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Lehrnan Brothers Holdings lm:. 
Attention: l'vlr. Chri~<>toph~~r O'Meara 

Dear l'v1r. O'Meara: 

Ill' ... , 

I. Thls wll! confirm the engagement of Ermn & 'l oun:g LLP ("we'\ "'wf~ or ''E&Y") by the 
Audit Cornmittec qf Lehman Brothers Holdings Inc. (the "Company'!) to perform an audit 
of the Company's financia! statements and its internal control over flmmcial reporting 
(rdt:mxl to ht:~reinafter ns: the "integratz~d audit"} as \>.:'ell as additional audits listed in 
/\ppendlx l. As part i.Jfthe integrat~::~d audit, we v.; .. m audit and report on the conso!ldated 
financbl statem.ents of the Company for the yeat ended November JO, 2007 (the ''audit of 
the nm.mcial statements"). ln {:onnection with our audit of the consolidated flnam:.ial 
statements of the Company! we Vv'l!I revk~,v the Cotnpany's uf1alldited interim financial 
information before the Company files its quarterly reports on Form 10-Q and we will issue 
a report to the Audit Committee that provides negative assurance as to C{)nfimnity with 
U.S. gt:.~hctaHy a.ccepted accounting principles. 'v•le also will audit and report 011 

managernent's asses::;menl of the effectiveness of the Company's internal control over 
financial reporting and on the effectivenessrJf internal comrol over financial reporting as of 
November 30, 2007 (the "a1..1dit ofintetnal control"), AU Qf the services described in this 
paragraph may hereafter be referred to as either ''Audit Service" t)r "Audit Services.'' 

' The objective of our audit of the consolidated financial staternents is to express an opinion 
!)n whether th~ ctmsolidate.d flnanciaJ statements art:: presented fairly, in all material 
respects, in conforn:1ity w'ith U.S. generally accepted accounting principles. The objectives 
of oqr atldii of internal control are. to express an opinion on (1) whether management's 
assessmt;nt .(lf t11e dlective:n~~ss of imema!control over f!mmcia! reporting is fairly st~tted, 
in all muter.ial respects, b.ased on suitable centre.\! criteria, and {2) the etTectiveness of 
iniernai control over financial reporting. Should conditions not now anticipated preclude us 
from completing ehher our audit of the tlmmdal statements or our audit .ofirHGrna! control 
and issuing mrr reports theredn, \ve v..d!i aclv!se the Audit Cornmittee and management 
promptly and take such a;;.~tion as. we deem appropriate. 

3, We wil! conduct our integrated audit in accordance \vlth the standards of the Public: 
Company A\:cotmting Oversight Board (the "PCAOB"). Those standards require that we 
obtain reasonable, nnhcr than absolute, assuram:e that the consolidated fimmcia1 statements 
ure free of materia! misstatement, \Vhethet caused by error or fraud, and th~tt the C0mpany 
maintained, in all .material respects, effective internal control over flnancia! reporting as of 
the dat~ spec.ificd in m:magement's assessment. As the Company is a\varc, there are 
inherent !lrnitations in the aud il process, induding, for example~ sdectivl~ testing and the 
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pl:Js:sibility thatco!lusirm or i~xgcty may precludcthe detection ofmaterial error, fraud, and 
illegal Hcts. Accordingly, there is some risk that <.'l rmnerial misstatement of the financla! 
statements or a material weakne.ss ln interna! control over financiaJreporting \vould remain 
undetected, Also, <.m audit of the financial statements is not designed to detect error or 
.fmud that is immaterial to the consolidated financial statements, Similarly, an audit of 
internal <.:ontro! is not designed to dett.:ct deficiencies in internal control over tlnancia! 
reporting that, indivh:hraHy or in Combination, are less severe than a materia! weakness, 

4. We will consider the Company's inH.:tnal control over financial reporting in determining 
the nan.1re, timing, and G:>~tent of our audit pt~:1c.edures for the purpose of expressing our 
opinion on: ( l) the ccmsolidatcd financHH statements; (2) management's assessment of the 
effectiveness of internal control over flnanchd reporting; and (3) the effectivem.:ss of 
internal control over financia1 reporting. Our report ot1 item (2} above reklt~;s to w·hether 
mamtg,•rnent's ass.es$ment process; including docmnent.ation, provides a reasonable basis 
f(}r its ass(~ssment. Our report on hem (3) above relatt.:s to the el1'ect!veness {lf the entity's 
internal control taken as a \vhofe, and net to the effe-ctiveness of each individual internal 
control component 

5, ln an.:ordance with the standards of the PCAOB, we ·will communicate certain matters 
related to the C(mduct and results of the audit to the Company's /\udit Committee, Such 
matters include, when applicable, disagn:~ements \vitb management, v,:hether or not 
resolved; serious difficulties encountered in perfonning the audit; m.1r kvel of 
responsibi!ity under PCAOB auditing standards for the financial sta1enwnts, for internal 
tontrol, ~md f(lr oth\.'T information in documents containing the audited !1nancial statements; 
unadjusted audit differences that \·Vete determined by management to be immaterial, bt)th 
individually .and in the aggregate, to the financial statements as a whn\e; changes in the 
Company's significant <H.:eounting policies and tnethods fbr accounting for significant 
tmusuai transactions or for controversial or emerging areas; our judgments about the 
quality of the Cqmpany's accounting principles; our basis ti.1r conclusions as to sensitive 
accountingt.~stb'natcs; and rmmagemenf s consu ltatfons. if any, with other ac::::L\untants. 

6, ln accordance \vith the mles of the Securities and Exchange Commission (the ''SEC") 
implementing the requirements of Section 204 of the Sarbanes~Oxley Act of 2002. we vvill 
comimH1kate to the Audit C\..lmmittce all critit:;al accounting policies and practices used by 
the Cmnpany, and all alternative treatment:::< within generally accepted accounting 
principles for policies and practices related to materia! items that have been discussed with 
management, including rmnifications of the use of such aiternative disclosures and 
treatments along with the treatment preferred by us, \Ve also \vill advise the Audit 
Comnritwe of other materia! 'ltvritten communications between man(lgement and us. 

7. \;Ve \viii obtain pre-<~pprovai from the Company's Audit Cornmittee. for any services we an: 
to provide to the Company pursuant to the Audit Committee's pre-approvai process., 
po!kil.~s, and procedures. \Ve also will COI11mtmic:ate annually >vith the Audit Committee on 
independence matters as required by the independence standards of the PCAOB. We will 
comnmnic.nte annually with the Audit Committee and p!\Wide a report on certain mutters as 
specified in the Final Corporate Governance Ruks of the NeVi' v·nrk Stock Exc:hange. \Ve 
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will infi.1rrn tht.~ Chair of the .Audit Committee and mahagement if the Audit Services are 
selected for inspection by the PCAOB mid also will cormmmicate any information of·which 
we become <~\vare as a res(.llt of such inspectkm that has a material effect on the financial 
stat(.·menls previotlsly reported on by us orthlt could resvlt in a significant modification to 
an audit report previously issued by us, lJpon your request, \Ve win provide the Audit 
Committee ~md the Company with ~l copy of ~my publk:ly uvallable inspeqion repo-rts on 
E&Y issued by the PC:\OB, but we will m)t pro·vide any confidential inspection reports 
issut~d by the PCAOB to E&Y, the conf1dentia1ity ofwhi~.h is provided for in the Sarbanes­
O.xky Ac.t of2002 and the PCAOB's inspection rules. 

fL V/e V>ln conduct ounmdit in accordanct.: \Vith auditing standards generaUy accepted in the 
United States and '"'·hen app]ica.ble the standards for financial audits contained in 
Gm:<i:rnment Auditing .'S'tandard~ issued by the Comptroller General of the United States. 
and the Consolidated Audit Guide for A udtts ofHl/D Programs {the "BUD Guide"). The 
scope of NH' audit and the contents of the various financial reports will meet the 
requirements of the HUD Guide. Those standards require that \Ve obtain reasonable, rather 
than absolute, assurance that the o:msolidll:ted finanda! statements are free of material 
misstate.Jnent, v.,;-hcther caused by error or fraud. As )'T!U are aware, there are inherent 
limitations in the audit pron~ss, induding, for example~ selective testing and the possibility 
that collusion or forgery may preclude the detection of material error, fraud, and illegal 
ac.ts. 

9. If we determine that there is evidence that fraud or possible illegal ads may have occurred, 
Yve. wi!i bring such matters to the attention of an appropriate level of management 1f we 
become aware of fratld involving senior management c1r frand (\vhether by senior 
rnanagemem or other employees) that causes a rnatedal misstatement of the consolidated 
finmicicd statements, •ve 'viH report this matter directly to the Audit Committee. We win 
~>nsure that the Audit Committee is adequately infbrmed of illegal acts that come to our 
attention unless they are clearly inconsequentiaL In addition~ we win inforrn the Audit 
Cornmittec and apr:tropriate mernbers pf managerMrit ofs1gnificant aud1t adjustrnenis noted 
during our audltproeedure.s. 

J 0. V•/c '8ill also ensure th:::t all significant dd1ciendes and rnatcrkd •waknesses in internal 
control over financ.iul reporting that \Ve identify during the course of our integrated audit 
are communicated in writing to management and the Audit Committee. The iderrtHlcaHon 
of a material \veakness that remains uncorrected as c~f the date of mam~gernen.Cs assessment 
\Vill cause tlS to exp!'ess an adverse opinion on the effectiveness ofthc Company's internul 
control over fii1andal n:~porting. We a!so \Vi!! communicate to rnanagement in writing all 
internal control deficiencies (that ls~ thost:~ ddkiencies in internal control over nnandal 
reporting that are or a lesser magnitude than ~.ignitkant deficiencies) identHled during the 
integrated audit and not previously communicated by us or b)' others. \Ve also \Vill 

cnrmmmicate to the Board of Direcwrs the existence of any significant deficiency <.lr 

matt..~ria! w-eakness as .a result of ineffective oversight b)' the Audit Committee of the 
Cornpany's external Hnanda! reporting and Internal cQntrol overt1nanc!al r't;.porting. 
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ll. Our tt.~view of the Company's unaudited int!:.~rim financial infom1at1on w'ill be performed in 
m,;cord;:;nce \·Vith rd(!\-'ant PCAOH auditing standards. 

12, r\ rev k\:v· of int~rim financial infonnatkm consists prindpally of performing analytical 
procedures and making inquiries of marw.geinent responsible for financial and accounting 
matters. H involves a review of the. condensed financial information 1ndtJded in the filing 
on Form 1 O~Q and does not include any earlier earnings releases or other such 
communkatipns; A review is substantially less in scope than an audit conductt:~d in 
accordance w·ith the standards of the PCAOB, the objective of which is t!1e expre.ssion of 
an opinion regarding the financial statcrr1ents taken as a \vhqle. Accordingly, \VC \Vill not 
express <m opinion on the interim t1nancial inff~rrnatio11. 

13. /\ reviev,, includes ohtabing sufncient kn<Jwk~dge of the entity's business and its ir1temal 
control tls it relates to the preparation of both annual. and interim financial information to 
kk~nt!fy the types of potential material misstatcn1ents In the interirn Hnanciai information 
and consider the !ikelih<.>t:ld of their occurrence; and select the inqtdries and analytical 
procedures that viW provide us \'lith a basis fOr communicating w·hcther we are aware of 
any mat~:~ria! tnodiflcat.ions that sht)u.ld be made to the interim financia~ information for it to 
conform \vith Ll.S. generally accepted accounting prindple.s. 

1-4. A revie'v i::~ not designed to pwvide assurance on internal control or to identitY significant 
defic-iencies,. Howe\'er, \Ve wH! communicate to the Audit Committee any significant 
'hd!ciencies noted during our review procedures. 

15. l !', during our revk~\v procedures~ '"''e determine that there is evidence that fraud or possibk: 
il1ega! acts may have occurred, ·w~: will bring such matters to the an~,ntion of the 
appropriate level of management. lf we become U\\'are. of fraud 1nvotv1ng senior 
managelnent or fraud {whether caused by senior management or other employees) that 
causes ~\ materia! mis~tatement of the .interim financ-ial infon!lation, \~'e will rt~po:rt this 
matter directly lo the Audit c:ornmittee. Wt.~ will ensure that the Audit Committee is 
adequatdy inftH'lned of illegal acts that come to our attention ~mless they are dearly 
inconst:quential. \Ve .also w·m inform the Audit Connnittee and appropriate members of 
nu1nagernent ofsigniflcant unadjusted differem;es noted during our review procedures. 

1 tL The consolidated fin.anda! statements, unaudited interim financial .information, and 
management's assessment of the effe-ctiveness of inten1al control over tbandal reporting 
are the respnnsibll!ty of the Company's management ~hmagement is responsibk for 
estab!lshing and maintaining effcctiv~:.~ internal c:ontrol over financial reporttng, for property 
recording twnsactions h1 the ~wco~mting ret~otrls, for safeguarding assets, and fm the overall 
t~1!r prescrH11tion of the consolidated Hnancia1 stat.ements and unaudited interim t1nandai 
information. ivhnagement of the Company is also responsible for the identification of, and 
for the Con1pany's compliance with, !m-vs .and reguigtions applicable to its activities. 
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17 i\ifanagement is responsible for adjusting the consolidated financial staten1ents and 
unaudit~~d int~:rhn finan(:i~li information to correct material misstatements and for af!:!rming 
w us in its representation letter thM the effects of any lmadjusted differences accumulatf.~d 
by us dudng the applicable Audit Serv'ice and pertaining to the latest period presented are 
immaterial, both individually and in the aggregate, to the consolidated financial statements 
and unaudited interim Hmmcial information taken as a vvhole. 

18. rvtanagernent is responsible for apprising us of all alkgations i.nvo:vmg f1nancial 
improprieties received by managem.ent or the Audit Committee (regardless of the source or 
f!:Jrn1 and incl11ding, \Vithout limitation, allegations by '\vhistle-bloviers''), ruui providing us 
fi.ll1 .:~tcess to these alkg<Hi6ns and any internal investigations ()f them, on a timely basis. 
A!leptions of financial improprieties include .allegations of rnanipu!ation of financial 
results by tl1anagem~;~11t or employees, misappropriation of assets by rnanagement or 
empk1yecs, intentional circumvention of inkrna1 controls, inappropriate influence \.m 
related party transactkms by rebted parties; intentionally misleading us, or other 
alleg<~iions of illegal acts or fraud that could restllt in a misstatement of the financial 
stmcrnents or otherwi:>e affect the financial reporting of the Company, lf the Company 
limlts tht:~ information othenvise available to us under this paragraph (based on the 
Company's claims of attorney/client privilege, work prodllCt doc.trine, or otherwise}, the 
Company V·iil! immediately inform us of the J)l.tt that certain information is being withheld 
from us, Any such withholding of intbrmatlon co~Jld he considered a re~wrictkm on the 
scope of our Audit Services and m<~Y prevent us from opining on the Corn.pany's financial 
state!nents or internal control over financial reporting; alter the. form of report we may isSl!f.~ 
on such financial statements or internal control over financial reporting; prevent us from 
consenting lo the inclusion of pre\'iously issued auditor's reports in future Company filings 
or othen'-'ise affect our abllity to continue as the Cctmpany 's independent registered public 
accounting f!rrn. The Comp~iny and we will disdosc any such vvithholding of infom1atkm 
to the Audit Cornmittce. 

19.. i\tanagement is res;mnslbie for evahmting the effectiveness of the Company's internal 
c.~:mtrol over financi.a! reporting using suitable control criteria and for supporting its 
assessment >vitb .sufficient evidence, including documentatkm. Management also is 
respon:;ihle fi)f presenting u \\Titten assessment of th:t~ eff:{:(?\iveness of the Company's 
in u.:.~rnal c.ontro! over firwncla 1 reporting as of the end of the Company's most recent fiscal 
year. in eonnectlon \Vlth its assessment of intt~rnal control over financial reporting, 
rminagemenf \Vi!l atTirrn to US in its representatkm Jetter that it has; (1) disclosed tO US afl 
significant deficiencies in the design or operation of internal control over financial 
reporting~ and (2) identified those that it believes tz) be material wt~aknesses. 

20. As u:;quired by PCAOB auditing standards, we wHilYHlke specific inquiries .of management 
about the representations contained in the consolidated financial statements and unaudited 
interim financial inf<.mnation and managernent's assessment of the effectiveness nf internal 
cMtrul over financial reporting. Those standards ~.Hso require that, at the conclusion ofthc 
(lpplicable Audit Servicl'.\ we obtain representation letters from certain me.rnhers of 
rn;ma.gemem about these matters. The responses to those inquiries~ the written 

EY-LE-LBHI-KEYPERS 2641790 
CONFIDENTIAL 



representatim1s, and the results of our procedures comprise the t~videntlal matter we: will 
rely upon in completing the applicable Audit Servke. l\Janagement is responsible for 
providing us \Vith all financial records and rdated infom1ation anrl making availabk to us 
all Internal control documentation and recordslK(:t:ssary to complete <JUT Audit Services on 
a tirndy basis. ~.,.ianagerm::~nfs failure to do so may cause us w delay our reports, as 
applicable~ mod if}" our proce'il.lres~ or ,;;ven terminate m1r engagement. 

21. Management agrees to cause an Qf the Company's consolidated foreign subsidiaries and 
affiliates to provide any authorization, to the fullest extent permissible under applicable 
law·, necessary to permit comj:J.!ianc.e by an AuditcJr with recpJests from Hw SEC or the 
PCAOB t~x production of And it Docamenht In addition, the Company hereby waives, to 
the fullest extent permissibk': under applicable hnv, the rights provided under any hr'<-VS, 

t·~~gulations, prof(~ssional standards, or other provisions that might restrict the ability of any 
Auditor to co:np!y with requests by the SEC or the PCAOB for production of Audit 
Documents and consents, to the fullest extent permissible under applicable hnv, to action 
taken in furtherance of the foregoing by any Auditor, For purposes of this Section 11, 
''Auditor" n:1eans E&V or a ft..1reign public accounting fim1 or associated person 
participating in the Audit Services. For purposes of this Section 21, '"Audit Documents" 
means documents c•r information in an Auditor's possession, Cl.lStody or cnntrot that was 
obtained in the ciJnducl of the Audit Services by· the Auditor, 

22. :1\Janagement of the Company is responsible for the O)mpany's process for snrve)·ing 
officers and directors, and for requesting that persons kno\'<'n by the C(lmpany to be the 
henetici~! owners of more than 5% of the Company's cornmon stock ("substantia! 
stockholders''), officers, and directors disclose matters to tht~ Company tor communication 
to E&Y regarding the nature of any direc.t or material indirect business relationships (as 
such tenrh are defined in Regulation S-X} that the substantial stockholder, officer, or 
director, or ;:my 1nember of their !mm.ediate family (i.e., a person's spouse, spousal 
equivalent~ 1.1.nd dependents)~. has wfth E&Y' or any ofits afHHates, or an O\vnership interest 
of five percent or mon.~ in., or situations \"ihere they serve (lS Ml off1cer or director of any 
CMlpany (public or private) that has a direct or material indirect business relationship with 
E&Y or any of !ts affilintcs. \Ve \'>'ill ad,,..ise the Audit Committe~ and management if we 
become aware ofany d!re;ct or rnater[a! ind.irect business relationship that may relate to our 
performam.:e of Audit Setv\c:cs for the Company; 

23. Our fee estimate for fisca! 2007 services will be discussed at a later dak .All additional 
services that manugement may engage Ernst & Young to perform must comply with the 
pre-approval policy for Independent /HJditor Services. Our fees also \ViH depend on the 
Company's docurnentatiz)n of intt~rna! control, the pr<x:cdures. the Company performs to 
support management's assertion of th~~ effectiveness of internal control over financial 
reporilng, and on the results of our examinatkm procedures, 

24. Our e~,timatt::d fees and schedule of perforrnanee are based upon) among other things, our 
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pn:~!lm itHH)' review of the Company,s records and the Tl'.!presentations Company personnel 
have made to us, the CQmpany's documentation of inwnud contro1 over financial 
re.porting, the procedures the Company per:f::mns to support managerrlt:~nrs assessment of 
the effectiv,,nt~ss of internal control over financial reponing, and the results t§ our audit 
proc:edt~rcs to date. They also are dependent upon the Company's personnel providing a 
reasonabk level of assistancl'.~ during our imcgrated audit Should our assumptions wiL'J 
respect to these tnatters he incorrect or should the do<:t:tlllentation bf internal control, results 
of our procedtrrt'S, condition of the records, degre.e of cooperation, extent of procedures 
performed by th(~ Company to support management's assessment, or other matters beyond 
o~1r reasonable control rf;lquire additional comtnitrnerns by us beyonq those upon which our 
estimated fees ar~ based, \Ve may Jdjust our fex;s and planned completion dates. In 
addition, fees for <H>y special audit-related projects, such as the issuance, of tlmmcial 
:jlatements for certair! ~~ubsidh1des; proposz~cl busi!wss combinations or research and/or 
consultutizm on special business or flnancill! issues, will be bilkd separately from the fees 
n:!ferred to above and rm~y be the subject of written arrangements supplemental to those in 
this letter. 

25. In the event \\i'e. are requested or authorized by the Company· or are required by government 
regulation, subpoena,. or other legal process to produce our documents or c,ur personnel as 
v..-itnesses V>'ith respect to our !C~ngagements for the Cornpany, the C(1l11pany will, so long as 
-.,;.ve ar€.~ nol a party to the proceeding in ,,vhich the information is sought, reimburse us for 
our profe~>:.:;ional time and expenses, as '"'ell as the fees and expe,nses of our counsel, 
incurred in respnndingto ~ucb requests, 

26- We also will perform Audh Services that have been pre-approved by the Audit Committee 
and op!ne on separate ~ttldit reports for the C~)n:'!pany and its consolidated subsidiaries as 
described at Appendix l. 

27. From tirne 10 time, and <.kpending upon the circumstances., persmmel from any affiliate of 
E8('{, any other m(:n1ber of the global Emst & '{oung net\vork or any of their respective; 
afflliatcs other than E&,:y, and from independent thit'd-party service pnwiders (ine!udh1g 
indq:kndent contractors), may participate in pn::rvid!ng the Audit Services, 

28. The Se\..~re.tary ofl-lousing and Urban Development, the HUD Inspector General, and the 
Gener~1i Acn:ll.mting Office or their representatives will be permitted access to the relevant 
audit working papers or other documents in tht~ event that they elect to perform a reviev,; of 
om audit procedures. In connection viith their review of the working papers, \Ve will make 
photocop.ie:s of the \\'orking papers, if so requested 

29. The Company shall not, during the t:emrofthe Agreement and for 12 months follow·ing its 
tennination f6nmyreascn, solicit for employment. or hire, any E&Ypersonnel involved in 
the perfonTlmK:e of the .Audit Services; provided that the Comp~m:y shaH not breach its 
obligation hereunder hy gent~rally advertising available positions or hiring E&Y personnel 
\\'ho either respond tosw::h advertisements.or corne to th\:.~ Company on their o'+vn initiative 
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\Vithout direct or indirect encouragement from the Contpany, 

30. In addition, the Compan)i shall not~ \Vithout the prior "vritten consent of E&Y, solicit for 
employrnenl or fnr a position on its Board of Dire~;;tors, or hire, any curnmt or former 
partner, principal, or professional empioyee of E&Y, any ai'n!iate thereof, or any o:ther 
member of the global Emst & Young net>vork or any of their respective .aftT!iat~s, a) ifsuch 
partner, principal, or professional employee has been involved in the performance of <Jny 
audit. review, or attest service for or relating to tht~ Company at any time since the date of 
fi!tng of the Company's most recent pt~riodic annual report \vhh the SEC (nr, if the 
Company has not previously· file:d sw.:-.h a teport, since the heg.inning of the most recem 
fiscal yenr to be covered by the Company's f!r~t such report) nr irlthe 12 months preceding 
th<it date and b)unkss such partner, principal, or pmf~:~ssinnal employee does nDt inf1ucnce 
E&\":; open~tions or financial policies and h'-ts no capital balances or any other financial 
nrn'Hlg(;~nwm \:vith E&.Y, 

3l. By your signature below, you con11rm that the Company, through its Board of Directors, 
bas autl!Orized the Audit Committee to enter into this agreement \Vith us on the Cornpany's 
behalf al1.d that you have been authorized by the Audit Committee to execute this 
ugreement 

32. Subject to the provisions of Section 21, in the event that a party (the "Requested Party") is 
required by !~nv or governmental regulation (by oral questions, interrogatories. requests fcn­
infhnnation or documents subpoena, civil investigative dermmd or similar process) to 
d isclost.~ any confidential infortnatio·n the Requested Party shan pro\-'ide the other party with 
prompt 11otice of such request(s), to the extent perrnitted by applicable !avv or regulation, 
so that such party may seek an appropdau.~ protective order and/or waive the Requested 
Party's: campHane~~ with the provisions in this engagement letter and \>ViH cooperate with 
St!ch party in protecting the confidential or proprietary nature nf the information \:vhkh 
must he so disclosed, H is fbrther agreed that if in the absence of a protective order or the 
receipt of a "",.a.iver hereunder, the Requestt~d Party ls nonetheless, in the opinion of it:~ 

counsel (1-vho may be lts ernpiO)iee), compelled to disciose any conHdential infomsation, it 
may disclose such infbrmation \vlthout liability hereunder, provided that it shall exercise 
commercially reasonable efhms to obtain assuranc.e fron1 the recipient th~1t cont!dentlal 
treatment will be ~H:~corded such information. 

33. Except for claims seeking exclusively noJ:1-.monetary or equitable relieJ~ any controversy or 
claim arising om <.)for relating to services coveted by this letter or hereafter provided by us 
fhr the Company or at its request (including any such matter involving an:y parent, 
subsidiary, aft!liate, successor ln interest, or agent ofthe Company or of E&.Y, or hrvolving 
any person or entity for wlwse benefit the services in questil'm are or were provtded), shall 
be submitted first to voluntary mediation, and if mediation is not suceessful, then to 
binding arbitration, in a<:eordance with the dispute resolution procedures set f(lrth in 
Schedule 1 to this letter., Judgrnent on any arbitration av•lard may be entered in any court 
having jurisdiction_ 

34. l f any portion oft his ktter is held to he void, invalid, or othen.vise tmt~nfcwc.eab]e, in w-hole 
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or part, the remaining portlons ofth!s letter shaH remain in effect 

Vv'e \Vil! perform the Audit Services described herein for each of the Company's: subsequent 
Hsca! years based on the terms and condido:ns set forth in this agreement untih.:ith.er the Audit 
Committee or E&)' t:em1inates the agreement Changes in the scope ofour Audit Services and 
~~stimated fees for S\Jch servic(:S in subsequent fisc:a! years \vHl be communicated in supplemental 
letters. 

l f these arrangements are acceptable, please sign one copy of this agreement and retum it to us, 

\Vt· very rnuch appreciate the opportunity to serve Js the Company's independent re-gistered 
pnblic accounting Hrm and would be pleased to furnish any addition~! infl:mnation you may 
requt:st conc.emingotrr responsibilities and ·n.mctlons, \VetrGsHhat out assudatkm win be a long 
and rnutuaHy b.;:~neficial one. 

Yours very truly, 

Date 
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Dispute ResuluHon Procedures 
Except as otherwise expressly setJorth therein~ the fb!lowing procedures shall he used to. resolve 
any controversy or claim {''dispute") as provided in this engagement letter, if any of these 
provisions are determined tq he inv.alid or unenftm:eable; the remaining provisions shall remain 
in dfec.t and binding on the p11rties to the fullest extent pennitted by law, Nothing in these 
procedures !s intendeq to preclude either party from applying to any court of competent 
jorisdict.ion exclusively for non-monetar:.•/ or equitabk relief 

/\ dispute shall be ::>1.1bn1itted to mediation by written notice to the other party or parties. The 
mediator shall he selected by agnx~rnent of the parties. If the parties cannot agree nn a mediator, 
<'l mediator shall be designated by the CPR institute for Dispute Res:oh1tlon at the request of a 
parry. Any rnediatot so designated must be acceptable to all parties. 

The mediation shall be conducted as specified by the. mediat(,)r and agreed t.lpon by the parties. 
The parties agn.~c to discuss their differences in good faith and to attempt, \Vilh fatilltatkm by the 
mediator, to reach an am.icable resolutkm of the dispute. The mediatinn shall be treated as a 
settlement discufision and therefore shall be cont1dential. The rnedia:tor may· not testii)'" tor dther 
party in any late.r proce(~d1ng relating to the dispute. No ree(m.Hng or transcript shaH be made of 
the nu:~diation proceedings. 

Each p.arty shall bear its O\vn l;::Osts in the mediation. The fN~s and e;s:p;;:nses ofthe medlator shaH 
be shared equ.ally by the parties. 

ArbitraHon 

!fa dispute has nor been re::wlved w·ithin 90 days rifler the \Vritten notice beginning the mediation 
process (or <~ longer petlnd, if the parties agree to extend the me.dlation), the mediation shaH 
terminate and the dispute shaH be settled by arbitration. The arbitration >vil1 be conducted in 
accordam.·e v.tith the procedures in this dommwnt and the Rules for N~Jn-Aclm inisterecl 
/\rbitration of the CPR institute f\ .. 1r Dispute Rc:solution.("Rules") as in effect on the date ofthe 
engagernent letter, or such other rules and procedure::> as the parties may desigm.lte by mutua! 
agreement; provided, however, that any suduu!es and procedures shall (1) nnt scrvt: to limit the 
liahiHty of the parties., (2) apply equally to an parties, and (3) provide a fair protess (e.g., neutral 
dedsinn-n1:akers and appropriate hearing procedures). ln the event of a conflict, the provisions of 
this document ·wiH controL 

Tht: atbitnnkm will be conducted before a panel of three arbitrattws, t\VO t)f whom are to he 
designated by the parties from the CPR Panels of Distjnguished Neutrals using the sc.:reened 
selection process provided in the Rules. Any isstw concerning the extent to which any dispute is 
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subject to arbitration, or (.onceming the applicabi!it)'·, interpretation, or enforceability of these 
procedures, including any contention that all or part of these procedures are invalid or 
unenforceabk:, shall be governed by the Federal Arbitration i\ct and resolved by the arbitrators. 
No potential arbitrator shaH be app<,)intcd unless he or she has agreed in writing to abide and be 
bound by these procedures. 

·-rhe arbitration panel shall have no pmver to award nt)il-monetary or equitable relief of any sort 
or to rnakc an a'.vard or impose a remedy that (1) is inconsistent WJth the agreement to \vhich 
these pwcedun.~s an~ attach~~d or any other agreement relevant to the dispute, or (2) could not be 
rmde or irnposed by a court deciding the matter in tht~ same jurisdiction. 

Disccn-"tTy shall be permitted in C•)nnection with the arbitration oniy in accnn:hmce ;vlth Hw 
Rules. All .aspect;,; of the arbitratkm shall he treated as confidential. The parties and the arbitra'"' 
tion panel may discJose the existence, content or results of the mhitration only as provided in the 
Rutcs, to the exttmt 1\XJUired by la\.\", or as the other parties, in good taith, shaH agree. Before. 
making any such disc!OsHr(,~, a party shall gh'e written notice to all other parties and shall afford 
such parties a reasonable opportunity to protect their inten:.~sts, exc~:~pt to the extent such 
disdosure is necessary for the disclosing party to comply with applicable la-..v or regula.wr_y 
requ !rem.ents. 

The result (lf the arbitration \vill be binding on the parties, and judgment on the arbitration a\vard 
n1ny be entered in any court havlngjurisdiction. 
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Consolidated Subsidiaries 

Lehrrmn Brothc~rs l!o!dings Inc 
Lehman Bwthers Inc .. 
Lellman Brothers Derivmjvc Products Inc. 
Ldmu:m BrNhcrs Financial Products Inc. 
Leh1nan Brothers Commercial Corporation 
Lehman Brothers OTC 
Brass.town l'vlansfield l 
Brasstcrvvn Entrada l 
\Vharf Re 
Ldmum Re Ltd. 
NL Funding,. LJ). 
Neuberger Berman i\tanagement l11c. 
Neuberger Berman, LLC 
Lthman Brothers Trust Co. of Del<nvare 
Lehman Brothers AIM Holdings LLC 
Lehrmm Brothers Futures Asset Marmgement c~.,rp. 
Ld";~mm Brothers 1\tanagement LLC 
Lehman Brothers Bank 
SFJV 2003-l, LLC 
Long Po!m Funding Pty· Limited 
Plndm Funding Ptv Um!ted 
Lehman Brot!1;.rs 'rm~t Cmnp~my, N,A. 
lxhman Bn1thers Inc.- Puerto Rico Branch 
L-ehman Brothers Comrnercial Bank 
lvanhoe Lane Pty Limited 
Sera!~no lnvestments Pty Urnited 

OHlN' Audits 
The Lehman Brothers Foundation 
Lehman Broth.;,.~rs 401 (K) Pian 
Lehman Brolhcrs P(~cnslon Plan 
Lehman Brothers U ,K. Pension Plans 
Lehman Brothers J:.h,i!dings £>Capital LLC I 
Lehman Brothers HoklingsE-Capital Trust I 

November 30, 2007 
No·ven1ber 30, 2007 
November 30, 2007 
November 30~ 2007 
November 30, 2007 
November30, 2007 
December 3 ! , 2'007 
December 31, 2007 
Decernber 31, 2007 
December 31, 2007 
December 31, 2007 
November 30,2007 
November 30, 2007 
Decernbcr 3 ~, 2007 
Deccrnbt~r 31, 2007 
November 30, 2007 
December 3 L, 2007 
December 31,2007 
December 31, 2007 
November 30, 2007 
November 30, 2007 
December 31, 2007 
December 31, 2007 
December 31,2007 
November 30.2007 
November 30, 2007 

December 3 t, 2007 
Detember 3 I, 2007 
December 3 L 2007 
Decernber 31, 2007 
December 3 i, 2007 
December 31; 2007 
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