally or regionabognized accounting firm that does not
represent Assignors or NB Group, as mutually agtedxy Assignors and NB Group, for
determination. The accounting firm’s determinatsbrall be final and binding on the parties
hereto. Any subsequent adjustments to the amoesiet as consideration for federal income
tax purposes shall be reflected in the Allocatima imanner consistent with Section 1060 of the
Code and the Treasury Regulations thereunderalFdax purposes, each of NB Group and
Assignors agrees that the transactions contemplatinis Agreement shall be reported in a
manner consistent with the terms of this Agreemeanotuding the Allocation, and that none of
them will take any position inconsistent therewrttany Tax Return, in any refund claim, in any
litigation, or otherwise, unless required by Lawgyded that none of NB Group or any of
Assignors or any of their respective Affiliates klb@ obligated to litigate any challenges to the
Allocation by a taxing authority. The parties stpbmptly inform one another and Parent of
any challenge by any taxing authority to the Allkoma and agree to consult and keep one
another informed with respect to the status of, amgdiscussion, proposal or submission with
respect to, such challenge. Each Assignor, ootieehand, and NB Group, on the other hand,
agrees to cooperate with the other in preparingfBi#n(s) 8594 in accordance with the
Allocation, and to furnish the other with a copysoich Form(s) prepared in draft form within a
reasonable period before its filing date, but ig ament, no later than sixty (60) days prior to its
filing date.

SECTION 10.4. Procedure ComplianceAssignors and NB Group agree to comply
with and shall adopt the “standard procedure” doethin Section 4 of IRS Revenue Procedure
2004-53, 2004-34 1.R.B. 320, to the extent sucheRae Procedure is applicable to a
Transferred Employee or otherwise in connectiomwie transactions contemplated under this
Agreement.

SECTION 10.5. Other Tax Matters NB Group and Assignors shall, and shall cause
their respective Affiliates, officers, and emplogde furnish or cause to be furnished to each
other, upon reasonable request, as promptly asmably practicable, such information and
assistance relating to the Business and the Tnaiadf@ssets (including, without limitation,
access to books and records) as is reasonablysaegdar the filing of all Tax Returns, the
making of any election relating to Taxes, the prapan of any audit by any Tax authority, and
the prosecution of any defense or claim, suit oceeding relating to any Tax. NB Group and
Assignors shall cooperate with each other in thdoot of any audit or other proceeding
relating to Taxes involving the Transferred Assetthe Business.

INDEMNIFICATION
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SECTION 11.1. Indemnification by ParentSubject to the provisions of this Article Xl
Parent hereby agrees, from and after the Closinigdiemnify and hold NB Group, the NB Trust
Companies and their respective Affiliates, successand permitted assigns (collectively, the
“NB Group Indemnified Parti€s harmless from and against any and all lossedjilities,
claims, demands, judgments, damages, fines, sgtisns, penalties, obligations, charges,
deficiencies, interest, settlement payments, awéodsprofits, diminution in value, costs and
expenses of every kind whatsoever, including castsexpenses of investigation, court costs,
expert witness fees, consulting fees, accountanid’attorneys’ fees and expenses (individually,
a “Loss and, collectively, “Lossé$ arising or resulting from, or relating to:

(@) all Liabilities arising out of or related to Excled Taxes;

(b)  all Liabilities arising out of or related to defshé@enefit pension plans,
including the Lehman Brothers Holdings Inc. RetiezmnPlan and the Lehman Brothers Pension
Scheme (UK), or individual account-based savingagincluding the Lehman Brothers Savings
Plan or the Lehman Brothers UK Savings Plan, aoliding any liability related to the common
stock of Assignors held under any such plan;

(c) all Liabilities arising under Section 412 or 430tleé Code, Section 302 or
Title IV of ERISA, any other section of the CodeERISA or otherwise with respect to or by
reason of, any Benefit Plan (i) of Assignors or asigted entity, including but not limited to any
Affiliate of any Assignor, through any Closing Datehether or not as a result of any Assignor
or any of their Affiliates being treated, beforeadter a Closing Date, as a member of a group
under common control (or similar concept) undenti®act001(a)(3) of ERISA, Section 414 of
the Code or any other law or regulation, and iy Assignor or any related entity, including
but not limited to any Affiliate of any Assignors a result of any Assignor or any of their
Affiliates being treated being treated after thestiig Date as a member of a group under
common control (or similar concept) under SectibA¥a)(3) of ERISA, Section 414 of the
Code or any other Law;

(d) all Liabilities (including any Liabilities for bredes) arising out of or
relating to any of the Succeeded Relationship#)daxtent arising out of or relating to any
facts, events, circumstances or periods endingmoprior to, the date such Relationship becomes
a Succeeded Relationship, but excluding any Li@gsliarising from or in connection with the
transfer of any such Relationship to the NB Trusipanies pursuant to this Agreement; and

(e) all Transferred Excluded Liabilities.

SECTION 11.2. Certain Limitations on Indemnification

€)) Parent shall not have any liability under Sectidril{d)or 11.1(eunless
the aggregate amount of Losses incurred by NB Ghodemnified Parties indemnifiable under
Sections 11.1(dand_11.1(egxceeds $250,000 and, in such event, Parenttshadiquired to pay
the entire amount of all such Losses.

(b)  The amount of any Losses for which indemnificai®provided under
this Article Xl shall be net of any amounts actually recoverethbyndemnified party under
insurance policies or otherwise with respect tdhdumsses (net of any expenses incurred in

US_ACTIVE:\20950797\26\20950797_26.DOC\58399.0003 52



connection with such recovery and net of the amotiahy increased insurance premiums or
other costs for such indemnified party). Eachypahtall use its commercially reasonable efforts
to recover under insurance policies for any Lossegurrently with seeking indemnification
under this Agreement.

SECTION 11.3. Survival of Indemnification All Liabilities for indemnification
pursuant to Section 11shall survive until the date that is 30 days failog the expiration of the
applicable statute of limitationprovided, however, that if written notice of a claim for
indemnification under Section 11hhs been given prior to the expiration of the @pple time
period set forth above for such Liability, then &ggs®r’s indemnification obligations in respect
of such claim under Section 13shall survive as to such claim until such clairs baen finally
resolved. Any claim for indemnification not madedn NB Group Indemnified Party pursuant
to Section 11.Dn or prior to such date will be irrevocably amdtonditionally released and
waived.

SECTION 11.4. Indemnification Procedures

(& A claim for indemnification for any matter not invong a third-party
claim may be asserted by notice to the party frdmmw indemnification is sought.

(b) If any Legal Proceedings shall be instituted ot #rey claim or demand
shall be asserted by any third party in respeetto€h payment may be sought under
Section 11.Xregardless of the limitations set forth in Sectid .3 (an “Indemnification
Clain”), the indemnified party shall promptly cause weiit notice of the assertion of any
Indemnification Claim of which it has knowledge whiis covered by this indemnity to be
forwarded to the indemnifying party. The failuretloe indemnified party to give reasonably
prompt notice of any Indemnification Claim shalk melease, waive or otherwise affect the
indemnifying party’s obligations with respect thierexcept to the extent that the indemnifying
party is actually and materially prejudiced assuleof such failure. The indemnifying party
shall have the right, at its sole option and expettsbe represented by counsel of its choice,
which must be reasonably satisfactory to the indeeahparty, and to defend against, negotiate,
settle or otherwise deal with any Indemnificatidai@ which relates to any Losses indemnified
against by it hereunder. If the indemnifying pagtgcts to defend against, negotiate, settle or
otherwise deal with any Indemnification Claim whiehates to any Losses indemnified against
by it hereunder, it shall within 30 days (or sognkthe nature of the Indemnification Claim so
requires) notify the indemnified party in writing its intent to do so. If the indemnifying party
elects not to defend against, negotiate, settglmrwise deal with any Indemnification Claim
which relates to any Losses indemnified againstinadter, the indemnified party may (at the
indemnifying party’s sole cost and expense) defayainst, negotiate, settle or otherwise deal
with such Indemnification Claim. If the indemnifig party shall assume the defense of any
Indemnification Claim, the indemnified party mayrpapate, at his or its own expense, in the
defense of such Indemnification Claim; providedwbuwer, that such indemnified party shall be
entitled to participate in any such defense withasate counsel at the expense of the
indemnifying party only if (i) so requested by thelemnifying party to participate, or (ii) in the
reasonable opinion of counsel to the indemnifiediypa conflict or potential conflict exists
between the indemnified party and the indemnifypagy that would make representation of
both the indemnified party and the indemnifyingtpdy the same legal counsel inadvisable;
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and provided, further, that the indemnifying pastyall not be required to pay for more than one
such counsel (plus any appropriate local counselnlf indemnified parties in connection with
any Indemnification Claim. The parties hereto agrecooperate fully with each other in
connection with the defense, negotiation or segl@nof any such Indemnification Claim.
Notwithstanding anything in this Section 11odthe contrary, neither the indemnifying party no
the indemnified party shall, without the writtemeent of the other party, settle or compromise
any Indemnification Claim or permit a default onsent to entry of any judgment unless (A) the
claimant(s) and such party provide to such othey@an unqualified release from all liability in
respect of the Indemnification Claim, and (B) ie ttase of any such settlement, compromise,
consent to default or to entry of any judgmenthry indemnifying party, such settlement,
compromise or judgment otherwise provides solefypBoyment of monetary damages for which
the indemnified party will be indemnified in fulNotwithstanding the foregoing, if a settlement
offer solely for money damages is made by the apple third party claimant for which the
indemnified party will be indemnified in full, artie indemnifying party notifies the

indemnified party in writing of the indemnifying pig's willingness to accept the settlement
offer and, subject to the applicable limitationsSefctions 11.2nd_11.3pay the amount called
for by such offer, and the indemnified party dee$ino accept such offer, the indemnified party
may continue to contest such Indemnification Cldnee of any participation by the
indemnifying party, and the amount of any ultimizeéility with respect to such Indemnification
Claim that the indemnifying party has an obligatiorpay hereunder shall be limited to the
lesser of (A) the amount of the settlement offet the indemnified party declined to accept plus
the Losses of the indemnified party relating tohsbnmemnification Claim through the date of its
rejection of the settlement offer and (B) the aggte Losses of the indemnified party with
respect to such Indemnification Claim. If the imdefying party makes any payment on any
Indemnification Claim, the indemnifying party shia# subrogated, to the extent of such
payment, to all rights and remedies of the indemdiparty to any insurance benefits or other
claims of the indemnified party with respect tolstredemnification Claim.

(c) After any final decision, judgment or award shal/é been rendered by a
Governmental Body of competent jurisdiction andekpiration of the time in which to appeal
therefrom, or a settlement shall have been consuetunar the indemnified party and the
indemnifying party shall have arrived at a mutudlliyding agreement with respect to an
Indemnification Claim hereunder, the indemnifiedtpahall forward to the indemnifying party
notice of any sums due and owing by the indemngfyarty pursuant to this Agreement with
respect to such matter.

SECTION 11.5. Exclusive Remedy for Matters Subject to Indemntfma The sole
and exclusive remedy relating to any matter forowhndemnification is provided pursuant to
Section 11.5khall be indemnification in accordance with thigide XlI. In furtherance of the
foregoing, each of the parties hereby waives, édtiest extent permitted by applicable Law,
any and all other rights, claims and causes obadtncluding rights of contributions, if any),
known or unknown, foreseen or unforeseen, whichtexi may arise in the future, that it may
have against Assignors, Parent or NB Group, asdke may be, arising under or based upon
any federal, state or local Law (including any suekwv relating to environmental matters or
arising under or based upon any securities Law, hoeach of contract, common Law or
otherwise) arising from, or relating to, any of thatters for which indemnification is provided
pursuant to Section 11.Notwithstanding the foregoing, this Section 14h&ll not operate to
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interfere with or impede the operation of the psowis of Section 3,%roviding for the
resolution of certain disputes between the partékding to the Delaware Closing Net Working
Capital, the New York Closing Net Working Capital®ection 12.3

SECTION 11.6. Treatment of Indemnification Payments by Parem@nidNB Group
Indemnified Party Upon the payment of any amount by Parent to a@\&ip Indemnified
Party pursuant to Section 11Rarent and NB Group (on behalf of a NB Group mndied
Party) shall negotiate in good faith to determime Tax characterization of such payment, and,
unless otherwise required by applicable Law, ndn&ssignors, Parent or any NB Group
Indemnified Party shall take any Tax reporting posiwith respect to such payment that is
inconsistent with such characterization.

ARTICLE XII

MISCELLANEOUS

SECTION 12.1. Non-Survival of Representations and Warrantis®ne of the
representations and warranties in this Agreemeint any certificate given in connection with
the Closings shall survive the Closing. For theidance of doubt, this Section 1&Hhall not
apply to any covenant or agreement of the pamig;h covenants and agreements shall survive
the Closing Date. Without limiting the provisioosSection 7.18nothing contained in this
Agreement shall limit or restrict the Assignorsgerthe Closing has occurred, from ceasing their
operations, dissolving, winding down, merging, aditgting and surrendering their charters or
otherwise terminating their status as trust comggraorporate fiduciaries and banks in
accordance with Applicable Law and the Wind Dowhe&iules, provided that in connection
with doing so such Assignor has made adequate goovior the performance by a successor or
permitted assign of such Assignor of such Assignobligations under this Agreement, the
applicable Services Agreement and the other Amgikeggreements.

SECTION 12.2. Expenses

(@) Except as otherwise provided in this Agreementhedi¢he parties shall
bear its own expenses incurred in connection ighntegotiation and execution of this
Agreement and each other agreement, document atmdnment contemplated by this Agreement
and the consummation of the transactions conteetgplagreby and thereby.

(b) Notwithstanding Section 12.2(a)r anything else in this Agreement,
(i) NB Group shall be responsible for, and shail,{&) all fees, costs and expenses incurred in
connection with the transfer to an NB Trust Compahthe Transferred Assets or the Assumed
Liabilities hereunder or in accordance herewithith®extent incurred after the Closing Date, and
(B) the formation of the NB Trust Companies; angAssignors shall be responsible and pay,
(A) subject to Section 7.10(ball fees, costs and expenses related to the Baveh Plans, and
(B) all fees, costs and expenses incurred in cdmorewith the transfer to an NB Trust Company
of the Transferred Assets and the Assumed Liadslitiereunder or in accordance herewith, to
the extent incurred on or prior to the Closing Date

US_ACTIVE:\20950797\26\20950797_26.DOC\58399.0003 55



SECTION 12.3. Injunctive Relief Damages at law may be an inadequate remedy for
the breach of any of the covenants, promises arekagents contained in this Agreement, and,
accordingly, any party hereto shall be entitlechjonctive relief with respect to any such
breach, including specific performance of such ocavis, promises or agreements or an order
enjoining a party from any threatened, or fromabatinuation of any actual, breach of the
covenants, promises or agreements contained il\gresement. The rights set forth in this
Section 12.3hall be in addition to any other rights whichaatp may have at law or in equity
pursuant to this Agreement.

SECTION 12.4. Submission to Jurisdiction; Consent to ServicerotBss

(@) The parties agree to unconditionally and irrevogaibmit to the
exclusive jurisdiction of the United States Didt@ourt for the Southern District of New York
sitting in New York County or the Commercial Divasi, Civil Branch of the Supreme Court of
the State of New York sitting in New York Countydsany appellate court from any thereof, for
the resolution of any such claim or dispuyisgvided, however, that all actions and proceedings
arising out of or relating to the Decanting Trarngas and the Delaware Closing shall be heard
and determined in the Chancery Court of the Stetaware or any federal court sitting in the
State of Delaware, and the parties hereto herebydcably submit to the exclusive jurisdiction
of such courts for all such actions and proceedipgsided further, however that during the
pendency of the Bankruptcy Case and upon the dasdithe Bankruptcy Case, to the extent
permitted by order of the Bankruptcy Court, the Baptcy Court shall have and retain
exclusive jurisdiction to enforce the terms of tAgreement and to decide any claims or
disputes which may arise or result from, or be eawted with, this Agreement, any breach or
default hereunder, or the transactions contemplageeby as and to the extent any such matters
relate to the Parent.

(b)  The parties hereby irrevocably waive, to the fullegent permitted by
applicable law, any objection which they may novhereafter have to the laying of venue of
any such dispute brought in such court or any deferf inconvenient forum for the maintenance
of such dispute. Each of the parties hereto aghegs judgment in any such dispute may be
enforced in other jurisdictions by suit on the jodnt or in any other manner provided by law.

(c) Each of the parties hereto hereby consents to gsdueing served by any
party to this Agreement in any suit, action or geding by delivery of a copy thereof in
accordance with the provisions of Section 12.8

SECTION 12.5. Waiver of Right to Trial by JuryEach party to this Agreement waives
any right to trial by jury in any action, mattermnoceeding regarding this Agreement or any
provision hereof.

SECTION 12.6. Entire Agreement; Amendments and Waivetris Agreement
(including the schedules and exhibits hereto) Aheillary Agreements, the Confidentiality
Agreement and other agreements between each Assigdd\NB Group contemplated hereby
represent the entire understanding and agreememé®e the parties hereto with respect to the
subject matter hereof. This Agreement can be asteraipplemented or changed, and any
provision hereof can be waived, only by writtentiament making specific reference to this
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Agreement signed by the party against whom enfoeceémof any such amendment, supplement,
modification or waiver is sought. No action takmmsuant to this Agreement, including any
investigation by or on behalf of any party, shaldeemed to constitute a waiver by the party
taking such action of compliance with any represgon, warranty, covenant or agreement
contained herein. The waiver by any party herét lareach of any provision of this Agreement
shall not operate or be construed as a furtheowtirtuing waiver of such breach or as a waiver
of any other or subsequent breach. No failureherptart of any party to exercise, and no delay
in exercising, any right, power or remedy hereurslel operate as a waiver thereof, nor shall
any single or partial exercise of such right, poaeremedy by such party preclude any other or
further exercise thereof or the exercise of angiotiyht, power or remedy. All remedies
hereunder are cumulative and are not exclusivaybther remedies provided by law.

SECTION 12.7. Governing Lav. This Agreement and all claims and causes abmact
(whether in contract or tort) that may be basedypase out of or relate to this Agreement, or
the negotiation, execution of performance of thisgement and the transactions contemplated
hereby shall be governed by and construed in aaccelwith the laws of the State of New York
applicable to contracts made and performed in Siate provided all claims and causes of
action (whether in contract or tort) that may bedzhupon, arise out of or relate to the Decanting
Transactions and the Delaware Closing shall begpedeby and construed in accordance with
the laws of the State of Delaware applicable tdremts executed in and to be performed entirely
within such State.

SECTION 12.8. Notices All notices and other communications under Agseement
(each, a “Notic® shall be in writing and shall be (i) deliveredrponally by hand (with written
confirmation of receipt), (ii) sent by facsimileittvwritten confirmation of transmission,
provided that the original Notice also is sent eliviered contemporaneously by the method
specified in clause (i) or (iii) hereof), or (idelivered by overnight courier (with written
confirmation of receipt), in each case at the felloy addresses and facsimile numbers (or to
such other address or facsimile number as a patyhave specified by notice given to the other
party pursuant to this provision):

If to any Assignor, to:

Lehman Brothers Holdings Inc.

1271 Avenues of the Americas

New York, NY 10020

Facsimile: 646-758-2652

Attention: Chief Restructuring Officer

With a copy to:

Lehman Brothers Trust Company, N.A.
605 Third Avenue, 19th Floor

New York, NY 10158

Facsimile: (646) 885-9248

Attention: Diane E. Lederman
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or:

Lehman Brothers Trust Company of Delaware
919 Market Street, Suite 506

Wilmington, Delaware 19801

Facsimile: (646) 885-9248

Attention: Diane E. Lederman

and a copy (which shall not constitute or be rezfliais Notice) to:

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Facsimile: (212) 310-8007
Attention: D. Gilbert Friedlander

and a copy (which shall not constitute or be rezflias Notice) to:

Alvarez & Marsal

600 Lexington Avenue
New York, NY 10022
Facsimile: 212-759-5532

Attention: Jonas Stiklorius
Bill Reinhardt

and a copy (which shall not constitute or be rezpliis Notice) to:

Duncan Associates Attorneys and Counselors, P.C.
180 North LaSalle

Suite 3850

Chicago, lllinois 60601

Attention: John P.C. Duncan

If to NB Group, to:

Neuberger Berman Group LLC
c/o Neuberger Berman

605 Third Avenue

New York, New York 10158
Facsimile: (646) 758-3297

Attention: George Walker
Joseph Amato

With a copy (which shall not constitute or be regdias Notice) to:

US_ACTIVE:\20950797\26\20950797_26.DOC\58399.0003 58



Proskauer Rose LLP

1585 Broadway

New York, NY 10036

Facsimile: (212) 969-2900

Attention: Peter G. Samuels, Esq.
James P. Gerkis, Esq.

Each Notice shall be deemed duly given and effeatpon actual receipt (or
refusal of receipt).

SECTION 12.9. Severability If any term or other provision of this Agreement
invalid, illegal, or incapable of being enforceddnyy law or public policy, all other terms or
provisions of this Agreement shall, neverthelessjain in full force and effect so long as the
economic or legal substance of the transactionteagplated hereby is not affected in any
manner. Upon such determination that any terntlegrgrovision is invalid, illegal, or
incapable of being enforced, the parties heretth shgotiate in good faith to modify this
Agreement so as to effect the original intent ef plarties as closely as possible in an acceptable
manner in order that the transactions contempla¢eeby are consummated as originally
contemplated to the greatest extent possible.

SECTION 12.10.Binding Effect; AssignmentThis Agreement shall be binding upon
and inure to the benefit of the parties and thespective successors and permitted assigns.
Except as set forth in Article Xtith respect to the NB Group Indemnified Partied & this
Article X1l with respect to the NB Trust Companies, nothinthia Agreement shall create or be
deemed to create any third-party beneficiary rightny Person not a party to this Agreement,
except as provided belowrovided, however, that this Agreement shall not be binding upon or
enforceable against the Parent unless and untBamé&ruptcy Court shall have entered the
Bankruptcy Order. No assignment of this Agreenaerdf any rights or obligations hereunder
may be made by either any Assignor or NB Grougealtliy or indirectly (by operation of law or
otherwise), without the prior written consent of thther parties hereto and any attempted
assignment without the required consents shallole provided, however, that NB Group shall
be entitled to assign its rights and obligationw/hole or in part to its Affiliates or to designate
its rights to acquire any assets hereunder toffitades. No assignment of any obligations
hereunder shall relieve the parties hereto of aieh ®bligations. Upon any such permitted
assignment, the references in this Agreement t@aK&ip shall also apply to any such assignee
unless the context otherwise requires.

SECTION 12.11.Treatment as Administrative Expensesny amounts at any time
payable under any provision of this Agreement dhaltieemed allowed administrative claims in
the Bankruptcy Case of Parent with priority ovey and all claims of the kind specified in 11
U.S.C. 88 503(b) and 507(b) pursuant to 11 U.S.864c)(1), which claim shall be senior to,
and have priority over, all other claims.

SECTION 12.12.Counterparts This Agreement may be executed (including by
facsimile transmission) with counterpart signatoages or in one or more counterparts, each of
which will be deemed to be an original copy of tAgreement and all of which, when taken
together, will be deemed to constitute one andéme agreement.
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SECTION 12.13.Finders’ Fees Parent shall be responsible for, and shall {heeyfees
of Lazard Freres & Co. LLC and Alvarez & Marsalaetd to in Section 5.13

[Remainder of page intentionally left blank]

US_ACTIVE:\20950797\26\20950797_26.DOC\58399.0003 60



IN WITNESS WHEREOF, the parties hereto have catissdAgreement to be
executed by their respective officers thereunty dutthorized, as of the date first written above.

LEHMAN BROTHERS TRUST COMPANY, N.A.

By:

Name: Robert J. Laughlin
Title: President

LEHMAN BROTHERS TRUST COMPANY OF
DELAWARE

By:

Name: Robert J. Laughlin
Title: Managing Director

NEUBERGER BERMAN GROUP LLC

By:

Name:
Title:

For the limited purposes stated herein:

LEHMAN BROTHERS HOLDINGS INC.

By:

Name: John Suckow
Title: President and Chief Operating Officer

[SIGNATURE PAGE TO AAA]



