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SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF

ALICO HOLDINGSLLC

This SECOND AMENDED AND RESTATED LIMITED LIABILITY COMPANY
AGREEMENT (this “Agreemeri} of ALICO HOLDINGS LLC (the “Compan}) is made and
entered into as of December 1, 2009, by and amoan@bmpany and each of the Persons listed
on the signature pages hereof as Members.

WITNESSETH:

WHEREAS, American International Group, Inc._(“AlGformed the Company as a
limited liability company pursuant to the Delawdrenited Liability Company Act (6 DelC.
8 18-101, eteq, as amended and in effect from time to time) (thet”) by filing a Certificate
of Formation with the Office of the Secretary o&tof the State of Delaware and entering into
a Limited Liability Company Agreement on July 2808 (the “Initial LLC Agreemeti}; and

WHEREAS, in connection with the contribution of themerican Life Insurance
Company (“ALICO) to the Company, AlIG amended and restated thelniLC Agreement on
November 30, 2009 (the “First Amended LLC Agreerfierind

WHEREAS, the Company has issued 1,000 Senior PeefeUnits, 8,000 Junior
Preferred Units and 60,000 Common Units to AIG; and

WHEREAS, the Federal Reserve Board and the Unite$SDepartment of the
Treasury (the “U.S. Department of the TreaSuayinounced on March 2, 2009, a series of steps
to provide tangible evidence of the U.S. Governnsesdtmmitment to the orderly restructuring
of AIG over time in the face of continuing marketldcation and economic deterioration,
including the step of reducing the amount outstagdinder the Credit Agreement in exchange
for preferred interests in two special purpose ¢lekicreated to hold all of the outstanding
common stock of ALICO and American InternationabAsance Company Limited; and

WHEREAS, the Federal Reserve Bank of New York (fiRBNY”) and AIG have
mutually agreed to pursue a separation of certa@mating subsidiaries of AIG in order to
enhance their business franchises over the long &md

WHEREAS, the parties recognize that the purposdiseoarrangements established
pursuant to this Agreement are (i) to repay the NREBnd the U.S. Government for the
financial assistance provided to AIG by the FRBNY @ahe U.S. Government since September
2008 and (ii) to promote the stability of AIG bypmoving its financial position while preserving
the value of its businesses over time so that AKy be in a position to repay its obligations to
the FRBNY and the U.S. Government; and

WHEREAS, the parties acknowledge the public potibjectives of the FRBNY and the
U.S. Government as well as the responsibilities@vigjations of the Board of AIG to enter into
an agreement which represents the best interegtssibckholders; and



WHEREAS, simultaneously with the execution of tAigreement, AIG will transfer the
Preferred Units (the “Preferred Transjeao the FRBNY in accordance with and pursuantihtat
certain Purchase Agreement (the “Purchase Agreéjreetiveen AIG and the FRBNY dated as
of June 25, 2009; and

WHEREAS, AIG wishes to effect (i) the amendment amedtatement of the First
Amended LLC Agreement and (ii) the continuatiortted Company, in each case, on the terms
set forth herein.

NOW, THEREFORE, in consideration of the covenamid agreements set forth herein
and for other good and valuable consideration réoeipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

ARTICLE |
DEFINITIONS

As used in this Agreement, the following terms héaeemeanings set forth below:
Section 1.01 “Act” has the meaning set forth in the Recitals.

Section 1.02 “Additional Equity Issuancehas the meaning set forth in Section 3.02(b)

Section 1.03 “Additional Membef has the meaning set forth in Section 3.02(b)

Section 1.04 “Affiliate " of any Person means any Person that directlyndirectly
through one or more intermediaries, Controls, ist@dled by or is under common Control with
such Person, and the term “Affiliateshall have a correlative meaning; providédwever that,
for purposes hereof and except as set forth in@edt28(b) (i) none of the Company or any of
its Subsidiaries will be treated as Affiliates b&tFRBNY, (ii) none of the AIG Member nor any
of their Affiliates, on the one hand, nor the FRBN¥r any of its Affiliates, on the other, shall
be deemed an Affiliate of the other such Persoau(s) (iii) for the sake of clarity, none of the
AIG Credit Facility Trust or the U.S. Department thie Treasury, on the one hand, or the
FRBNY or any of its Affiliates, on the other, shiié deemed an Affiliate of the other such
Person.

Section 1.05 “Agreement has the meaning set forth in the Recitals.
Section 1.06 “AlG” has the meaning set forth in the Recitals.

Section 1.07 “AIG Credit Facility Trust means the trust designated as the AIG Credit
Facility Trust established for the sole benefittioé United States Treasury under that certain
trust agreement dated January 16, 2009 and stdlide the trustees thereof acting in their
capacities as such trustees as the context mayeequ

Section 1.08 “AlG Member’ means (i) to the extent AIG holds any Common riesé
AIG; or (ii) to the extent AIG does not hold anyr@mon Interest, any Affiliate of AIG which is
a Common Member designated by AIG to be the AIG dem



Section 1.09 “ALICQO " has the meaning set forth in the Recitals.

Section 1.10 “Authorized RepresentatiVehas the meaning set forth in_Section 7.05
hereof.

Section 1.11 “Bankruptcy of the Company means (a) the filing by the Compaha
voluntary petition seeking liquidation, reorganiaat arrangement or readjustment, in any form,
of its debts under Title 11 of the United Statedd€or any other Federal or state insolvency
Law, or the Company’s filing an answer consentimgt acquiescing in any such petition, (b)
the making by the Company of any assignment for lhbeefit of its creditors, or (c) the
expiration of 60 days after the filing of an invotary petition under Title 11 of the United States
Code, an application for the appointment of a nemefor the assets of the Company, or an
involuntary petition seeking liquidation, reorgaatipn, arrangement or readjustment of its debts
under any other Federal or state insolvency Laavided however that the same shall not have
been vacated, set aside or stayed within such g@elaod.

Section 1.12 “Board of Governorshas the meaning set forth in Section 7.0%(@)eof.

Section 1.13 “Board of Managers has the meaning set forth in_Section 4.01(a)(i)
hereof.

Section 1.14 “Capital Contributiofi means, with respect to any Member, the amount of
money and the fair market value of property contiel to the Company by such Member (or its
predecessors in interest) at such time with redpette Interests held by such Member; “Capital
Contribution$ means, with respect to any Member, the aggregiteunt of money and the fair
market value of property contributed to the Comphgysuch Member (or its predecessors in
interest) with respect to the Interests held byhddember.

Section 1.15 “Certificaté’ means the Certificate of Formation as filed withe
Secretary of State of the State of Delaware putsgatme Act as set forth in the Recitals hereof,
as it may be amended or restated from time to time.

Section 1.16 “Closing’ has the meaning set forth in Section 1.2¢&)the Purchase
Agreement.

Section 1.17 “Closing Daté has the meaning set forth in Section 1.2(B)he Purchase
Agreement.

Section 1.18 “Cod€ means the United States Internal Revenue Codd 986, as
amended from time to time.

Section 1.19 “Common Interest means the limited liability company membership
interest represented by the Common Units owned ®gramon Member in the Company at any
particular time, including the right of such Comnidember to any and all benefits to which a
Common Member may be entitled as provided in the thes Agreement, or otherwise, together
with the obligations of such Common Member to cogmpith all terms and provisions of this
Agreement and the Act.




Section 1.20 “Common Membér means each Person admitted to the Company as a
Common Member whose name is set forth_on Schedbkrdto as a Common Member with
respect to Common Units held by such Person, and#er Person admitted as an additional or
substitute Common Member, so long as such Persoaine a Common Member.

Section 1.21 “Common Unit$ has the meaning set forth in Section 3.04(a)(i@jeof.

Section 1.22 “Company has the meaning specified in the introductory agaaph
hereof.

Section 1.23 “Company Businesshas the meaning set forth in Section 2.0%@)eof.

Section 1.24 “Company Expensédias the meaning set forth in Section 4.03@)eof.

Section 1.25 “Comptroller Generdlhas the meaning set forth in Section 7.05%(&)eof.

Section 1.26 “Consent Holder means, prior to the Preferred Transfer, AIG and,
following the Preferred Transfer, the FRBNY Member.

Section 1.27 “Consent Request Contddtas the meaning set forth in Section 4.01(f)
hereof.

Section 1.28 “Control,” “Controlled,” and “Controlling mean the possession, directly
or indirectly, of the power to direct or cause thesction of the management and policies of a
Person, whether through the ownership of votinguBees, by contract or otherwise; provided
however that the parties hereto and the Company hereteeags follows:

€)) none of the FRBNY or any of its Affiliates (wher acting in its capacity as a
Preferred Member or otherwise) shall at any timel&emed to Control (or have the right to
obtain the Control of) the AIG Member, the Compamyany of its Subsidiaries under this
Agreement by virtue of any of the following: (i)elCredit Agreement (as of the date hereof),
any related pledge and security arrangements axéesise of any rights or the performance
of any obligations thereunder, (ii) the AIG Creécility Trust Agreement, dated as of
January 16, 2009, relating to the AIG Credit Facilirust or the exercise of any rights or the
performance of any obligations thereunder, (iig¢ twnership by the AIG Credit Facility
Trust, the U.S. Department of the Treasury or amgroUnited States Governmental Entity
(other than the FRBNY or any of its Affiliates) afy equity securities of AlG or any of its
Affiliates (other than the Company) or the exer@$@any voting or other rights attaching to
any such equity securities and/or (iv) this Agreetmer the Purchase Agreement or the
exercise of any rights or the performance of arligabons hereunder or thereunder; and

(b) notwithstanding clause (a) of this definitidthe FRBNY or any of its Affiliates
(which does not include, for the sake of claritye tAIG Credit Facility Trust) shall be
deemed to Control the AIG Member, the Company or ahits Subsidiaries under this
Agreement at any time that the FRBNY or any ofAtBliates (which does not include, for
the sake of clarity, the AIG Credit Facility Trugk) shall own, directly or indirectly, either
(i) a majority of the outstanding Common Interestgii) securities of AIG representing a
majority of the shares entitled to vote on mattgeserally presented for a vote of the



stockholders of AIG or (y) shall have the rightelect or appoint a majority of the members
of the board of directors or board of managersI@ Ar the Company.

Section 1.29 “Conversion Demardhas the meaning set forth in _Section 11.14(b)
hereof.

Section 1.30 “Conversion Demanding MembBehas the meaning set forth in_Section

11.14(b)hereof.

Section 1.31 “Credit Agreemerit means the Credit Agreement dated September 22,
2008, between AIG and the FRBNY, as amended froma tb time.

Section 1.32 “Department means, with respect to any regulated Subsididrythe
Company, any Governmental Entity which regulates aversees, in any material respect, the
business of such Subsidiary (including any bramaneof) in any of the jurisdictions in which
such Subsidiary conducts its business.

Section 1.33 “Drag-Along Buyef has the meaning set forth in Section 8.0%@)eof.

Section 1.34 “Drag-Along Demanti has the meaning set forth in_Section 8.05(a)
hereof.

Section 1.35 “Drag-Along Member$ has the meaning set forth in_Section 8.05(b)
hereof.

Section 1.36 “Drag-Along Noticé has the meaning set forth in Section 8.0%(&)eof.

Section 1.37 “Drag-Along Salé means any sale, merger, consolidation or other
business combination consisting of a Transfer eyRreferred Members of all of the Interests or
other issued and outstanding Equity Interests ktedah by the Preferred Members.

Section 1.38 “Drag-Along Transfel has the meaning set forth in_Section 8.05(a)
hereof.

Section 1.39 “Entity” means any general partnership, limited partnershimited
liability company, corporation, joint venture, ttudusiness trust, cooperative, association or
other entity.

Section 1.40 “Equity Securitie$ has the meaning set forth in Section 3.02@)eof.

Section 1.41 “Exchange Act means the Securities Exchange Act of 1934, andetd
and applicable rules and regulations thereunder.

Section 1.42 “First Amended LLC Agreemehthas the meaning set forth in the
Recitals.

Section 1.43 “Fiscal Yeaf has the meaning set forth in Section 2h@reof.

Section 1.44 “FRBNY” has the meaning set forth in the Recitals.



Section 1.45 “FRBNY Membef means the FRBNY and any Permitted Transferee
thereof.

Section 1.46 “GAQ” has the meaning set forth in Section 7.05(&)eof.

Section 1.47 “Global Coordinatorshas the meaning set forth in Section 8H@reof.

Section 1.48 “Governmental Entity means any national, regional, local or foreign
governmental, legislative, judicial, administratige regulatory authority, agency, commission,
body, court or entity.

Section 1.49 “Helping Families Act has the meaning set forth in_Section 7.05(b)
hereof.

Section 1.50 “Indebtednessmeans, without duplication, with respect to argrddn, all
liabilities, obligations and indebtedness for bared money of such Person, of any kind or
nature, now or hereafter owing, arising, due orapég, howsoever evidenced, created, incurred,
acquired or owing, whether primary, secondary,aljreontingent, fixed or otherwise, consisting
of indebtedness for borrowed money or the defepethase price of property or services,
excluding purchases of merchandise and servicéiseirordinary course of business consistent
with past practice, but including (a) all obligatgand liabilities of any Person secured by any
lien on such Person’s property, even though suakoReshall not have assumed or become
liable for the payment thereof (except unperfedBstmitted Liens incurred in the ordinary
course of business and not in connection with treolving of money); (b) all obligations and
liabilities of such Person to pay rent or other ants under any lease of (or other arrangement
conveying the right to use) real or personal prgp@r a combination thereof, which obligations
are required to be classified and accounted faapgal leases on a balance sheet of such Person
under generally accepted accounting principles,thedamount of such obligations shall be the
capitalized amount thereof determined in accordawith generally accepted accounting
principles; (c) all obligations and liabilities ated or arising under any conditional sale or other
title retention agreement with respect to propedgd or acquired by such Person, even if the
rights and remedies of the lessor, seller or letidereunder are limited to repossession of such
property; (d) all obligations and liabilities undguarantees by such Person of Indebtedness of
another Person; (e) all obligations and liabilitadssuch Person in respect of letters of credit,
bankers’ acceptances or similar instruments issaredccepted by banks and other financial
institutions for the account of such Person; (fpaligations of such Person evidenced by bonds,
notes, debentures, or similar instruments; andallgdbligations of such Person with respect to
deposits or advances of any kind. Notwithstandingthing herein to the contrary, Indebtedness
shall not include (i) any obligation of any Perdomrmake any payment, hold funds or securities
in trust or to segregate funds or securities ferliknefit of one or more third parties (including
any policyholder, pension fund or mutual fund shatéer or unitholder) pursuant to any
insurance or reinsurance contract, annuity contrgatiable annuity contract, unit-linked or
mutual fund account or other similar agreementnstrument; or any pension fund or mutual
fund contract; or any capital redemption contracsaretyship contract issued pursuant to its
insurance business license in the ordinary coufsbusiness, (ii) any Indebtedness issued,
assumed, guaranteed or otherwise incurred by awdnce Subsidiary, for or on behalf of any
separate account of such Insurance Subsidiargsipect of which the recourse of the holder of



such Indebtedness is limited to assets of suchratepaccount and no other assets or property
whatsoever of any ALICO Entity, (iii) any Indebtexfis that is secured by a real property
mortgage under which the recourse of the lendémised to the relevant real property and no
other assets or property whatsoever of any ALICQit§rother than recourse liability for
customary “bad boy” acts, (iv) the obligations ofyanvestment funds Controlled by ALICO
that would be considered as liabilities of ALICO time consolidated financial statements
prepared in accordance with generally accepteduaticm principles applicable to ALICO, but
not, for the sake of clarity, in respect of indeltess for borrowed money, (v) obligations under
Swap Contracts, (vi) obligations under or arising af any employee benefit plan, employment
contract or other similar arrangement in existeaseof the Closing Date, or (vii) obligations
under any severance or termination of employmenteagent or plan. For the avoidance of
doubt, Indebtedness shall not include statutonyslimcurred or advances or deposits or other
security granted to any Governmental Entity in amtion with a governmental authorization,
registration, filing, license, permit or approvdltbe ordinary course of business consistent with
past practice.

Section 1.51 “Indemnified Party has the meaning set forth in Section 4.04(@&eof.

Section 1.52 “Initial LLC Agreement has the meaning set forth in the Recitals hereof.

Section 1.53 “Initial Capital Contributiori has the meaning set forth in_Section 3.01
hereof.

Section 1.54 “Initial Period’ means the 48-month period following the date loik t
Agreement.

Section 1.55 “Initial Public Offering’ means any initial underwritten sale of Securities
of the Company (or its successor corporation), Bnijty owning all or substantially all of the
assets of ALICO and its Subsidiaries, taken as aleylor any Entity formed solely for the
purpose of owning all of the Interests, in eachecgsursuant to an effective registration
statement under the Securities Act filed with tleeBities and Exchange Commission on Form
S-1 (or a successor form) after which sale suchui@exs are listed or quoted on a national
securities exchange or authorized to be quotedhontar-dealer quotation system of a registered
national securities association.

Section 1.56 “Insurance Subsidiafymeans ALICO and any of its Subsidiaries which
are insurance companies. The Insurance Subswliaseof the date hereof are set forth on
Schedule I

Section 1.57 “Interests means the Senior Preferred Interests, the JuRieferred
Interests and the Common Interests.

Section 1.58 “IPO Demand has the meaning set forth in Section 8.04@eof.

Section 1.59 “IPO Demanding Membérhas the meaning set forth in Section 8.04(a)
hereof.

Section 1.60 “Junior Initial Liguidation Preferenéemeans $8 billion.




Section 1.61 “Junior Liquidation Preferentemeans, as of any time, the Junior Initial
Liquidation Preferencelus the aggregate Junior Preferred Return earned ahedaring all
quarters ended prior to that timminus the amount of distributions received by the Junior
Preferred Members (or their predecessors in injeoesler Sections 5.02(lg3olely with respect
to all quarters ended prior to the then currentrtgup 5.02(c)and 5.02(ehereof prior to that
time.

Section 1.62 “Junior Preferred Interést means the limited liability company
membership interest represented by the Junior fPeefdJnits owned by a Junior Preferred
Member in the Company at any particular time, idelg the right of such Junior Preferred
Member to any and all benefits to which such Juicgferred Member may be entitled as
provided in the Act, this Agreement, or otherwis®gether with the obligations of such Junior
Preferred Member to comply with all terms and psans of this Agreement and the Act.

Section 1.63 “Junior Preferred Membé&means each Person admitted to the Company
as a Member whose name is set forth on Scheddecto and who holds Junior Preferred Units,
for so long as such Person holds Junior Preferrets U

Section 1.64 “Junior Preferred Payménmeans the distribution to the Junior Preferred
Members of the Junior Initial Liquidation Preferergus the Junior Preferred Return earned
thereon in full.

Section 1.65 “Junior Preferred Redemptibmeans the Junior Preferred Payment and
the Participation Redemption.

Section 1.66 “Junior Preferred Retutrmeans a return of five percent (5%) per annum
until September 22, 2013, and thereafter nine per¢®@%) per annum, in each case,
compounded quarterly on the average daily balaofcgee Junior Liquidation Preference.

Section 1.67 “Junior Preferred Unitshas the meaning set forth in_Section 3.04(a)(ii)
hereof.

Section 1.68 “Junior Significant Actiofi has the meaning set forth in Section 4.01(d)
hereof.

Section 1.69 “Laws” means any federal, state, local or foreign laatwge or ordinance,
or any rule, regulation, judgment, order, writuingtion, ruling, decree or agency requirement of
any Governmental Entity. For the sake of claribe term “Laws” includes without limitation:
(i) any applicable anti-corruption laws relating tioe offer, payment, promise to pay, or
authorization of the payment or giving of money,aothing else of value, to any government
official, (i) any applicable laws or sanctions adistered by the U.S. Department of the
Treasury's Office of Foreign Assets Control, theitéth Nations Security Council or other
relevant sanctions authority relating to dealingsransactions with any Person, in any country
or territory, that at the time of the dealing artsaction is or was the subject of sanctions, (iii)
any applicable anti-money laundering laws and m&guis, and (iv) any applicable U.S. anti-
boycott laws and regulations.

Section 1.70 “Liquidator’ has the meaning set forth in Section 9.03(&)eof.




Section 1.71 “Majority in Interest means the affirmative vote of the Members of a
particular class whose Unit Percentage represeots than fifty percent (50%) of the aggregate
Unit Percentages of all Members of such particciass.

Section 1.72 “Majority Junior Preferred Membérsmeans, at any time, the Junior
Preferred Member(s) (other than the FRBNY Membért town Junior Preferred Units
representing more than fifty percent (50%) of thentsum of the aggregate Junior Liquidation
Preference plus the aggregate Senior LiquidatiefeRence.

Section 1.73 “Majority Preferred Membefs means, at any time, the Preferred
Member(s) (other than the FRBNY Member) that owaf@red Units representing more than
fifty percent (50%) of the then sum of the aggregatinior Liquidation Preference plus the
aggregate Senior Liguidation Preference.

Section 1.74 “Managef has the meaning set forth in Section 4.01(d)éijeof.

Section 1.75 “Material Subsidiary means any Subsidiary of the Company that would
constitute a “significant subsidiary” of the Compawithin the meaning of Rule 1-02 of
Regulation S-X under the Exchange Act if the Conyfsasecurities were registered under the
Exchange Act. As of the Closing Date, the MateBabsidiaries are set forth on Schedule 11l

Section 1.76 “Members means, collectively, the Senior Preferred Memp#re Junior
Preferred Members and the Common Members.

Section 1.77 “Net Proceedsmeans, with respect to any Additional Equity ssce or
any Qualifying Event, the cash proceeds (includiagh proceeds subsequently received (as and
when received) in respect of noncash consideratidially received), net of (i) all expenses and
costs (including broker’'s fees or commissions, ll€gas, transfer and similar taxes and the
Company’s good-faith estimate of income taxes paidpayable in connection with such
Additional Equity Issuance or Qualifying Event) umeed or assumed in connection with such
Additional Equity Issuance or Qualifying Event,)(iamounts provided as a reserve, in
accordance with generally accepted accounting iptes; against any liabilities associated with
the asset subject to such Qualifying Event or uagrindemnification obligations or purchase
price adjustment associated with such Additionaliggssuance or Qualifying Event; provided
however that to the extent and at the time any such amauetseleased from such reserve, such
amounts shall constitute Net Proceeds, (ii)) thegmpal amount, premium or penalty, if any,
interest and other amounts on any Indebtednessighaecured by the asset sold in such
Qualifying Event and that is required to be repaith such proceeds (other than any such
Indebtedness assumed by the purchaser of such), d8gethe proceeds thereof required to be
paid to employees pursuant to any employee beplefit, employment contract or other similar
arrangement in effect on the Closing Date, (v) am®uwequired to be paid to any Person (other
than the Company or any Subsidiary) owning an @stein the asset subject to such Qualifying
Event; (vi) Regulatory Capital Needs (including ggeds received by the Company in
connection with Section 3.02(¢)and (vii) any amount which (A) may not be distitiied by any
Insurance Subsidiary pursuant to any regulatoryuirement, directive or order of any
Governmental Entity, or which it would otherwise ibegal to distribute (whether as a dividend
or otherwise), directly or indirectly to the Compaar any of its Subsidiaries, and (B) the




Company, in consultation with the Members and agppate rating agencies, reasonably
determines the distribution of which would cause thsurance Subsidiary’s ratings to be
downgraded;_providedurther, that in both cases the Company agrees that it ska all
commercially reasonable efforts to obtain any rptgency, regulatory or other approvals or
assurances as may be necessary to permit sucibutisin of Net Proceeds in compliance with
applicable Law and without a credit rating downgrad

Section 1.78 “Nondisclosure Agreemehtas the meaning set forth in Section 7.05(a)
hereof.

Section 1.79 “Observers has the meaning set forth in Section 4i@reof.

Section 1.80 “Participating Fair Market Valdemeans the amount of distributions that
the Junior Preferred Members would receive solelggant to Section 5.03(d) the event of a
distribution to all the Members under Section 5WBere the amount of such distributions to all
Members is equal to: (i) following an Initial PublDffering, the Net Proceeds that the Company
would receive (and that would be available forriisition to the Members) in connection with a
Public Offering of one hundred percent (100%) @ @quity securities in the Entity subject to
the Initial Public Offering then held, directly mdirectly, by the Company, based on the average
closing sales price of the equity securities in EHmity subject to the Initial Public Offering on
the trading day immediately prior to the date aed®ination; and (ii) prior to an Initial Public
Offering, the total amount that would be receivedthbe Members in a sale of one hundred
percent (100%) of the Equity Securities of the Camp as determined in accordance with
Section 8.06

Section 1.81 “Participation Redemptidnhas the meaning set forth in_Section 8.06
hereof.

Section 1.82 “Permitted Lien% means (a) liens that secure debt that is refteote the
Financial Statements, as defined in the Purchaseefgent; (b) liens for taxes, assessments or
other governmental charges or levies that are @tiye or payable or that are being contested in
good faith by appropriate proceedings; (c) stafuieens of landlords and liens of carriers,
warehousemen, mechanics, materialmen, repairmentaed liens imposed by Law for amounts
not yet due; (d) liens incurred or deposits mada t8overnmental Entity in connection with a
governmental authorization, registration, filinggehse, permit or approval; (e) liens incurred or
deposits made in the ordinary course of the busiméthe Company, ALICO or any of their
respective Subsidiaries in connection with worke@npensation, unemployment insurance or
other types of social security; (f) defects oktittasements, rights-of-way, covenants, restrigtion
and other similar charges or encumbrances not rabyeinterfering with the ordinary conduct
of business or which are shown by a current tidport or other similar report or listing
previously provided or made available to the FRBNY); liens not created by the Company,
ALICO or any of their respective Subsidiaries tatiect the underlying fee interest of any leased
real property; (h) liens incurred in the ordinagucse of the business of the Company, ALICO
or any of their respective Subsidiaries securinggabons or liabilities that are not individually
or in the aggregate material to the relevant aesgbroperty, respectively; (i) all licenses,
agreements, settlements, consents, covenants asséot and other arrangements entered into in
the ordinary course of the business of the CompaiyCO or any of their respective
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Subsidiaries; (j) zoning, building and other gefigrapplicable land use restrictions; (k) liens
that have been placed by a third party on theifleedf the real property constituting the leased
real property or real property over which the CompaALICO or any of their respective
Subsidiaries have easement rights; (I) leasesnoitagi agreements affecting the real property
owned by the Company, ALICO or any of their resppecBubsidiaries, provided that such leases
and agreements have been provided or made avaitabtbe FRBNY; (m) liens or other
restrictions on transfer imposed by applicable riasoe Laws; (n) pledges or other collateral
assignments of assets, including by means of atdoedeinsurance trust, to or for the benefit of
cedents under reinsurance written by each of ALI@QOany of its Subsidiaries that is an
insurance company, for purposes of statutory adaogicredit; (0) liens granted under securities
lending and borrowing agreements, repurchase ameérse repurchase agreements and
derivatives entered into in the ordinary cours¢éhefbusiness of the Company, ALICO or any of
their respective Subsidiaries; (p) clearing antleseent liens on securities and other investment
properties incurred in the ordinary course of c¢tearand settlement transactions in such
securities and other investment properties andhthlding of legal title or other interests in
securities or other investment properties by cuatedor depositories in the ordinary course of
the business of the Company, ALICO or any of thespective Subsidiaries; (q) agreements
with any Governmental Entities or any public uigg or private suppliers of services, including
subdivision agreements, development agreements saed control agreements_(provided
however that such agreements do not materially intenfgtk the ordinary conduct of business
of the Company, ALICO or any of their respectivebSidiaries); (r) rights of the owners of any
mineral rights (providedhowevey that such rights do not materially interfere witie ordinary
conduct of business of the Company, ALICO or any tléir respective Subsidiaries);
(s) reservations, limitations, appropriations, o8 and conditions in the original grants from
the crown or the relevant Governmental Entity, veaiand claims and statutory exceptions to
title; and (t) any liens between AIG and the FRBMN¢ated by (1) the Guarantee and Pledge
Agreement or (2) the Credit Agreement.

Section 1.83 “Permitted Transferéemeans, with respect to (i) the Common Members,
(A) prior to the Junior Preferred Payment, (1) BERBNY, AIG, any Common Member or any
Person that is a Wholly-Owned Subsidiary of any @mm Member (but only for so long as that
Person remains a Wholly-Owned Subsidiary of thesferring Common Member as further
provided in the agreement to be bound which shakxecuted and delivered by such Permitted
Transferee in accordance with Section 8i@?eof) and (2) the FRBNY as pledgee under the
Guarantee and Pledge Agreement dated as of Sept@2pb2008, as amended on the Closing
Date; and (B) following the Junior Preferred Paytnany Affiliate thereof and (ii) the Preferred
Members, (A) the U.S. Department of the Treasuramy other department or agency of the
U.S. Government; (B) any Entity wholly-owned by Buereferred Member and/or one or more
of its Permitted Transferees and established solehplith the Preferred Interest on behalf of such
Preferred Member and/or one or more of its Perohifieansferees; or (C) any trust or similar
Entity established on behalf of such Preferred Memdnd/or one or more of its Permitted
Transferees and solely to hold the Preferred Iateoe behalf of such Preferred Member and/or
one or more of its Permitted Transferees (but éolyso long as that Person continues to satisfy
the requirements of Sections 1.83(ii)(@)(C) herein, as further provided in the agreement to be
bound which shall be executed and delivered by fRermitted Transferee in accordance with
Section 8.0ereof).
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Section 1.84 “Persori means any individual or Entity and, where the teah so
permits, the legal representatives, successorgenesst and permitted assigns of such Person.

Section 1.85 “Preferred Interestsmeans the Senior Preferred Interest and the dunio
Preferred Interest.

Section 1.86 “Preferred Membérmeans each Person admitted to the Company as a
Junior or Senior Preferred Member whose name i$ostét on_Schedule thereto as a Junior or
Senior Preferred Member with respect to PreferredtsUnheld by such Person, and any other
Person admitted as an additional or substituteodumi Senior Preferred Member, so long as
such Person remains a Junior or Senior Preferredidde

Section 1.87 “Preferred Participating Retuirhas the meaning set forth in_Section

5.02(g)hereof.

Section 1.88 “Preferred Transférhas the meaning set forth in the Recitals.

Section 1.89 “Preferred Unit$ has the meaning set forth in Section 3.04(ah@jeof.

Section 1.90 “Public Offering’ means any public sale of Securities of the Congpan
any Material Subsidiary (i) in a primary sale inieththe Company or such Material Subsidiary
is the issuer of such Securities, including withlouitation, an Initial Public Offering; or (i) im
secondary sale in which the Company or any ofulssliaries is the selling stockholder.

Section 1.91 “Purchase Agreemehhas the meaning set forth in the Recitals hereof.

Section 1.92 “Qualifying Event means (i) any Public Offering, (ii) a liquidatioor
winding up of the Company or any Material Subsigliar (iii) a Voluntary Sale; provided
however that in no event shall any (A) Initial Public &fing, effected by virtue of the exercise
by the IPO Demanding Member of the rights set fontiSection 8.04(a)or (B) Sale of the
Company, effected by virtue of the exercise by $fadge Demanding Member of the rights set
forth in Section 8.04(h)xonstitute a Qualifying Event.

Section 1.93 “Redemption Noticéhas the meaning set forth in Section 8i@geof.

Section 1.94 “Regulations means the Income Tax Regulations promulgated utite
Code, as amended.

Section 1.95 “Regulatory Capital Needsmeans, with respect to any Insurance
Subsidiary, the amounts required to satisfy anitoéxisting capital or liquidity needs arising
under applicable Law or regulatory requirementective or order of any relevant Department.

Section 1.96 “Sale Demanding Membeéhas the meaning set forth in Section 8.04(b)
hereof.

Section 1.97 “Sale of the Compariymeans (i) the sale, merger, consolidation, bissne
combination or similar transaction or related seé transactions (other than an Initial Public
Offering) involving the Company or any other Entityning all or substantially all of the assets
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of the Company and its Subsidiaries, taken as deylas a result of which a Person or group of
Persons (excluding any existing Members and themmRted Transferees) own (directly or
indirectly) fifty percent (50%) or more of the vagj power of the Company (or such other Entity
(or the surviving or resulting Entity thereof)) @) the sale or transfer of all or substantially a
of the assets of the Company and its Subsidiaiagen as a whole, in a single transaction or a
series of related transactions.

Section 1.98 “Sale of the Company Demahdhas the meaning set forth in_Section

8.04(b)hereof.

Section 1.99 “Securitie$ means equity securities of every kind and natuweluding
stock, warrants, options or options or agreememtacqjuire any of the foregoing, and other
instruments representing equity in any Entity.

Section 1.100'Securities Act means the Securities Act of 1933, as amended fioma
to time.

Section 1.101"Securities Lending Manageméntneans any transaction undertaken to
manage liquidity of ALICO and its Subsidiaries ianoection with the existing and ongoing
securities lending program up to the amounts dsszldo the FRBNY pursuant to the Purchase
Agreement and in the ordinary course of businessistent with past practice or the unwinding
of such securities lending program, providedwevey that all amounts owed by ALICO and its
Subsidiaries under all securities lending facsitmursuant to such securities lending program do
not exceed, in the aggregate and at any time,dgeegate amounts outstanding under all such
securities lending facilities as of February 28)20

Section 1.102'Selling Membet has the meaning set forth in Section 8.0%(@)eof.

Section 1.103‘Senior Initial Liguidation Preferenteneans $1 billion.

Section 1.104"Senior Liguidation Preferenteneans, as of any time, the Senior Initial
Liquidation Preferencelus the aggregate Senior Preferred Return earnedothetaring all
guarters ended prior to that tinminus the amount of distributions received by the Senior
Preferred Members (or their predecessors in irjetegler_Section 5.02(d)ereof (solely with
respect to all quarters ended prior to the therneatiquarter) and Section 5.02¢hreof prior to
that time.

Section 1.105'Senior _Preferred Interést means the limited liability company
membership interest represented by the Senior rPedfdJnits owned by a Senior Preferred
Member in the Company at any particular time, idolg the right of such Senior Preferred
Member to any and all benefits to which such Semmferred Member may be entitled as
provided in the Act, this Agreement, or otherwismEyether with the obligations of such Senior
Preferred Member to comply with all terms and ps@ns of this Agreement and the Act.

Section 1.106'Senior Preferred Membeémeans each Person admitted to the Company
as a Member whose name is set forth on Schecdeeto and who holds Senior Preferred Units,
for so long as such Person holds Senior Preferrets.U
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Section 1.107“Senior Preferred Redemptibrmeans the distribution to the Senior
Preferred Members of the Senior Initial Liquidatiereferenceplus the Senior Preferred Return
earned thereon in full.

Section 1.108'Senior Preferred Retutrmeans a return of five percent (5%) per annum
until September 22, 2013, and thereafter nine pér¢@%) per annum, in each case,
compounded quarterly on the average daily balaoictee Senior Liquidation Preference.

Section 1.109°Senior Preferred Unitshas the meaning set forth in Section 3.04(a)(i)
hereof.

Section 1.110°Senior _Significant Actioh has the meaning set forth in_Section 4.01(e)
hereof.

Section 1.111"Significant Action Request Noti¢enas the meaning set forth in Section

4.01(f) hereof.

Section 1.112'Subsidiary means, with respect to any specified Person, ather
Person in which such specified Person, directlyndirectly through one or more Affiliates or
otherwise, beneficially owns more than fifty percés0%) of the ownership interest (determined
by equity or economic interests) in, or the righippoint a majority of the board of managers or
similar governing body of, such other Person; ptedi however that for the sake of clarity, the
AIG Credit Facility Trust shall not be a Subsidiafithe FRBNY.

Section 1.113'Substituted Membérhas the meaning set forth in Section 8@2eof.

Section 1.114'Swap Contractsshall have the meaning provided for such ternthie
Credit Agreement.

Section 1.115"Third Party means a prospective purchaser (other than a Redni
Transferee of the prospective selling Member) ofiigSecurities in a bona fide arm’s-length
transaction.

Section 1.116°Trading Valué means the average closing sales price, rounddduio
decimal points, of the Equity Securities of theifgrgubject to the Initial Public Offering on the
primary securities exchange upon which such Seesrdre traded for the period of the ten
consecutive trading days ending on the secondrading day prior to the determination date.

Section 1.117Transaction Documentdas the meaning set forth in Section 6.6(kk)
the Purchase Agreement.

Section 1.118Transfef means, with respect to any Interests, (i) whesduss a verb, to
sell, assign, dispose of, exchange, pledge, enayrhipeothecate or otherwise transfer any such
Interests or any participation or interest thereimether directly or indirectly, or agree or
commit to do any of the foregoing and (i) when diss&s a noun, a direct or indirect sale,
assignment, disposition, exchange, pledge, encurobrdypothecation, or other transfer of any
such Interests or any participation or interesteimeor any agreement or commitment to do any
of the foregoing.
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Section 1.119°‘UCC” has the meaning set forth in Section 3.0%(@)eof.

Section 1.120°Unit Certificate$ has the meaning set forth in Section 3.0%@)eof.

Section 1.121°Unit Percentagé means, with respect to each class of Members, a
fraction, the numerator of which is the aggregatenber of Units of such class held by a
Member, and the denominator of which is the aggeegamber of all Units of such class of
Units then issued and outstanding.

Section 1.122°'Units” means, collectively, the Senior Preferred Unitege Junior
Preferred Units and the Common Units.

Section 1.123'U.S. Department of the Treastirymas the meaning set forth in the
Recitals.

Section 1.124*Voluntary Salé means any (i) sale, lease, transfer, conveyanagher
disposition, in one or a series of related transast of assets (including equity interest in any
Subsidiary) of the Company or any Subsidiary ré&sglin Net Proceeds to the Company or such
Subsidiary of more than $15 million or (ii) any esamerger, consolidation or other business
combination consisting of a Transfer of any Sewmsitof the Company or any Material
Subsidiary, in the case of clauses (i) and (iiv@&y@ther than in each case any (A) Initial Public
Offering effected by virtue of the exercise by tR®© Demanding Member of the rights set forth
in Section 8.04(apr (B) Sale of the Company effected by virtue loé xercise by the Sale
Demanding Member of the rights set forth_in Sec®d®4(b) provided however that none of
the following shall be deemed a Voluntary Sale: &dy transaction between ALICO and any of
its Subsidiaries or between any Subsidiaries ofGXQJ (V) the managing of investment assets
by the Insurance Subsidiaries in the ordinary a@wfsbusiness consistent with past practices,
(W) the Insurance Subsidiaries effecting treasumy eéash management functions conducted in
the ordinary course of business consistent witht gasctices, (X) Securities Lending
Management, (Y) reinsurance or co-insurance arrapgés entered into in the ordinary course
of business consistent with past practices, andi{&)creation of any Lien (as defined in the
Credit Agreement), permitted under Section 6.0thefCredit Agreement.

Section 1.125'Wholly-Owned Subsidiar{ymeans, with respect to any specified Person,
any other Person in which such specified Persarectlly or indirectly through one or more
Affiliates or otherwise, beneficially owns at leasinety-five percent (95%) of both the
ownership interest (determined by equity or ecomomierests) in, and the voting control of,
such other Person.

ARTICLE Il
ORGANIZATION

Section 2.01 Formation of Company The Company has previously been formed
pursuant to the Act. The First Amended LLC Agreetrie hereby amended and restated in its
entirety, and the Company is hereby continued. fidgtgs and liabilities of the Members shall
be as provided for in the Act if not otherwise eegsly provided for in this Agreement.
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Section 2.02 Name The name of the Company is “ALICO Holdings LLC.The
Company Business shall be conducted under such nammeder such other names as the Board
of Managers may deem appropriate in compliance apthlicable Law.

Section 2.03 Office; Agent for Service of ProcessThe address of the Company’s
registered office in Delaware is c/o Corporatiom&® Company, 2711 Centerville Road, Suite
400, City of Wilmington, County of New Castle, Defare 19808. The name and address of the
registered agent in Delaware for service of proaess Corporation Service Company, 2711
Centerville Road, Suite 400, City of Wilmington, @dy of New Castle, Delaware 19808. The
Board of Managers may change the registered offiek the registered agent of the Company
from time to time. The Company shall maintain agipal place of business and office(s) at
such place or places in the United States as tledBof Managers may from time to time
designate.

Section 2.04 Term The Company commenced on the date of the filnigthe
Certificate, and the term of the Company shall it until the dissolution of the Company in
accordance with the provisions of Article Bereof or as otherwise provided by applicable Law.

Section 2.05 Purpose and Scope

(@) The sole and exclusive purpose and business ofChimpany (the
“Company Busines}is to directly or indirectly hold, exercise rigghwith respect to and dispose
of its investments in (i) ALICO and (ii) any oth&ntities created in connection with the
transactions contemplated or actions permitted utiile Agreement.

(b) The Company shall have the power to do any andi@l reasonably
necessary, appropriate, proper, advisable, incdlentconvenient to or for the furtherance of the
Company Business and for the protection and beo&tihe Company, and shall have, without
limitation, any and all of the powers that may bereised on behalf of the Company by the
Board of Managers pursuant to this Agreement, tholyipursuant to Section 2.0@reof.

Section 2.06 Authorized Acts In furtherance of the Company Business only, but
subject to all other provisions of this Agreemeamtluding, but not limited to, Sections 4.01(d)
and 4.01(e) the Board of Managers, on behalf of the Compasyhereby authorized and
empowered:

(@ To do any and all things and perform any and atk awcessary or
incidental to the Company Business;

(b)  To enter into, and take any action under, any eshtagreement or other
instrument as the Board of Managers shall deternari®e necessary or desirable to further the
objects and purposes of the Company, includingowithimitation contracts or agreements with
any Member or prospective Member;

(c) To open, maintain and close bank accounts and dtaeeks or other
orders for the payment of money and open, mairdanh close brokerage, money market fund
and similar accounts;
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(d) To incur expenses and other obligations on behathe Company in
accordance with this Agreement;

(e) To bring and defend actions and proceedings atdavin equity and
before any governmental, administrative or othgul&ory agency, body or commission;

() To prepare and file all necessary returns and ragies, pay all taxes,
assessments and other impositions applicable toasisets of the Company, and withhold
amounts with respect thereto from funds otherwisgidutable to any Member;

() To determine the accounting methods and conventorse used in the
preparation of any accounting or financial recartlthhe Company; and

()  To act for and on behalf of the Company in all exattthat the Board of
Managers determine to be necessary, convenientcatental to the conduct of the Company
Business.

Section 2.07 Fiscal Year The fiscal year (the “Fiscal Yéaiof the Company shall end
on December 3lof each calendar year unless, for federal incameptrposes, another Fiscal
Year is required. The Company shall have the skiseal Year for United States federal
income tax purposes and for accounting purposes.

ARTICLE 111
CONTRIBUTIONS

Section 3.01 Initial Capital Contribution The Members have made or caused to be

made an initial Capital Contribution (the “Initi@apital Contributiot), as reflected on Schedule

| hereto. The Board of Managers shall cause Sceddial be updated from time to time as
necessary to accurately reflect the informatioruiregl to be included therein by virtue of any
developments after the date hereof. Any revismi&thedule made in accordance with this
Section 3.01shall not be deemed an amendment to this Agreemémy reference in this
Agreement to Scheduleshall be deemed to be a reference to Scheddaédvised and in effect
from time to time.

Section 3.02 Additional Capital Contributions; Additional Memiser

@) No Member shall be required to make any additior@pital
Contributions to the Company, except as provide8estion 3.02(c) In addition, no Member
shall be permitted to make any additional Capitaht@butions to the Company without the
prior written consent of the Board of Managers. e Board of Managers, subject to Sections
4.01(d)and 4.01(ehereof, shall have the authority to issue Unitstber equity securities of the
Company, including any security or instrument cohlake into (or exchangeable or exercisable
for) equity securities of the Company (collectiveligquity Securitie® in such amounts and at a
purchase price per Unit or other Equity Securityreasonably determined by the Board of
Managers. For the avoidance of doubt, Units oermotbquity Securities shall be issued to a
Member pursuant to this Section 3.02¢a) the same date in which such Member makes a
Capital Contribution to the Company.
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(b) Subject to_Sections 4.01(d@nd 4.01(e)in the event that the Board of
Managers determines to issue additional Equity &ees of the Company for a cash
contribution, the Board of Managers may seek nembes (each, an “Additional MemUjgto
provide such cash contribution or any portion tbérand one or more Additional Members may
be admitted into the Company at any time with thiét@n consent of the Board of Managers.
The Net Proceeds to the Company from any suchnssuaf additional Equity Securities, other
than pursuant to Section 3.02(each, an “Additional Equity Issuarigeshall be distributed to
the Members pursuant to Section 5.02

(© The AIG Member hereby agrees that, at any timefemu time to time
prior to an Initial Public Offering, if sufficierfunds are not available from the proceeds of any
Additional Equity Issuance or from ALICO or its Sidhiaries to allow the Company or any of
its Insurance Subsidiaries to satisfy or complhyhvaihy Regulatory Capital Needs, then the AIG
Member will provide (or cause to be provided) anoant equal to such deficiency to the
Company, in the form of additional Capital Conttibas, for contribution by the Company to
the relevant Insurance Subsidiary. With respecedoh new Capital Contribution made, or
caused to be made, by the AIG Member pursuantisdSéction 3.02(¢)the AIG Member or its
designee, as applicable, will receive additionam@mn Units at a per Common Unit purchase
price equal to the per Common Unit value at thaiolp of the Initial Capital Contribution, and
to the extent not previously admitted, any suchghee shall be admitted into the Company
pursuant to Section 8.02

Section 3.03 Interest Payments No interest shall be paid to any Member on any
Capital Contributions (without limiting in any resgt the accrual of the Junior Preferred Return
or the Senior Preferred Return on the Junior Ligticsh Preference or the Senior Liquidation
Preference, respectively, as further set forth ihgreAll Capital Contributions (other than the
Initial Capital Contribution) shall be denominataad payable in U.S. dollars.

Section 3.04 Ownership and Issuance of Units

(@) 0] The Company has issued senior preferred ut@snor Preferred
Units’) in respect of the Senior Preferred Interest.ctE&enior Preferred Member owns that
number of Senior Preferred Units as appears neaid tmme on Scheduléhkreto.

(i) The Company has issued junior preferred units (GluRreferred
Units’ and, together with the Senior Preferred Unit® tRreferred Unity in respect of the
Junior Preferred Interest. Each Junior Preferresinldler owns that number of Junior Preferred
Units as appears next to its name on Schedudgdto.

(i)  The Company has issued common units (*Common_Units
respect of the Common Interest. Each Common Memmbas that number of Common Units as
appears next to its name on the Schedhleréto.

(b) Subject to_Sections 4.01(énd _4.01(e)hereof, the Board of Managers
may issue an unlimited number of Preferred Units @ammon Units.
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Section 3.05 Unit Certificates

(@ The Board of Managers shall issue certificatesUboits of the Company
to each Member (unless such Member waives thdicatibn requirement) and such certificates
shall be in such form as approved by the Board ahafers (the “Unit Certificatds The Unit
Certificates shall be signed by one or more ofNtamagers. Any and all signatures on the Unit
Certificates may be a facsimile and may be sealéd thhe seal of the Company or a facsimile
thereof. If any Manager, officer, transfer agemtregistrar who has signed, or whose facsimile
signature has been placed upon, a Unit Certifit@t® ceased to be such Manager, officer,
transfer agent, or registrar before such certécatissued, such certificate may be issued by the
Company with the same effect as if he were suchdgean officer, transfer agent, or registrar at
the date of issue. The Unit Certificates shaltbesecutively numbered and shall be entered in
the books of the Company as they are issued aritl estiabit the Member's name and the
number and type of Units.

(b)  The Managers may direct a new Unit Certificate artificates to be
issued in place of a Unit Certificate or Certifesittheretofore issued by the Company and
alleged to have been lost, stolen, or destroyealn tipe making of an affidavit of that fact by the
person claiming the Unit Certificate or Certificaiteepresenting Units to be lost, stolen, or
destroyed. When authorizing such issue of a new Certificate or Certificates the Managers
may, in their discretion and as a condition preoéde the issuance thereof, require the
applicable Member and holder of such lost, stoterdestroyed Unit Certificate or Certificates,
or its legal representative, to advertise the sanseich manner as it shall require or to give the
Company a bond with a surety or sureties satishadtm the Company in such sum as it may
direct as indemnity against any claim, or experesilting from a claim, that may be made
against the Company in respect of the Unit Cediécor Certificates alleged to have been lost,
stolen, or destroyed.

(c) Each Unit shall constitute a “security” within thmeaning of, and
governed by, (i) Article 8 of the Uniform Commeici@aode (including Section 8 102(a)(15)
thereof) as in effect from time to time in the $taif Delaware (the_“UCQ and (ii) the
corresponding provisions of the Uniform Commer€alde of any other applicable jurisdiction
that now or hereafter substantially includes th@4l@evisions to Article 8 thereof as adopted by
the American Law Institute and the National Confieee of Commissioners on Uniform State
Laws and approved by the American Bar AssociatiorFebruary 14, 1995. Notwithstanding
any provision of this Agreement to the contrary, the extent that any provision of this
Agreement is inconsistent with any non-waivablevmion of Article 8 of the UCC, such
provision of Article 8 of the UCC shall be contind.

(d)  The Unit Certificates will bear the following leg#n

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT AREOVERNED BY
THE LIMITED LIABILITY COMPANY AGREEMENT OF ALICO HOLDINGS LLC
IN EFFECT FROM TIME TO TIME, HAVE NOT BEEN REGISTEHRD UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIEACT”), OR ANY
NON-U.S. OR STATE SECURITIES LAWS AND MAY NOT BE TANSFERRED,
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SOLD OR OTHERWISE DISPOSED OF EXCEPT IN COMPLIANGETH SUCH
AGREEMENT AND SUCH ACT OR SUCH LAWS.”

(e) The Unit Certificates representing Senior Preferteidts will have the
following legend (in addition to the legend settfioin Section 3.05(d)

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT ANDHE RIGHTS
THEREUNDER ARE GOVERNED BY THE LIMITED LIABILITY COQMPANY
AGREEMENT OF ALICO HOLDINGS LLC IN EFFECT FROM TIMETO TIME
AND SHALL TERMINATE UPON THE SENIOR PREFERRED REDHMION (AS
DEFINED THEREIN).”

() The Unit Certificates representing Junior Prefertdts will have the
following legend (in addition to the legend settlfioin Section 3.05(d)

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT ANDHE RIGHTS
THEREUNDER ARE GOVERNED BY THE LIMITED LIABILITY COQMPANY
AGREEMENT OF ALICO HOLDINGS LLC IN EFFECT FROM TIMETO TIME
AND SHALL TERMINATE UPON THE JUNIOR PREFERRED REDHMION (AS
DEFINED THEREIN).”

Section 3.06 Termination of Units

@ Upon the Senior Preferred Redemption, the SeniefeRed Units shall
automatically terminate without any further actioecessary on behalf of the Company or the
Senior Preferred Members and the Senior Preferrechidérs shall return the Senior Preferred
Unit Certificates to the Company for cancellationEffective upon the Senior Preferred
Redemption, the Senior Preferred Units shall hawerights as a Member, economic or
otherwise, under this Agreement including, withbmotitation, any right to distributions under
Sections 5.025.03and 9.03(cpr otherwise.

(b) Upon the Junior Preferred Redemption, the JuniefelPred Units shall
automatically terminate without any further actioecessary on behalf of the Company or the
Junior Preferred Members and the Junior Preferrethbérs shall return the Junior Preferred
Unit Certificates to the Company for cancellationEffective upon the Junior Preferred
Redemption, the Junior Preferred Units shall hawverights as a Member, economic or
otherwise, under this Agreement including, withbuotitation, any right to distributions under
Sections 5.025.03and_9.03(cpr otherwise.

Section 3.07 Voting Rights Except as otherwise provided in the Act, in Bect
4.01(d) Section 4.01(edr as otherwise provided herein, Preferred Membleadl not be entitled
to any vote or consent right in respect of theagf@mred Units with respect to any matters of the
Company. All Common Members shall be entitled ne @ote for each Common Unit held by
such Common Member.

Section 3.08 Withdrawals Except as explicitly provided elsewhere heramMember
shall have any right (a) to withdraw as a Membemfrthe Company, (b) to withdraw from the
Company all or any part of such Member’'s Capitahtdbutions, (c) to receive any property or
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cash in return for such Member's Capital Contribasi or in respect of distributions to the
Preferred Members in accordance with Articleo¥ (d) to receive any distribution from the
Company, except in accordance with Articlead Article IXhereof.

Section 3.09 Liability of the Members Generally Except as explicitly provided
elsewhere herein or in the Act, no Member shalliddae for any debts, liabilities, contracts or
obligations of the Company whatsoever. Withougauny way limiting_Section 4.01(a)(vijiino
Member shall have any fiduciary duty to the Companyany other Member. Each of the
Members acknowledges that its Capital Contributiares subject to the claims of any and all
creditors of the Company to the extent providedheyAct and other applicable Law.

ARTICLE IV
MANAGEMENT

Section 4.01 Management and Control of the Company

(@) 0] The Members have established the Company asnanédgers-
managed” limited liability company and have agréeddesignate a board of managers (the
“Board of Managery of three Persons to manage the Company anduggbss and affairs.
Each of the Persons appointed to the Board of Memsaig referred to herein as a “Manager
The Managers shall be designated solely by a Mgjami Interest of the Common Members.
Any Manager may be removed, at any time, by a Nigjan Interest of the Common Members,
in their sole discretion.

(i) The Board of Managers shall be comprised of théviddals set
forth on Schedule I\Vattached hereto. The Board of Managers shallec&ehedule 1Mo be
updated from time to time as necessary to reflegtramoval and/or the filling of any vacancy.
Any revision to_Schedule IMnade in accordance with this Section 4.01(aghgll not be
deemed an amendment to this Agreement. Any refergnthis Agreement to Schedule $¥all
be deemed to be a reference to Schedulaslyevised and in effect from time to time.

(i)  The Board of Managers shall have the exclusivet ighmanage
and control the Company, subject to the Act and@oyisions herein requiring the approval of
certain Members including_Sections 4.0]1(d)01(e)and 8.04hereof. Except as otherwise
specifically provided herein, the Board of Managehsall have the right to perform all actions
necessary, convenient or incidental to the accahplent of the purposes and authorized acts of
the Company, as specified in Sections 288 2.06hereof, and each Manager shall possess and
may enjoy and exercise all of the rights and powéis “manager” as provided in and under the
Act; and each Manager shall be a “manager” for gsep of the Act; providedhowever that no
individual Manager shall have the authority to factor bind the Company without the requisite
consent of the Board of Managers.

(iv)  Unless expressly provided to the contrary in thgge®ment, any
action, consent, approval, election, decision demination to be made by the Board of
Managers under or in connection with this Agreem@mtluding any act by the Board of
Managers within its “discretion” under this Agrearh@nd the execution and delivery of any
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documents or agreements on behalf of the Compahg)| be in the sole and absolute discretion
of the Board of Managers.

(v) Meetings of the Board of Managers shall be held lass than
quarterly. All quarterly and other meetings of tBeard of Managers shall be held in the
continental United States or telephonically. Allagterly and other meetings of the Board of
Managers shall be held when called by any Managawn not less than five business days’
advance written notice to the other Managers aadbservers. Attendance at any meeting of
the Board of Managers shall constitute waiver dfogoof such meeting. Additionally, a waiver
of such notice in writing signed by any ManagerQiserver entitled to such notice, whether
before or after the time stated therein, shall éented equivalent to the giving of such notice.
The quorum for a meeting of the Board of Managdrallsbe a majority of the Managers.
Managers may participate in any meeting of the 8adrManagers by conference telephone or
similar communications equipment by means of wlalitpersons participating in the meeting
can hear each other. All action taken by the Badiriflanagers shall be by a vote of a simple
majority of the Managers present at a meeting tiere person or by telephone. Except as
expressly provided in this Section 4.01 (e Board of Managers shall conduct its busimess
such manner and by such procedures as a majoiity members deem appropriate.

(vi)  The Board of Managers may also take action witlamyt meeting
of the Managers by written consent of a simple migjof the Managers setting forth the action
to be approved.

(vi) The Board of Managers may create and maintain mastp
committees, including an executive committee, amlitacommittee and a compensation
committee.

(viii) To the fullest extent permitted by applicable Laww¢luding,
without limitation, Section 18-1101(c) of the Aetd notwithstanding any provision at law or in
equity to the contrary, in conducting the affaifgle Company, the Managers and the Board of
Managers shall take into account the interestsandl (shall owe fiduciary duties, including the
duties of care, loyalty, candor and good faith,tt® Company and shall not owe any fiduciary
duties to the Members directly, to creditors oahy other constituency, provideldowever that
actions pursuant to each of Sections 5586(a) 8.04 and_8.05hereof shall be excluded from
this Section 4.01(a)(viii)

(b) Except as provided in_Sections 4.01(d)01(e) 8.04 or 8.05hereof, no

Member, in its capacity as such, shall participater have any say or control whatsoever over
the Company Business. Each such Member herebyeot:$o the exercise by the Board of
Managers of the powers conferred upon the Boamdafagers by this Agreement. Except as
provided in_Sections 4.01(d%.01(e) 8.04 or 8.05hereof, the Members, in their capacities as
such, shall not participate in the managementctice or operation of the activities or affairs of
the Company and shall not have any authority dntfign their capacities as Members of the
Company, to act for or bind the Company.

(c) The Board of Managers is authorized to appoint @@ngon as an officer
of the Company who shall have such powers, sulifecdections 4.01(dand 4.01(e)and
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perform such duties incident to such person’s efis may from time to time be conferred upon
or assigned to it by the Board of Managers andgassi writing titles (including, without
limitation, President, Vice President, Secretary dfreasurer) to any such person. Any
appointment pursuant to this Section 4.0ty be revoked at any time by the Board of
Managers. In addition, the Board of Managers th@ized to employ, engage and dismiss, on
behalf of the Company, any Person, including anliaté of any Member, to perform services
for, or furnish goods to, the Company. UnlessBloard of Managers states otherwise, if the
title is one commonly used for officers of a busmeorporation formed under the Delaware
General Corporation Law, the assignment of sudé $hall constitute the delegation to such
person of the authorities and duties that are nitynagsociated with that office. The initial
officers of the Company shall be as follows:

Name Title
David Herzog President
Brian Schreiber Treasurer
Alain Karaoglan Secretary

(d) Notwithstanding Section 4.01(agreof, for so long as the Consent Holder
shall own any Junior Preferred Units (other thathwespect to Sections 4.01(d)@.01(d)(ii)
and 4.01(d)(ix) which shall be applicable as long as the PrefleMembers own any Junior
Preferred Interests) and until the Junior PrefePagiment shall have occurred, the Company
shall not, and shall not permit any of the MateBabsidiaries and/or Subsidiaries (as specified
below) to, take any Junior Significant Action withiabtaining the prior written consent of the
Consent Holder (after the Closing, in accordandé Bection 4.01(fhereof), or with respect to
Sections 4.01(d)(j)4.01(d)(ii) and 4.01(d)(ix) a Majority in Interest of the Junior Preferred
Members;_providedhowever,that nothing in this Section 4.01(djll prohibit the Company or
any Subsidiary (i) from taking any of the actiors forth on_Schedule ;\ii) from complying
with any (A) applicable Law or (B) regulatory regement, directive or order of any relevant
Department; or (iii) from taking any Junior Sigo#int Action if, as a result thereof, the entire
Junior Liquidation Preference will be distributem the holders of the Junior Preferred Units.
“Junior Significant Actiofi means any of the following:

0] any amendment or waiver of any provisions of thetifiate, this
Agreement, or other similar organizational or cansve documents of the Company or any of
the Material Subsidiaries (in each case, whethemgyger or otherwise) in a manner that
adversely affects, in any material respect, anytrog the Junior Preferred Interests;

(i) any authorization or issuance (A) by the Compangmyf Preferred
Units or other Equity Securities, in each case wghts to distributions or on liquidation that are
in either casegoari passu with or senior to the Preferred Units or (B) ofya®ecurities of any
Material Subsidiary that are senior in priority @ther with respect to distributions or on
liquidation) to the common or ordinary equity Seties of such Entity (or any Securities of any
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such Material Subsidiary that are convertible iatoexercisable or exchangeable for any such
senior or priority Securities);

(i)  any merger involving the Company or any sale of ail
substantially all of the consolidated assets of@Gbenpany and its Subsidiaries, in one or a series
of related transactions, (whether by merger, catigtbn or other business combination);

(iv)  any recapitalization, reorganization, reclassifaat spin-off or
combination of any Equity Securities or the Segsibf any Material Subsidiary;

(v) any sale, transfer, pledge or other dispositionefivar by merger,
purchase of stock or assets or otherwise), in oreeseries of related transactions, of any assets,
business or operations (A) representing ten perd€®b) or more of the consolidated assets of
the Company and its Subsidiaries determined afhefdate of such sale, transfer, pledge or
disposition or (B) generating ten percent (10%)nmmre of the consolidated revenues of the
Company and its Subsidiaries determined as of @te df such sale, transfer, pledge or
disposition;_provided howevery that the foregoing shall not apply to (V) SedastLending
Management, (W) any transaction among ALICO and ahyts Subsidiaries or among any
Subsidiaries of ALICO, (X) the managing of investihassets and the effecting of treasury and
cash management functions by the Insurance Subsslian each case, conducted in the
ordinary course of business consistent with paattmes, (Y) reinsurance or co-insurance
arrangements entered into in the ordinary courdeusiness consistent with past practices, and
(2) the creation of any Lien (as defined in thedirédgreement) permitted under Section 6.01 of
the Credit Agreement;

(vi)  any acquisition of assets by the Company or anis@ubsidiaries
(whether by merger, purchase of stock or assetstl@rwise), in one or a series of related
transactions, (A) with an aggregate purchase mugel or greater than ten percent (10%) of the
consolidated assets of the Company and its Subsislias of the date of such acquisition or (B)
generating ten percent (10%) or more of the codatdd revenues of the Company and its
Subsidiaries as of the date of such acquisitiorsyiged however that the foregoing shall not
apply to (V) Securities Lending Management, (W) &maysaction among ALICO and any of its
Subsidiaries or among any Subsidiaries of ALICO), e managing of investment assets in the
ordinary course of business and the effectingeddury and cash management functions by the
Insurance Subsidiaries, in each case, conductiégkiardinary course of business consistent with
past practices, and (Y) reinsurance or co-insuramc@ngements entered into in the ordinary
course of business consistent with past practices;

(vii) any (A) Public Offering or (B) sale of Securitiestbe Company,
any Entity owning all or substantially all of thesats of the Company and its Subsidiaries, taken
as a whole, or any Entity formed solely for thegmse of owning all the Interests, or any of their
respective Material Subsidiaries other than, in ¢hse of clause (B), any sale or issuance of
Common Units to the AIG Member pursuant to SecBd®(a)or (c)

(viii)  the declaration or payment of dividends or makihgdistributions
on or in respect of any Securities (A) by the Conypancluding any distributions pursuant to
Article V hereof (other than distributions pursuant_to $ect5.06 or distributions to the
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Preferred Members with respect to their Preferradd) or (B) by any Subsidiary, other than on
apro rata basis to the equity owners thereof;

(ix)  the redemption or repurchase of (A) any of the Camyfs
outstanding Equity Securities which have rightgligiributions which are junior to the rights of
the Junior Preferred Units or (B) any Securitieammy Material Subsidiary that are owned by any
Person, other than ALICO or any Wholly Owned Suiasidof ALICO;

x) entering into or modifying any contract or otheansaction or
arrangement with any Member or other Affiliate betCompany which is an Entity which
requires the payment to or from such Member orroftiiliate of the Company in excess of $10
million per annum excluding any transaction peredtunder Section 4.01(d)(xiii)(Yprovided
however that the foregoing shall not apply to (i) any Iswxction taken in ordinary course of
business consistent with past practice and on denigth terms, or (ii) any transaction between
ALICO and any of its Subsidiaries or between angsidiaries of ALICO;

(xi)  undertaking a voluntary liquidation or dissolutiohthe Company,
filing for or consenting to the filing of Bankruptcor taking any other legal action evidencing
insolvency with respect to the Company, or causamngpermitting any of the Material
Subsidiaries to do any of the foregoing;

(xii)  entering into any agreement, indenture or othearunsent which
contains provisions that would restrict (A) the Guany's ability to declare, pay or make
dividends or distributions to the Junior PreferMembers with respect to their Junior Preferred
Units or (B) any Material Subsidiary’s ability t@clare, pay or make dividends or distributions
with respect to any of its Securities, other thgreaments or undertakings that may be entered
into by any Insurance Subsidiary in the ordinarurse of business or as required by any Law,
regulation, directive or order applicable to anychsunsurance Subsidiary, and provided
however that, solely in the case of (B), the foregoinglshot apply to any agreement, indenture
or other instrument entered into in connection vatitransaction that is permitted pursuant to
Section 4.01(d)(xiiihereof; or

(xiii)  (A) incurring or suffering to exist any Indebtedsest or by the
Company, or (B) incurring any consolidated Indebhes$ of the Company by its Subsidiaries
having an outstanding principal amount in exces$58f0,000,000 in the aggregate for all such
Subsidiaries of the Company or guaranteeing anly Bwdebtedness, providekdowevey that (U)
any refinancing (including any extension, renewag¢xchange) of existing Indebtedness shall be
permitted, so long as the principal amount of thistang Indebtedness being refinanced is equal
to or more than the amount of any such new Indelstesi being incurred without regard to any
unpaid accrued interest and premium thereon plusr okasonable fees incurred in connection
with such refinancing, (V) borrowing by ALICO or wrof its Subsidiaries under currently
available lines of credit shall be permitted, (W)ercompany loans, guarantees or advances
made by ALICO to any of its Subsidiaries or madeahy of its Subsidiaries to ALICO or any
other ALICO Subsidiary shall be permitted, (X) Settes Lending Management shall be
permitted, (Y) Indebtedness incurred in connectioth the transfer to ALICO or any of its
Subsidiaries of pension obligations relating to amyployee of any such Entity or its
Subsidiaries in an aggregate amount not to exc88@®80,000 shall be permitted, and (Z) other
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Indebtedness incurred or assumed in connection anh transactions permitted pursuant to
Section 4.01(d)(v)(X)or (Y) or any of _Sections 4.01(d)(vi)(A)B), (X) or (Y) shall be
permitted.

Each of the Members and the Company hereby agneésaeknowledges that the
provisions set forth in this Section 4.01@&tE necessary and appropriate to protect thesrayid
preferences attached to the Junior Preferred bitere

(e) Notwithstanding _Section 4.01(ahereof, until the Senior Preferred
Redemption shall have occurred, the Company sbagllamd shall not permit any of the Material
Subsidiaries and/or Subsidiaries (as specifiedveko, take any Senior Significant Action
without obtaining the prior written consent of a jbtéty in Interest of the Senior Preferred
Members (after the Closing, in accordance with iBact.01(f) hereof);_providedhowevey that
nothing in this_Section 4.01(&yill prohibit the Company or any Subsidiary (ipfn taking any
of the actions set forth on_Schedule i) from complying with any applicable Law or
regulatory requirement, directive or order of aelevant Department; or (iii) from taking any
Senior Significant Action if, as a result thereibfe entire Senior Liquidation Preference will be
distributed to the holders of the Senior Prefetdeits. “Senior Significant Actichmeans any
of the following:

0] any amendment or waiver of any provisions of thetifiate, this
Agreement, or other similar organizational or cansve documents of the Company or any of
the Material Subsidiaries (in each case, whethemgyger or otherwise) in a manner that
adversely affects, in any material respect, anytrog the Senior Preferred Interests;

(i) any authorization or issuance (A) by the Compangmyf Preferred
Units or other Equity Securities, in each case wghts to distributions or on liquidation that are
in either casegoari passu with or senior to the Preferred Units or (B) ofyaBecurities of any
Material Subsidiary that are senior in priority @ther with respect to distributions or on
liquidation) to the common or ordinary equity Setes of such Entity (or any Securities of any
such Material Subsidiary that are convertible iatoexercisable or exchangeable for any such
senior or priority Securities); and

(i)  the redemption or repurchase of (A) any of the Camyfs
outstanding Equity Securities which have rightgligiributions which are junior to the rights of
the Senior Preferred Units or (B) any Securitiesioy Material Subsidiary that are owned by
any Person, other than ALICO or any Wholly Ownet$Sdiary of ALICO.

Each of the Members and the Company hereby agneésaeknowledges that the
provisions set forth in this Section 4.01é¥ necessary and appropriate to protect thesrayind
preferences attached to the Senior Preferred Bitere

() After the Closing and for as long as the FRBNY Memholds any of the
Junior Preferred Interests or any of the Seniofelfed Interests, as applicable, and in the event
the Company is required to obtain the written cahsd the FRBNY Member with respect to
any proposed Junior Significant Action or Seniggrfticant Action pursuant to Section 4.01(d)
or Section 4.01(e)espectively, hereof, the Company shall delicethie FRBNY Member, as
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set forth in_Section 10.0dr any other individual as may be specified byRRBNY Member as
replacing him or her (either such individual saethian Section 10.0hereof or any subsequent
replacement thereof, the_"Consent Request Cditeet written request for consent (a
“Significant Action Request Noti¢g setting forth sufficient detail regarding thacts and
circumstances of such proposed Junior Significamtioh or Senior Significant Action
(including all financial and background informatjaim enable the FRBNY Member to make a
reasonably informed decision with respect to swerfuest for consent. The FRBNY Member
shall only have been deemed to have provided itdenrconsent to any Junior Significant
Action or Senior Significant Action for purposes &kection 4.01(d)or Section 4.01(e)
respectively, hereof if the Consent Request Cortastdelivered to the Company a copy of the
Significant Action Request Notice with respect tacls Junior Significant Action or Senior
Significant Action which has been countersignedths Consent Request Contact on behalf of
the FRBNY Member. The FRBNY Member agrees to essanable efforts to cause a decision
as to whether or not to grant its consent to amp@sed Junior Significant Action or Senior
Significant Action to be made within 30 calendayslafter delivery of a conforming Significant
Action Request Notice with respect thereto to tloasent Request Contact, but the failure to act
within such time period shall not in any way afféoe FRBNY Member’s rights under Section
4.01(d)or Section 4.01(epr any party’s other rights or obligations undas tAgreement. The
parties hereto agree that any consent granted refihect to any Junior Significant Action or
Senior Significant Action in accordance with thiscBon 4.01(f)shall be deemed to have been
provided for all other purposes for which the comnisaf the FRBNY Member may be required
with respect to such Junior Significant Action @n®r Significant Action under this Agreement
or the Credit Agreement. Except as expressly edgh fin this Agreement or any other
Transaction Document, the rights and obligationsthaf parties hereto and thereto shall be
without prejudice to the rights and obligations tbbE FRBNY and AIG under the Credit
Agreement.

Section 4.02 Actions by the Board of Manager&xcept as may be expressly limited by
the provisions of this Agreement, including, withdimitation, Sections 4.01(a)(iiig.01(a)(vi)
4.01(a)(vii) 4.01(d)and _4.01(ephereof, each Manager is specifically authorizedxecute, sign,
seal and deliver in the name and on behalf of the@any any and all agreements, certificates,
instruments or other documents requisite to cagryuat the intentions and purposes of this
Agreement and matters approved by the Board of Bensavith respect to the Company.

Section 4.03 Expenses The AIG Member shall pay for any and all expsnsests and
liabilities incurred by the Company in the condatthe Company Business in accordance with
the provisions hereof (collectively, “Company Expes), including by way of example and not
limitation:

(@ all routine administrative and overhead expensesthaf Company,
including fees of auditors, attorneys and otherfgesionals, and expenses associated with the
maintenance of books and records of the Companygamanunications with Members;

(b)  all expenses incurred in connection with any liiiga involving the
Company and the amount of any judgment or settlépead in connection therewith;
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(c) all expenses for indemnity or contribution payatyethe Company to any
Person, whether payable under this Agreement @rwibe and whether payable in connection
with any litigation involving the Company or othaese; and

(d)  all expenses incurred in connection with the dissmh and liquidation of
the Company.

Section 4.04 Exculpation

(@) Subject to applicable Law, no Indemnified Party lishee liable, in
damages or otherwise, to the Company, the Membeany of their Affiliates for any act or
omission performed or omitted by any of them in@dath (including, without limitation, any
act or omission performed or omitted by any of themeliance upon and in accordance with the
opinion or advice of experts, including, withounitation, of legal counsel as to matters of law,
of accountants as to matters of accounting, oneéstment bankers or appraisers as to matters
of valuation), except (i) for any act taken by amgnager, Common Member, Preferred Member
and each of their respective Affiliates, officeirectors, employees, shareholders, partners,
managers and members and each officer of the Con{pach, an “Indemnified Pairfy(each of
which shall be a third party beneficiary of thisrAgment for purposes of this Section 4.04
purporting to bind the Company that has not bee¢hasized pursuant to this Agreement or (ii)
any act or omission with respect to which such mdiéed Party was grossly negligent or
engaged in intentional misconduct.

(b) No Indemnified Party acting under this Agreemerdlishe liable to the
Company or to any Member for its good faith releon the provisions of this Agreement.

Section 4.05 Indemnification

€)) To the fullest extent permitted by applicable Lake AIG Member shall
and does hereby agree to indemnify and hold hasnaled pay all judgments and claims against
any Indemnified Party (each of which shall be adiparty beneficiary of this Agreement for
purposes of this Section 4)0%rom and against any loss or damage incurredrbindemnified
Party or by the Company for any act or omissioretasr suffered by such Indemnified Party in
good faith (including, without limitation, any aot omission taken or suffered by any of them in
reliance upon and in accordance with the opinionadvice of experts, including, without
limitation, of legal counsel as to matters of laivaccountants as to matters of accounting, or of
investment bankers or appraisers as to mattersalaftron) in connection with the Company
Business, including costs and reasonable attornfes and any amount expended in the
settlement of any claims or loss or damage, exoéibt respect to (i) any act taken by such
Indemnified Party purporting to bind the Compangtthas not been authorized pursuant to this
Agreement or (ii) any act or omission with resp@ctvhich such Indemnified Party was grossly
negligent or engaged in intentional misconductr gtoposes of Sections 4.@4d 4.05the term
“Indemnified Party” shall not include the AIG Memba its capacity as the indemnifying party
pursuant to this Section 4.05

(b) The satisfaction of any indemnification obligatiopursuant to
Section 4.05(ahereof shall be from and limited to Company as@etduding insurance and any
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agreements pursuant to which the Company, its Masagfficers or employees are entitled to
indemnification) and no Member, in such capacibglisbe subject to personal liability therefor.

(© Expenses reasonably incurred by an IndemnifiedyPiartdefense or
settlement of any claim that may be subject togatrof indemnification hereunder shall be
advanced by the AIG Member prior to the final dsiion thereof upon receipt of an
undertaking by or on behalf of such IndemnifiedtfP&w repay such amount to the extent that it
shall be determined upon final adjudication aftémpassible appeals have been exhausted that
such Indemnified Party is not entitled to be indérmad hereunder.

(d) The AIG Member shall purchase and maintain custgnairector and
officer insurance on behalf of all officers of t@mpany, Managers and other Indemnified
Parties against any liability which may be assedgdinst, or expense which may be incurred
by, any such Person in connection with the Compsaagtivities.

Section 4.06 Notice of Rights The rights conferred upon the Indemnified Partie
Sections 4.04nd_4.0%hereof shall be contract rights that vest uporodw®irrence or the alleged
occurrence of any act or omission giving rise tg proceeding or threatened proceeding and
such rights shall continue as to an IndemnifiedyPaho has ceased to be a manager or officer
and shall inure to the benefit of the Indemnifiedti?s heirs, executors and administrators. Any
amendment, repeal or alteration_of Section 404.05hereof that adversely affects any right of
an Indemnified Party or its successors shall bep®ctive only and shall not limit or eliminate
any such right with respect to any proceeding imvg any occurrence or alleged occurrence of
any action or omission to act that took place piwosuch amendment, alteration or repeal.

Section 4.07 Rights to Appoint Board Observer®rior to the Junior Preferred Payment
and so long as the Consent Holder holds any Jieferred Interests, the Consent Holder shall
have the right to appoint two individuals to attendetings of the Board of Managers (and any
committees thereof); whether such meeting is caeduin person or by teleconference, as non-
voting observers (the "Observéxs The Observers shall be entitled to receivelass than five
business days’ advance written notice of all sugetings of the Board of Managers (and any
committees thereof) and to obtain copies of allenals provided to the Board of Managers (and
any committees thereof); provideldowever that such Observers will be asked to leave ad or
portion of a meeting of the Board of Managers i€atlance at such meeting or portion thereof
would in the reasonable judgment of the Compangimeel, adversely affect the attorney-client
privilege between the Company and its counsel. Cbmpany shall pay all reasonable out-of-
pocket expenses incurred by each such Observenimection with attending regular and special
meetings of the Board of Managers (and any comesttiereof).

Section 4.08 Compliance with Laws The Company shall, and shall cause its
Subsidiaries to, use commercially reasonable affiartmaintain a written program approved by
the chief compliance officer of AIG and which issenably designed to ensure compliance with
applicable Laws which is at least as effective las kegal compliance program currently
maintained by the AIG Member and which otherwiseafooms to the maximum extent
practicable with best practices within the globadurance industry. Any such program will
conform to all current and future AIG complianceintan resource, information technology,
legal, audit and other existing or future prograpwdicies and/or procedures.
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ARTICLEV
DISTRIBUTIONS

Section 5.01 Distributions Generally Subject to_Sections 4.01(d3.01(e),5.02 and
5.03 hereof, the Company may declare and make disioisitto the Members, including
distributions in connection with the liquidationissblution or winding up of the affairs of the
Company, when and as determined by the Board ofalglens, out of funds of the Company
legally available therefor payable on such payndaies to Members on such record dates as
shall be determined by the Board of Managers. 1Qtfe as specifically set forth in this Article
V, all determinations made pursuant to this Art\élehall be made by the Board of Managers in
its sole discretion. To the extent that the BoardManagers determines that any distributions
shall be made to the Members, such distributiorsdl ginly be made in accordance with the
provisions of this Article Vand_Sections 4.01(dand_4.01(ehereof.

Section 5.02 Distributions Other than distributions pursuant to Sectio®8 and_5.06
any distributions to the Members shall be distilouas follows:

(@) first, one hundred percent (100%) to the Senior Prefektembers, pro
rata in accordance with their Senior Preferred $Jnintil they have received in the aggregate, an
amount equal to the Senior Preferred Return fothtbe current quarter;

(b)  second, one hundred percent (100%) to the Junior Prefdvtembers, pro
rata in accordance with their Junior Preferred g§Jnintil they have received in the aggregate, an
amount equal to the Junior Preferred Return fothka current quarter;

(© third, one hundred percent (100%) to the Junior Prefevtethbers, pro
rata in accordance with their Junior Preferred §Jnimntil they have received in the aggregate
under this_Section 5.02(can amount equal to fifty percent (50%) of the idunnitial
Liquidation Preference;

(d) fourth, one hundred percent (100%) to the Senior Prefdvtembers, pro
rata in accordance with their Senior Preferred &Jnintil they have received in the aggregate
under this Section 5.02(cBn amount equal to the Senior Liquidation Prefese

(e)  fifth, one hundred percent (100%) to the Junior Prefektembers, pro
rata in accordance with their Junior Preferred §Jnimntil they have received in the aggregate
under this_Section 5.02(ean amount equal to the Junior Liquidation Prafeee(for clarity,
taking into consideration all prior distributions the Junior Preferred Members pursuant to
Section 5.02(bhereof);

() sixth, one hundred percent (100%) to the Common Memberggia in
accordance with their Common Units, until they heaeeived in the aggregate, together with the
aggregate distributions pursuant to Section Sa@6amount equal to the sum of (i) $6 billion and
(ii) the amount of any Capital Contributions (ottiean the Initial Capital Contribution) made by
the Common Members from time to time; and

(g)  seventh, ninety-five percent (95%) to the Common Membeas m@ta in
accordance with their Common Units and five perd&ft) to the Junior Preferred Members,
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pro rata in accordance with their Junior Prefetdsits (such five percent (5%), the “Preferred
Participating Returi;

provided however that if the Preferred Members or any of theiriliffes Control (or have the
right to obtain Control of) the Company or the AMBmber, the Company may not make any
distributions pursuant to this Section 5d¥2otherwise.

Section 5.03 Alternate Distributions Any distributions to the Members, pursuant to
Sections 8.05(¢)9.03(c)or in any transaction in which all of the Preferignits are acquired,
redeemed or otherwise cancelled, shall be dis&tbas follows:

(@) first, one hundred percent (100%) to the Senior Prefevtembers, pro
rata in accordance with their Senior Preferred &Jnintil they have received in the aggregate
pursuant to prior distributions under Section 50# distributions under this Section 5.036a)
amount equal to the sum of the Senior PreferredirRdbr the then current quarter and the
Senior Liquidation Preference;

(b)  second, one hundred percent (100%) to the Junior Prefdvtembers, pro
rata in accordance with their Junior Preferred §Jnimntil they have received in the aggregate
pursuant to prior distributions under Section 5a@# distributions under this Section 5.03¢)
amount equal to the sum of the Junior PreferredifRefior the then current quarter and the
Junior Liquidation Preference; and

(© third, one hundred percent (100%) to the Common Membergagta in
accordance with their Common Units, until they heseeived in the aggregate, pursuant to prior
distributions under Section 5.@®d_Section 5.06nd distributions under this Section 5.036)
amount equal to the sum of (i) $6 billion and (iig amount of any Capital Contributions (other
than the Initial Capital Contribution) made by themmon Members from time to time; and

(d)  fourth, ninety-five percent (95%) to the Common Members m@ta in
accordance with their Common Units and five perd&ft) to the Junior Preferred Members,
pro rata in accordance with their Junior Prefetdedts.

Section 5.04 Mandatory Distributions In connection with any Qualifying Event, the
Company shall be required to distribute the NetcPeds of such Qualifying Event to the
Members in accordance with Section 5.pvided however that (i) if the Preferred Members
or any of their Affiliates Control (or have the higto obtain Control of) the Company or the AIG
Member, the Company shall not be required to digte any Net Proceeds of such Qualifying
Event and (i) if the Qualifying Event itself wasquired by applicable Law, the Company shall
not be required to distribute any Net ProceedsuchQualifying Event unless the Board of
Managers shall have made a determination (as exedeby a resolution of the Board of
Managers) that such Qualifying Event was in thet beterest of the Company. For the
avoidance of doubt, a Qualifying Event shall notédhbeen required by applicable Law where
the Company or the relevant Subsidiary has mora trae option not prohibited under this
Agreement or by applicable Law (at least one ofalwhg within the control of the Company or
the relevant Subsidiary, as applicable) for comqgyivith a requirement under applicable Law
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(e.g., a requirement to increase capital) and hadena voluntary determination to proceed with
the option that has resulted in the Qualifying Bven

Section 5.05 [Intentionally Omitted

Section 5.06 Ordinary Course Distributions

(@) The Board of Managers shall cause the Company gtildite to the
Common Members, out of funds legally available d@stribution, pro rata in accordance with
their Common Units and not later than 90 days Wlhg the end of each Fiscal Year, an
aggregate amount determined by a Majority in Irsieod the Common Members, not to exceed
$400 million, for each such Fiscal Year.

(b)  Any amount distributed to a Common Member pursuanthis Section
5.06 will be deemed to be an advance distribution obamts otherwise distributable to such
Common Member (i) first, pursuant to Section 5.p&¢f Section 5.03(¢)as applicable; and (ii)
second, pursuant to Section 5.02¢g5ection 5.03(d)as applicable.

Section 5.07 Restricted Distributions Notwithstanding anything to the contrary
contained herein, the Company, and the Board ofdgers on behalf of the Company, shall not
make a distribution to any Member if such distribatwould violate the Act or other applicable
Law.

ARTICLE VI
[INTENTIONALLY OMITTED]

ARTICLE VII
ACCOUNTING AND TAX MATTERS

Section 7.01 Books and Records; RepartsAt all times during the existence of the
Company, the Company shall maintain, at its priakciplace of business, separate books of
account for the Company. Subject to reasonabld&dsmtiality restrictions established by the
Board of Managers (including as set forth in Secfi8-305(c) of the Act), each Member and its
respective agents and representatives shall bedatfoaccess to the Company’s books and
records applicable to such Member for any propepgee (as determined by the Board of
Managers in its reasonable discretion), at anyoresde time during regular business hours upon
reasonable written notice to the Board of Managers.

Section 7.02 Tax Returns The Board of Managers, at the expense of the paom
shall endeavor to cause the preparation and tifilely (including extensions) of all tax returns
required to be filed by the Company pursuant toGbde or any other applicable Law.

Section 7.03 Election to Be Treated as a Corporatiofhe Members agree that, in
order to ensure compliance with Treas. Reg. § 3WIL-B(c), each officer of the Company is
authorized under this Agreement to take all retpiisictions to file an election to treat the
Company as a corporation for U.S. federal incomeptarposes. Such actions will include the
timely filing by such an authorized officer of arho 8832, Entity Classification Election (the
“Form 8832"), in the manner prescribed by such fornn the event any Member of the
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Company as of a date on or after the effective dhseich election is no longer a member of the
Company on the date the Form 8832 is filed with Ititernal Revenue Service, such Member
agrees to sign the Form 8832 in order to ensureptiante with Treas. Reg. § 301.7701-

3(c)(2)(ii).

Section 7.04 Tax Treatment of the Transactions

(@  All capitalized terms in this Section 7.0t defined in this Agreement
shall have the definitions assigned to them inRhechase Agreement. It is the intention of the
parties that, for U.S. federal income tax purpog&¥the transfer by AIG of the equity of
ALICO to the Company in return for the Preferreditdrshall be treated as occurring when the
Company is disregarded under Treasury Regulatiewid® 301.7701-2(c)(2) as a separate
entity from AIG; (2) as a result, such transferlsba disregarded for U.S. federal income tax
purposes; (3) the election under Treasury ReguiatiSection 301.7701-3(c) to treat the
Company as a corporation shall be treated as w taMable transfer by AIG of the equity of
ALICO to the Company in return for all the Unitsthe time the election is effective; (4) the
Senior Preferred Units shall be treated as nongositock in the Company; (5) the Junior
Preferred Units shall be treated as stock in theng@amy not described in Code Section
1504(a)(4), and, as a result, AIG and the Compaajyl sot be members of an affiliated group
within the meaning of Code Section 1504(a); (6) Bwechase Agreement shall constitute a
binding contract in effect immediately before thecéon described in clause (3) hereof is
effective pursuant to which the sale described lause (7) shall occur; (7) the sale of the
Preferred Units to the FRBNY in return for the Gdesation shall be respected in accordance
with its form; and (8) full force and effect shakk accorded to any election made pursuant to
Section 7.04(b) The terms of this Agreement and the Purchaseekgent shall be interpreted
consistently with this intention, and the partiesdto agree not to take any position for U.S.
federal income tax purposes (in a filing or othemyicontrary to this intention.

(b) Unless AIG obtains the FRBNY Member’'s consent motnake such an
election (which consent shall not be unreasonabtitheld), (1) the Company and AIG shall
jointly make an election under Code Section 338@))(n respect of the transfer described in
Section 7.04(a) (3)and (2) the Company shall make an election ur@kmtions 338(g) or
338(h)(10) of the Code in respect of the deemed @akulting from such election under Code
Section 338(h)(10)) of the stock of any one or mofdghe direct or indirect subsidiaries of
ALICO designated by AIG.

Section 7.05 Confidentiality; Access to Information

@) Each Preferred Member (other than the FRBNY whglhound by that
certain Nondisclosure Agreement by and among AléGtae FRBNY and dated as of September
25, 2008 (the “Nondisclosure Agreenm®rdr any Permitted Transferee of the FRBNY and any
Observers who executed a joinder to the Nondisotosigreement or who are otherwise bound
thereto), and any Observer not otherwise boundheyNibndisclosure Agreement, agrees to keep
confidential, and not to disclose to any Persow, raatter relating to the Company or any of its
Affiliates, or their respective affairs (other thdisclosure to such Preferred Member’'s advisors
responsible for matters relating to the Company amoh reasonably need to know such
information in order to perform such responsilgktiieach such Person being hereinafter referred
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to as an "Authorized Representatiye provided however that such Preferred Member or any
of its Authorized Representatives may make sucblalsre, subject to applicable Law, to the
extent that (i) the information being disclosedhigonnection with such Preferred Member’s tax
returns or concerns the tax structure or tax treatrof the Company or its transactions, (ii) such
disclosure is to any officer, director, shareholdepartner of such Preferred Member, (iii) the
information being disclosed is otherwise generaihgilable to the public, (iv) such disclosure is
requested by any governmental body, agency, offasi@uthority having jurisdiction over such
Preferred Member, (v) such disclosure, based uperadvice of legal counsel of such Preferred
Member or Authorized Representative, is otherwespiired by applicable Law or statute or (vi)
such disclosure is made to any Permitted Transfere€hird Party in connection with any
proposed Transfer of Securities, which Permittedn$feree or Third Party is subject to a
confidentiality agreement for the benefit of then@pmny with terms no less protective than this
Section 7.05(a) Prior to making any disclosure described in stayiv) or (v) of this
Section 7.05(a) a Preferred Member (other than the FRBNY or amynftted Transferee
thereof) shall notify the Board of Managers of suli$closure and of such advice of counsel.
Each Preferred Member (other than the FRBNY or Regmitted Transferee thereof) shall use
all reasonable efforts to cause each of its Augeoli Representatives to comply with the
obligations of such Preferred Member under thistiSed@.05(a) In connection with any
disclosure described in clause (iv) or (v) abolie,disclosing Preferred Member shall cooperate
with the Company in seeking any protective ordeotber appropriate arrangement as the Board
of Managers may request.

(b) Each of the AIG Member and the Company hereby agi@erovide, or
cause to be provided, to the Comptroller Generalthef United States (the_“Comptroller
Generdl), upon request, access to information, data, dwles, books, accounts, financial
records, reports, files, electronic communicatiansother papers, things or property that relate
to assistance provided by the FRBNY pursuant tosatipn taken by the Board of Governors of
the Federal Reserve System (the “Board of Goveinhanmsder section 13(3) of the Federal
Reserve Act (12 U.S.C. § 343), to the extent reguby, and in accordance with the provisions
of, 31 U.S.C. § 714(d)(3) (as added by section @0the Helping Families Save Their Homes
Act of 2009, Pub. L. No. 111-22 (the “Helping Fasl Act)). The parties hereby acknowledge
that the Helping Families Act provides that, subjex certain exceptions enumerated in 31
U.S.C. 8 714(c)(4) (as amended), an officer or ampleyee of the U.S. Government
Accountability Office (the “GAO) (including the Comptroller General) may not d&se to any
person outside the GAO information obtained in Budr examinations conducted under 31
U.S.C. 8§ 714(e) (as amended) and maintained asdeotil by the Board of Governors or a
Federal Reserve bank (including the FRBNY).

ARTICLE VIII
TRANSFERSAND OTHER LIQUIDITY RIGHTS

Section 8.01 Transfer in General

(&) Subject to any restrictions on transferability byemation of Law or
contained elsewhere in this Agreement (includingtia 4.01(d) hereof) and any other
requirement of applicable Law imposed on the Comparthe Members or in accordance with
Section 11.14(i) the Preferred Members may freely TransfeirtReeferred Units to any Person
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and (i) no Common Member shall Transfer any portdd its Interest or its Units, directly or
indirectly, to any Person other than a Permittegin$feree, without the prior written consent of
each of (A) the Board of Managers and (B) priothie® Junior Preferred Payment, a Majority in
Interest of the Junior Preferred Members. Notwéhding anything herein to the contrary but
subject to the provisions of this Article Vlifollowing the Junior Preferred Payment, the
Common Members may freely transfer their CommondJta any Person. For the avoidance of
doubt, the Junior Preferred Units and the SeniefdPred Units do not need to be transferred
together and may be transferred in separate traosac

(b) A permitted Transfer of Units pursuant to Sectio®18a) hereof shall be
effective as of the date of (i) compliance with genditions to such transfer referred to in this
Section 8.01land (ii) admission of the Substituted Member pamsuto Section 8.0ereof.
Distributions made before the effective date ofhsticansfer shall be paid to the transferor, and
distributions made after such date shall be pattiedransferee.

(c) Any Member who effectively transfers any Units mast to this

Article VIII shall cease to be a Member with respect to sudts ldnd shall no longer have any
rights or privileges of a Member with respect tatslnits (it being understood, however, that
the applicable provisions of Sections 4.@405and _7.01hereof shall continue to inure to such
Person’s benefit). Nothing contained herein stedieve any Member who Transfers any Units
or other interest in the Company from any liabildy obligation of such Member to the
Company or the other Members with respect to sueitsthat may exist on the date of such
Transfer or that is otherwise specified in the B Act and incorporated into this Agreement
or for any liability to the Company or any other&n for any breaches of any representations,
warranties or covenants by such Member (in its ciépas such) contained herein or in other
agreements with the Company.

(d) In addition to any other restrictions on Transfenposed by this

Agreement, no Member may Transfer any Unit (exqaptsuant to an effective registration
statement under the Securities Act_or Section )8v@hout first delivering to the Board of
Managers, if requested, an opinion of counsel Grasly acceptable in form and substance to
the Board of Managers) that neither registration equalification under the Securities Act or
applicable state securities Laws is required innegtion with such Transfer. The Board of
Managers may waive such opinion requirement oncadef counsel acceptable to the Board of
Managers.

Section 8.02 Admission of Members A Person shall be admitted to the Company
(without requiring any consent of the Board of Mages or of the Members pursuant to
Section 11.0%hereof) in connection with the transfer of any tdrio such Person as permitted
under the terms of this Agreement (a “Substituteshi¥ef), or in connection with the issuance
of new Units by the Company to an Additional Membgraccepting and agreeing to be bound
by all of the terms and conditions hereof by exiagutn counterpart to this Agreement and
(excluding AIG and the FRBNY) entering into a joandagreement in the form of Schedule VI
attached hereto.

Section 8.03 Transfers in Violation of AgreementAny Transfer or attempted Transfer
in violation of this_Article VIl shall be void, and the Company shall not recorh aurported
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Transfer on its books or treat any purported tremesf as the owner of any Units subject to such
purported Transfer.

Section 8.04 Demand Liquidity Event

€)) Prior to the Junior Preferred Payment, (A) withpext to the FRBNY
Member, for as long as the FRBNY Member owns anyiaiuPreferred Units, the FRBNY
Member shall, at any time (i) during the InitialrP®el, upon prior consultation with, and during
the 12-month period following the date of this Agmeent the prior concurrence of, the AIG
Credit Facility Trust, be entitled to make an IP@nitand and (ii) following the Initial Period, in
its sole discretion, be entitled to make an IPO Bedy and (B) with respect to the Majority
Junior Preferred Members, (i) during the Initialribe, will not be entitled to make an IPO
Demand, and (ii) following the Initial Period, shah their sole discretion, be entitled to make
an IPO Demand (each of the FRBNY Member with respecSection 8.04(a)(Arnd the
Majority Junior Preferred Members with respect_tect®n 8.04(a)(B) an “IPO Demanding
Member). An “IPO Demand means that the IPO Demanding Member may requie t
Company to use its best efforts to effect an lhiRablic Offering of the Company (or its
successor corporation) pursuant_to Section 11.l¥ connection with any such Initial Public
Offering, the Company shall not be required torihste any proceeds of such Initial Public
Offering.

(b) Prior to the Junior Preferred Payment, (A) withpexs to the FRBNY
Member, for as long as the FRBNY Member owns anyiaiuPreferred Units, the FRBNY
Member shall, at any time (i) during the Initialr®el, upon prior consultation with, and during
the 12-month period following the date of this Agmeent the prior concurrence of, the AIG
Credit Facility Trust, be entitled to make a Sdleh@ Company Demand and (ii) following the
Initial Period, in its sole discretion, be entitledmake a Sale of the Company Demand; and (B)
with respect to the Majority Junior Preferred Memsh€i) during the Initial Period, will not be
entitled to make a Sale of the Company Demand,(@&nfbllowing the Initial Period, shall, in
their sole discretion, be entitled to make a Sélthe Company Demand (each of the FRBNY
Member with respect to Section 8.04(b)(And the Majority Junior Preferred Members with
respect to Section 8.04(b)(B) “Sale Demanding MembB#gr A “Sale of the Company Demahd
means that the Sale Demanding Member may requaeCthmpany to use its best efforts to
effect a sale of all of the Interests or other tnding Equity Securities then held by the
Members;_providedhowevey that the proceeds from such sale shall be abBdcamong the
Members in the manner that such proceeds would baea distributed by the Company in
accordance with_Section 5.0%reof and any such proceeds allocated to theodJreferred
Members and Senior Preferred Members shall recvedunior Liquidation Preference and the
Senior Liquidation Preference, respectively, in éneount so allocated. In connection with any
sale of all of the Interests or other outstandiogify Securities then held by the Members, the
Sale Demanding Member may require the Board of Igarsand/or the other Members to take
any of the actions that may be required by or dmbfeof the Company or any such Member in
connection with a Drag-Along Transfer pursuant éctn 8.05hereof.

Section 8.05 Drag-Along
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(@) At any time prior to the Junior Preferred PayméAj, with respect to the
FRBNY Member, for as long as the FRBNY Member ovamy Junior Preferred Units, the
FRBNY Member shall, at any time (i) during the iaitPeriod, upon prior consultation with, and
during the 12-month period following the date ofltAgreement the prior concurrence of, the
AIG Credit Facility Trust, be entitled to make aagrAlong Demand and (ii) following the
Initial Period, in its sole discretion, be entitleal make a Drag-Along Demand and (B) with
respect to the Majority Junior Preferred Memberg,dgring the Initial Period, will not be
entitled to make a Drag-Along Demand and (ii) faling the Initial Period, shall, in their sole
discretion, be entitled to make a Drag-Along Demgrath of the FRBNY Member with respect
to Section 8.05(a)(Aland the Majority Junior Preferred Members withpezt to _Section
8.05(a)(B) a “Selling Membé?). A “Drag-Along Demand means that if the Selling Member
agrees to effect a Drag-Along Sale (in any singleseries of related transactions) to a non-
affiliated Third Party (the “Drag-Along Buy8r the Selling Member may at any time, pursuant
to a Transfer or otherwise (a “Drag-Along Trangfeexercise drag-along rights in accordance
with the terms, conditions and procedures set foetiein.

(b)  The Selling Member shall promptly give notice (aréD-Along Noticé)
to each of the other Members (the “Drag-Along Merghenot later than 30 days prior to the
consummation of the Drag-Along Transfer of any #tecby the Selling Member to exercise
their drag-along rights under this Section 8.6&tting forth the name and address of the Drag-
Along Buyer, the proposed amount and form of cosrsition for the Units, and all other
material terms and conditions of the Drag-AlongnBfar. Any Drag-Along Transfer shall be at
the same purchase price as specified in the DraggANotice and all Members shall receive the
same form of consideration in connection with aga#dong Transfer and as set forth_in Section

8.05(c)hereof.

(© The proceeds from the sale of any Drag-Along Tremshall be allocated
to the Members in the manner that such proceedsdwwayve been distributed by the Company
in accordance with Section 5.0freof and such proceeds distributed to the Junieferred
Members and Senior Preferred Members shall recheedunior Liquidation Preference and the
Senior Liquidation Preference, respectively, indhgount so distributed.

(d) Each Drag-Along Member must agree (i) to make themes
representations, warranties, covenants, indemnéies agreements as made by the Selling
Member in connection with the Drag-Along Transfethér than any non-competition or similar
agreements or covenants that would bind the Dram@\IMember or its Affiliates), and (ii) to
the same terms and conditions to the transfereaSéfing Member agrees. Notwithstanding the
foregoing, however, all such representations, wdieg, covenants, indemnities and agreements
shall be made by the Selling Member and Drag-Albtembers severally and not jointly and
any liability for breach of any such representagi@amd warranties related to the Company shall
be allocated among the Selling Member and Drag-@\btembers based on the proportion of
the consideration received by the Selling Membel Rrag-Along Members, and the aggregate
amount of liability for the Selling Member and Dra¢png Members shall not exceed the U.S.
dollar value of the total consideration to be gaydhe Drag-Along Buyer to the Selling Member
or Drag-Along Members, respectively.
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(e) All reasonable costs and expenses incurred by trenidérs or the
Company in connection with any proposed Drag-Al@ngnsfer (whether or not consummated),
including all attorneys’ fees and charges, all aotimg fees and charges and all finders,
brokerage or investment banking fees, chargesramissions, shall be paid by the Company.

() The Company shall, and shall cause its Subsiditoietake all necessary
action in connection with the consummation of amadlAlong Transfer, including providing
access to the documents, records and senior maeag@®ithe Company and its Subsidiaries,
entering into an agreement reflecting the termghefDrag-Along Transfer and executing and
delivering any documents reasonably requested byDhag-Along Buyer and the Selling
Member and their respective counsel as reasonabbessary to cause the Company to
consummate such Drag-Along Transfer.

Section 8.06 Participation Redemption At any time following the Junior Preferred
Payment, the Company may redeem (the “Particip&ietemptiof) the Preferred Participating
Return by (i) following an Initial Public Offeringgroviding the Junior Preferred Members with a
redemption notice indicating the Participating Pdiarket Value and the proposed closing date
of the Participation Redemption (which shall beeawlier than five business days from the date
of the redemption notice) and, upon the closinghefParticipation Redemption, distributing to
the Junior Preferred Members, pro rata in accomanth their Preferred Units, an amount equal
to the Participating Fair Market Value; and (iijgorto an Initial Public Offering, providing the
Junior Preferred Members with a redemption notibe (Redemption Notic¢g indicating the
Board of Managers’ good faith determination of ®articipating Fair Market Value and the
proposed closing date of the Participation Redemnp{which shall be no earlier than five
business days from the date of the redemption @o#ind, subject to the right of a Majority in
Interest of the Junior Preferred Members to cordash good faith determination as described
below, upon the closing of the Participation Redeompon the date specified in the Redemption
Notice, distributing to the Junior Preferred Menshegoro rata in accordance with their Junior
Preferred Units, an amount equal to the Particigattair Market Value; providechowever
should a Majority in Interest of the Junior Pre¢éefiMembers contest in good faith the Board of
Managers’ determination of the Participation Fagrkkt Value by providing the Company with
notice of contest within ten days of the Redemptiwiice, that the final determination of the
Participation Fair Market Value shall be made by iawestment banking firm of national
standing designated by mutual agreement of the @aynpnd the contesting Junior Preferred
Members, which determination shall be final anddbig on the Members and the Company.
The fees and expenses of such investment bankmgsfiall be borne by the Company.

Section 8.07 Public Offerings Until the Junior Preferred Payment shall haveuoed,

a Majority in Interest of the Junior Preferred Margshall have the right to appoint one of the
global coordinators (who shall also serve as leadklunning managers) (the_“Global

Coordinator®) for each Public Offering occurring prior therend the AIG Member shall have

the right to appoint one of the Global Coordinatasd after prior consultations with the

Preferred Members, any additional Global Coordireaend book runners for each such Public
Offering. The additional book runners, if any, lslh@port to the Global Coordinators who shall

be responsible on a joint basis for overseeing lbek runners and determining their

compensation and allocations and all other imponaatters for which lead underwriters are
customarily responsible in public offerings of seibes of this type.
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ARTICLE IX
DISSOLUTION; LIQUIDATION

Section 9.01 Dissolution The Company shall be dissolved and its affaiwsivd up on
the first to occur of any of the following events:

(@) the prior approval of both (x) the Board of Managand (y) unless the
Junior Preferred Payment has occurred or the disol will result in payment of the Junior
Preferred Payment in full and, as long as the Qaridelder holds Junior Preferred Interests, the
Consent Holder (as contemplated_by Section 4.pli@}issolve the Company; or

(b) any other event sufficient under the Act to cause dissolution of the
Company.

Section 9.02 Final Accounting Upon the dissolution of the Company, a proper
accounting shall be made from the date of thegeestious accounting to the date of dissolution.

Section 9.03 Liquidation

€)) Dissolution of the Company shall be effective ashef date on which the
event occurs giving rise to the dissolution andvdimbers shall be given prompt notice thereof
in accordance with Article Xhereof, but the Company shall not terminate uhélassets of the
Company have been distributed as provided for cti@e 9.03(c)hereof. Notwithstanding the
dissolution of the Company, prior to the terminatiaf the Company, the business, assets and
affairs of the Company shall continue to be goveirmgthis Agreement.

(b) Upon the dissolution of the Company, the Board @inlgers, or, if there
is no Board of Managers, a person selected by t@érs, acting unanimously, shall act as the
liquidator (the “Liquidatof) of the Company to wind up the Company. The ldgior shall
have full power and authority to sell, assign anduenber any or all of the Company’s assets
and to wind up and liquidate the affairs of the @amy in an orderly and business-like manner.

(© The Liquidator shall distribute all proceeds fromguidation in the
following order of priority:

0] first, to creditors of the Company (including creditavho are
Members) in satisfaction of the liabilities of tG®@mpany (whether by payment or the making of
reasonable provision for payment thereof); and

(i) second, to the Members of the Company in accordance with
Section 5.0ereof.

(i) The Liquidator shall determine whether any asseteeoCompany
shall be liquidated through sale or shall be dstied in kind. A distribution in kind of an asset
to a Member shall be considered, for the purpo$dési®Article 1X, a distribution in an amount
equal to the fair market value of the assets swiloided as determined by the Liquidator in its
reasonable discretion.
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Section 9.04 Cancellation of Certificate Upon the completion of the distribution of
Company assets as provided_in Section :ié&o0f, the Company shall be terminated and the
person acting as Liquidator shall cause the cancellation of the Certificate and shall take such
other actions as may be necessary or appropriate to terminate the Company.

ARTICLE X
NOTICES

Section 10.01Method for Notices All notices, requests or other communications to any
party hereunder shall be in writing (which may include facsimile transmission) and shall be
given,

if to the Company, to:

ALICO Holdings LLC

c/o American International Group, Inc.
70 Pine Street,

New York, New York 10270
Attention: General Counsel
Facsimile: (212) 785-2175
Telephone: (212) 770-7000

with a copy to:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attention: Michael Aiello and Matthew Gilroy
Facsimile: (212) 310-8007

Telephone: (212) 310-8000

if to the FRBNY, to:

Federal Reserve Bank of New York
33 Liberty Street

New York, New York 10045-0001
Attention: Brett Phillips, Counsel
Facsimile: (212) 720-7797
Telephone: (212) 720-5166

with a copy to:

Davis Polk & Wardwell

450 Lexington Avenue

New York, New York 10017

Attention: John Amorosi and John Knight
Facsimile: (212) 450-3800
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Telephone: (212) 450-4000

if to the AIG Member, to:

American International Group, Inc.
70 Pine Street,

New York, New York 10270
Attention: General Counsel
Facsimile: (212) 785-2175
Telephone: (212) 770-7000

with a copy to:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attention: Michael Aiello and Matthew Gilroy
Facsimile: (212) 310-8007

Telephone: (212) 310-8000

if to any other Member to the address given for that Member on Scheattdehed hereto, or
such other address as that Member may specify by written notice to the Board of Managers.

All such notices, requests and other communications shall be deemed received on the date of
receipt by the recipient thereof if received prior to 5 p.m. in the place of receipt and such day is a

business day in the place of receipt. Otherwise, any such notice, request or communication shall
be deemed not to have been received until the next succeeding business day in the place of
receipt.

ARTICLE XI
GENERAL PROVISIONS

Section 11.01Governing Law This Agreement, or with respect to any claim or cause of
action (whether in contract or tort) that may arise out of or relate to this Agreement or the
negotiation, execution or performance of this Agreement (including any representation or
warranty made in connection with or as an inducement to enter into this Agreement), shall be
construed by, subject to and governed in accordance with the internal Laws of the State of
Delaware without giving effect to conflict of Laws or other principles which may result in the
application of Laws other than the internal Laws of the State of Delaware.

Section 11.02Amendments by the MembersThis Agreement and the Certificate may
be modified, amended or waived from time to time as determined and agreed by (i) a Majority in
Interest of the Common Members, (i) a Majority in Interest of the Senior Preferred Members
and (iii) a Majority in Interest of the Junior Preferred Members; proyitdedvever that no
amendment that has a material and adverse and disproportionate effect on any Member as
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compared to the other Members holding the same dbSecurities shall be approved without
the consent of such Member.

Section 11.03Counterparts This Agreement may be executed in counterpassh one
of which shall be deemed an original and all ofahhiogether shall constitute one and the same
Agreement.

Section 11.04Construction; Headings Whenever the feminine, masculine, neuter,
singular or plural shall be used in this Agreemsuath construction shall be given to such words
or phrases as shall impart to this Agreement atnat®n consistent with the interest of the
Members entering into this Agreement. Where usgdih, the term “Federal” shall refer to the
U.S. Federal government. As used herein, “inclgdor include” shall mean “including without
limitation.” The headings and captions hereiniaserted for convenience of reference only and
are not intended to govern, limit or aid in the stoaction of any term or provision hereof. It is
the intention of the parties that every covenamni and provision of this Agreement shall be
construed simply according to its fair meaning ammt strictly for or against any party
(notwithstanding any rule of law requiring an Agresnt to be strictly construed against the
drafting party), it being understood that the mertio this Agreement are sophisticated and have
had adequate opportunity and means to retain cbtmeepresent their interests and to otherwise
negotiate the provisions of this Agreement. To ek&ent that any ambiguity or inconsistency
arises with respect to any provision(s) of this @@nent (other than any provision(s) relating to
the Preferred Interests or any rights or obligaiaf any Preferred Member, including the
FRBNY Member), the Board of Managers shall resslweh ambiguity or inconsistency in good
faith and such resolution shall be binding uponNfeanbers.

Section 11.05Severability If any term or provision of this Agreement oe thpplication
thereof to any Person or circumstances shall beé imefalid or unenforceable, the remaining
terms and provisions hereof and the applicationswé¢h term or provision to Persons or
circumstances other than those to which it is eldlid or unenforceable shall not be affected
thereby.

Section 11.06Relations with Members Unless named in this Agreement as a Member,
or unless admitted to the Company as a SubstitiMethber or an Additional Member as
provided in this Agreement, no Person shall be idensd a Member. Subject to Article VI
hereof, the Company and the Board of Managers neadl only with Persons so named or
admitted as Members.

Section 11.07Waiver of Action for Partition Each of the Members irrevocably waives
during the term of the Company any right that sht@mber may have to maintain an action for
partition with respect to the property of the Compa

Section 11.08Successors and Assigns All of the terms and provisions of this
Agreement shall inure to the benefit of and be inigdipon each of the parties hereto and their
respective Permitted Transferees and, in the chseyw FRBNY Member (other than rights
which inure solely to the benefit of the Consentiddo and therefore shall not be transferable
other than to a Permitted Transferee), any othamsteree of the Preferred Units, if any;
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provided however that no Transfer of the Interest of any Membaeallshe made except in
accordance with the provisions of Article VHereof.

Section 11.09%ntire Agreement This Agreement (including the Schedules herata)
the other Transaction Documents constitute theaesmiyreement among the Members and the
Company or any Subsidiary with respect to the suibjeatter hereof and thereof and supersede
any agreement or understanding entered into as d#ta prior to the date hereof among or
between them with respect to the subject mattexdiend thereof.

Section 11.10No Third Party Beneficiaries It is understood and agreed among the
parties that this Agreement and the covenants rhaden are made expressly and solely for the
benefit of the parties hereto, and that no othesd®e other than an Indemnified Party pursuant
to Sections 4.04nd_4.05hereof, shall be entitled or be deemed to beledtib any benefits or
rights hereunder, nor be authorized or entitledetdorce any rights, claims or remedies
hereunder or by reason hereof.

Section 11.110ther Instruments and ActsThe Members agree to execute any other
instruments or perform any other acts that are ay be necessary to effectuate and carry on the
Company created by this Agreement.

Section 11.12Remedies and WaiveraNo delay or omission on the part of any party to
this Agreement in exercising any right, power omeely provided by applicable Law or
provided hereunder shall impair such right, poweremedy or operate as a waiver thereof. The
single or partial exercise of any right, power @medy provided by applicable Law or provided
hereunder shall not preclude any other or furtbxerase of any other right, power or remedy.
The rights, powers and remedies provided hereusiggecumulative and are not exclusive of any
rights, powers and remedies provided by applichhie.

Section 11.13Public AnnouncementsNo Member will issue any public announcements
or disseminate any advertising or marketing mdteoacerning the existence or terms of this
Agreement or the transactions contemplated herétinut the prior written approval of each of
the AIG Member and the FRBNY Member, except togktent such announcement is required
by applicable Law. If a public announcement isureed by applicable Law, the Members will
consult with each other before making the publimaamcement. To the extent any
announcement or any advertising or marketing nadtgrermitted under this Section 11.13
expressly refers to any Member or its Affiliatescls Member shall, in its sole discretion, have
the right to revise such announcement or advegtismmarketing material prior to granting such
written approval.

Section 11.14Initial Public Offering

(@) Notwithstanding anything to the contrary contaifealein but subject to
Section 4.01(d)in connection with any Initial Public Offering pyoved in accordance with this
Agreement, the Members hereby agree to discussad fpith whether any of the rights and
obligations of the parties hereto and the Compamgeu this Agreement should be amended,
restructured or terminated, including, without kation, whether any of the rights set forth in
Section 4.01(dpr 8.04hereof should be terminated or made subject totiamg limitations, in
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order to permit the Initial Public Offering to b&exted in a manner consistent with applicable
Law, market custom and the recommendations of tlidab Coordinators in light of market
conditions at such time and the listing requireraesft the exchange or market on which the
Initial Public Offering is to be effected, takingtd account, among other things, the rights of the
Preferred Members hereunder and their goal and céegpen that the Senior Preferred
Redemption and the Junior Preferred Payment beteffeas promptly as practicable after the
date hereof; providecdhowever that this sentence shall not in any way eithgiopligate any of
the Members or the Company to agree to any amertgdmestructuring or termination of any
such rights or (y) affect or nullify any rights obligations of the Members or the Company
under this Agreement.

(b) Notwithstanding anything to the contrary contaifealein but subject to
Section 4.01(d)in connection with any Initial Public Offering ttie Company (or its successor
corporation) or any newly formed corporation ascdesd below, approved in accordance with
this Agreement, and upon the request of the BoaiMdanagers, each of the Members hereby
agrees that it will, at the expense of the Entitject to such Public Offering, take such action
and execute such documents as may reasonably bssaeg to effect such Public Offering as
expeditiously as possible, including, without liatibn, taking all such actions and executing
such documents as may reasonably be necessargvwertthe Company into a corporation or to
contribute its respective Securities to a newlynrfed corporation, in each case substantially
concurrently with the closing of such Public Offeyj provided however that in connection
with any such conversion or contribution (i) eackferred Member shall be entitled to receive
preferred stock of the corporation whose sharesoafmon stock are being sold in connection
with such Public Offering with the same economghts as such Preferred Member was entitled
to prior to such conversion or contribution, indhgl with an aggregate liquidation preference
equal to the amount such Preferred Member woulceri@led to receive, in respect of the
Preferred Units which such Preferred Member helthen Company immediately prior to such
conversion or contribution, under_Section 58reof if a liquidation of the Company had
occurred immediately prior to the consummation wths Public Offering with the proceeds in
such liquidation equal in amount to the implied r@ggte equity valuation of the Company (as
reasonably determined by the Board of Manager®auddaith with the reasonable agreement of
a Majority in Interest of the Preferred Membersmediately prior to the consummation of such
Public Offering; (ii) the Common Members shall b&ited to receive that value of common
stock of the corporation whose shares of commocksaoe being sold in connection with such
Public Offering as equals the amount such Commombéz would be entitled to receive,
relative to the Common Units which such Member haldhe Company immediately prior to
such conversion or contribution, under Section H18&o0f if a liquidation of the Company had
occurred immediately prior to the consummation wéhs Public Offering with the proceeds in
such liquidation equal in amount to the implied reggte equity valuation of the Company (as
reasonably determined by the Board of Manager®atdaith with the reasonable agreement of
a Majority in Interest of the Preferred Members)rigdiately prior to the consummation of such
Public Offering; and (iii) each of the parties herand the Entity whose Securities will be the
subject of such Initial Public Offering shall enteto, as a condition thereto, a shareholders
agreement on substantially the same terms and teamglimutatis mutandis, as set forth herein;
providedfurther that, in connection with any such conversion amtgbution, at any time and
from time to time following the expiration of angdk-up period for an Initial Public Offering
agreed to between the Preferred Members and therwriters of any Initial Public Offering (but
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in no event more than 180 days after the consunométiereof), (A) with respect to the FRBNY
Member, for as long as the FRBNY Member owns argfdPred Units, the FRBNY Member
shall, at any time (i) during the Initial Periodgan prior consultation with, and during the 12-
month period following the date of this Agreemem fprior concurrence of, the AIG Credit
Facility Trust, be entitled to make a Conversiomiaad and (ii) following the Initial Period, in
its sole discretion, be entitled to make a Coneerdbemand; and (B) with respect to the
Majority Preferred Members, (i) during the Initi8eriod, will not be entitled to make a
Conversion Demand, and (ii) following the Initiakfbd, shall, in their sole discretion, be
entitled to make a Conversion Demand (each of RBNFY Member with respect to clause (A)
of this proviso and the Majority Preferred Membeith respect to clause (B) of this proviso, a
“Conversion Demanding Memb¢r For purposes of this Section 11.14(la) “Conversion
Demand means the Conversion Demanding Member may derttzatdany shares of preferred
stock issued to the Conversion Demanding Membdt ebiavert, in whole or in part, to shares
of common stock of the Entity subject to such Ruflffering with a Trading Value that is equal
to the then current liquidation preference on spiferred stock up to a maximum number of
shares of common stock of the Entity subject tdhdRablic Offering as are authorized but not
outstanding at the time of such conversion; pravidetherthat any such conversion into shares
of common stock shall occur concurrently with asdaacondition precedent to the closing of a
sale by the Conversion Demanding Member of sucheshaf common stock (which sale would
be subject to any restrictions or lock-up peridusytmay be subject to at such time or otherwise
having been agreed to by the Preferred Membersigatso this Section 11.1@¥ otherwise). In
connection with any such conversion of the Compaty a corporation or contribution of the
Securities to a newly formed corporation, the Conypand the Preferred Members will jointly
determine a sufficient (but fixed) number of shasé€ommon stock to be authorized by such
new or successor Entity that will be subject tohs®ublic Offering at the time of formation
under its certificate of incorporation or compaeabkganizational documents as is reasonably
sufficient to permit the conversion of the preferistock into shares of common stock of such
Entity as will reasonably be necessary to satibfy liquidation preference of such preferred
stock.

(c) Without limitation of the provisions of Sections.14(a)and_11.14(kh)(A)

the Members agree to enter into customary lock-gneeanents with the underwriters of any
Initial Public Offering and a registration rightgraement to be mutually agreed, provided
however that no such lock-up agreement or registratightsi agreement shall provide for any
Preferred Member to be bound by any lock-up peexckeding 180 days and (B) in connection
with any Public Offering, the Company shall také raécessary actions as expeditiously as
possible to effect the registration of any Secesitio be offered in any Public Offering under the
Securities Act and/or otherwise comply with all ugegments of the securities Laws of the
jurisdiction(s) governing any Public Offering andyaapplicable listing standards of any stock
exchange or quotation system upon which such Sesuare to be listed or quoted.

Section 11.15Consent to Jurisdiction and Service of Proce§he Members hereby
consent to the jurisdiction of any state or federalrt located within the area encompassed by
the State of Delaware and irrevocably agree thaaalons or proceedings arising out of or
relating to this Agreement shall be litigated irclsicourts. Each of the Members accepts for
itself and in connection with its respective prd@=; generally and unconditionally, the
exclusive jurisdiction and venue of the aforesadrts and waives any defense of forum non

45



conveniens, and irrevocably agrees to be boundigyfinal, nonappealable judgment rendered
thereby in connection with this agreement.

Section 11.16Waiver of Jury Trial The Members waive their respective rights targ j
trial of any claim or cause of action based upoar@ing out of this Agreement or any dealings
between them relating to the subject matter of Ageeement and the relationship that is being
established. The Members also waive any bond mtyswr security upon such bond which
might, but for this waiver, be required of any bétother parties. The scope of this waiver is
intended to be all-encompassing of any and alludespthat may be filed in any court and that
relate to the subject matter of this Agreementiuiiag, without limitation, contract claims, tort
claims, breach of duty claims, and all other comrfem and statutory claims. The Members
acknowledge that this waiver is a material inducante enter into a business relationship, that
each has already relied on the waiver in entenitg this Agreement and that each will continue
to rely on the waiver in their related future degs. The Members further warrant and represent
that each Member has reviewed this waiver withlégal counsel, and that each Member
knowingly and voluntarily waives its jury trial hgs following consultation with legal counsel.
This waiver is irrevocable, meaning that it may hetmodified either orally or in writing, and
the waiver shall apply to any subsequent amendmestewals, supplements or modifications to
this Agreement or to any other documents or agregsnelating to the transaction completed
hereby. In the event of litigation, this Agreemeardy be filed as a written consent to a trial by
the court.

Section 11.17Fees and ExpensesThe AIG Member will bear and pay all reasonable
costs and expenses incurred by or on behalf oFRBNY in connection with the transactions
contemplated by this Agreement, including the reabte fees and expenses of its financial or
other consultants, investment bankers, accountaritounsel, in accordance with Section 8.05
of the Credit Agreement.

Section 11.18Requlated Insurance Companidsach of the Members and the Company
acknowledges that the Insurance Subsidiaries grdated Entities whose businesses are subject
to laws, regulations, directives or orders issuedhftime to time by the relevant regulators and
no term or condition of this Agreement shall beerpteted in any manner that would require any
Member or the Company to take any action (or causé action to be taken) that would violate
such Laws, regulations, directives or orders.
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ESS WHEREOF, the parties hereto have executed this Agreement as of

THE COMPANY

ALICO HOLDINGS LLC

Name: [ f
Title: Seeret:
THE COMMON MEMBER

AMERICAN INTERNATIONAL GROUP, INC.

THE SENIOR PREFERRED MEMBER
FEDERAL RESERVE BANK OF NEW YORK

By:

Name:
Title:

THE JUNIOR PREFERRED MEMBER

FEDERAL RESERVE BANK OF NEW YORK

By:

Name:
Title:

SIGNATURE PAGE TO SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF ALICO HOLDINGS LLC



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first above written.

THE COMPANY

ALICO HOLDINGS LLC

By:

Name:
Title:

THE COMMON MEMBER

AMERICAN INTERNATIONAL GROUP, INC.

By:

Name:
Title:

THE SENIOR PREFERRED MEMBER

FEDERAL RESERVE BANK OF NEW YORK

By:l

" Name: MTcHAEL ALTX
Title: senToR VICE PRESTDENT

THE JUNIOR PREFERRED MEMBER

FEDERAL RESERVE BANK OF NEW YORK

By: /

Name: mztedace ALTX
SENTICR VICE PRESINENT

SIGNATURE PAGE TO SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF ALICO HOLDINGS LLC



SCHEDULE |

LIST OF MEMBERS

Name of Member Address Initial Capital
Contribution

Senior Preferred M embers:

Federal Reserve Bank of New York 33 Liberty Street $1,000,000,000
New York, New York
10045-0001

Junior Preferred M embers:

Federal Reserve Bank of New York 33 Liberty Street $8,000,000,000
New York, New York
10045-0001

Common Members:

American International Group, Inc. 70 Pine Street $6,000,000,000
New York, New York
10270

SCHEDULE | TO SECOND AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF ALICO HOLDINGS LLC

Senior Preferred

Units:

1,000

Junior Preferred

Units:

8,000

Common Units:

60,000



SCHEDULE I1

INSURANCE SUBSIDIARIES

ALICO Compania de Seguros S.A.
ALICO Compania de Seguros de Retiros S.A.

ALICO Bulgaria Zhivotozastrahovatelno Druzhestvé B.
UBB-ALICO Life Insurance Company JSC

La Interamericana Compania de Seguros de Vida S.A

AIG Edison Life Insurance Company
Toho Shinyo Hosho Company

AIG Mexico Compania de Seguros
American Life Insurance Company (Pakistan) Ltd.

El Pacifico Peruano Suiza Compania de Seguros gegeaos
El Pacifico Vida Compania de Seguros y Reaseg#bkCO owns 38%)

ALICO S.A

AMPLICO Life — First American-Polish Life Insuran&Reinsurance Company
S.A. (AMPLICO)
AMPLICO AIG Polska Towarzystwo Ubezpieczen S.A.
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AIG Life Asigurari Romania S.A.

ZAO ALICO Insurance Company (formerly known as ZAG5 Life Insurance
Company, which was formerly known as ZAO Insura@oenpany AIG Russia)

ALICO Akcioardslco Dnistvoza Zivotno Osiguranje
AMSLICO AIG Life poist'ovna a.s. (formerly known &3rst American Slovak
Life Insurance Company) (amslico)

American Life & General Insurance Company Ltd. fidad & Tobago)

American Life Hayat Sigorta A.S
CJSC American Life Insurance Company AIG Life
ALICO Compania de Seguros de Vida, S.A.

Seguros Venezuela C.A.




SCHEDULE 111

MATERIAL SUBSIDIARIES

American Life Insurance Company
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SCHEDULE IV

BOARD OF MANAGERS

David Herzog
Brian Schreiber

Alain Karaoglan
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SCHEDULE V

PERMITTED ACTIONS

*No reference to or disclosure of any item or othmatter below shall be
construed as an admission or indication that siéch or other matter is material
or necessarily required to be included herein.

Dissolution of AIG Limited — Nigeria and ALICO Lirted — Nigeria.
Dissolution of AMLICOM, S.A. de C.V.

Transfer, for no consideration, of Delaware Amarit#e Insurance Company by
AIG to the Company or ALICO Entities.

Cooperation and separation arrangements with Amreiicternational
Underwriters (now known as Chartis Inc.) or itsleffes with respect to AIG ME
or similar arrangements in Western and Easterng&,noot specifically otherwise
mentioned anywhere in this Schedule V, at fair gals reasonably determined
by ALICO.

Closing of acquisition of American Internationalsiisance (B) Services Panama
from American International Assurance (Bermuda).

Acquisition of life insurance portfolio from Ameaa International Assurance
(Bermuda), at fair value, as reasonably determinyedLICO.

Acquisition of minority shares of ALICO Pakistamin individual shareholders.

Acquisition of minority shares of ALICO Egypt fromdividual or entity
shareholders.

Acquisition of AIG Life International Ltd. in thesle of Man, from American
International Reinsurance Company.

Reorganization of ownership of AIG Powszechne Tawstivo Emerytalne
Spolke Akcyjna within ALICO Entities.

Reorganization of ownership of AIG Vita S.p.A. withALICO Entities.

Sale of all Japanese real estate owned by the AlliQ®@e office to ALICO
Entities.

Formation of joint venture provided for in the Suamnof Key Terms, dated
March 17, 2008, among American Life Insurance CamgpAlU Holdings LLC
and a third party.

Purchase from American International Group, Kalkidkaisha of shares in
Japan company JIS & T at the current fair value.

Purchase of interests in Olinas Building in Kinghi€okyo, Japan from AIG Star
and AIG Edison.

Purchase or sale from American International Undégvs (now known as
Chartis Inc.) by ALICO of 49% of AIG Tower in Kinglo, Tokyo, Japan or sale
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by ALICO to American International Underwriters®f% of AIG Tower in
Kinshicho, Tokyo, Japan, in each case, at fair etar&lue.

Sale of AIG common stock to AIG or an AlIG affiliaaé fair market value, as
reasonably determined by AIG and ALICO.

Sale of general insurance portfolios by ALICO to émnan International
Underwriters (now known as Chartis Inc.) (AIG relhentities), including for
UAE, Kuwait, Oman and Trinidad & Tobago (or shanésa company for the
latter), at fair value, as reasonably determinedbiCO.

Sale of AIG Tower in La Defense, Paris, France.

Sale of AIG Financial Assurance Kabushiki Kaish&tG or an affiliate of AIG
at fair value, as reasonably determined by AIG AbtCO, including any actions
taken with respect to any structured debt reldtedeto, which may include
capital or debt restructuring.

Sale of run-off book of business to American In&ional Underwriters UK Ltd.,
of ALICO’s reinsurance interest in a book of busevritten and serviced by
UNAT in the United Kingdom and termination or comtiadion of insurance for
the same, at fair value, as reasonably determipedLbECO.

Fronting arrangements for or with American Inteioradl Underwriters (now
known as Chartis Inc.) (AIG related entities), &t value, as reasonably
determined by ALICO.

As contemplated by Section 3.6 of the Purchase éxgest, any amounts owed
from ALICO to AIG related to the Specified Intercpamny Payables.

As contemplated by Section 3.10 of the Purchaseé&gent, any amount owed
from ALICO to AIG related to all outstanding obligans regarding the
termination of the Tax Sharing Agreement.

Successful separation of ALICO from AIG requirensferring those employees
from AIG who support ALICO primarily in the funct@l departments. It is
anticipated that approximately up to 90 managemabloyees will be transferred
from AIG’s internal world-wide life insurance groumto ALICO and a net
additional 550 employees, in functional departmémtkiding the corporate
governance, the finance and the legal departmeritde hired by ALICO.

Termination of the FX Indemnity Agreement betweddd@0O and AIG.

Run-off of Modified Coinsurance and Coinsurancedggnents between ALICO
and Variable Annuity Life Insurance Company, congvariable annuity policies
with guaranteed minimum withdrawal benefit and/oagnteed minimum
income benefit and/or guaranteed minimum deathfliene

Expiration of a guarantee between AIG and Reinsig@roup of America, Inc.,
a third party reinsurer, regarding a reinsuranceagent between ALICO and
Reinsurance Group of America, Inc.
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Termination or modification of reinsurance agreetseat fair value, as
reasonably determined by ALICO.

Renegotiation of corporate insurance policies whtrd parties for D&O,

property, boiler & machinery, cyber risk, net ddigce, casualty, umbrella,
employment practices, fidelity, fiduciary, storagek, terrorism, fine arts, foreign
excess DIC, internet media, security and privaalility, which are currently
covered under AIG’s corporate insurance policies thie termination of such
arrangements or agreements.

Separation related actions concerning shared pep$an assets and liabilities
with AIG, including the unfunded liabilities of théK shared plan and the
qualified, non-qualified SERP/Excess and posteatgnt medical plans in the
Home Office.

Actions related to unfunded pension liabilitiesasforth in Exhibit D to the
Disclosure Letter to the Purchase Agreement.

Purchase by ALICO home office of a ¥ 15 billion@oéceivable from ALICO
Japan, payable by AIG Funding, Inc., and the sulsgtccancellation of a ¥ 15
billion note payable to AIG Funding, Inc.

Termination and the obtainment of replacement saftvor services provided by,
or pursuant to arrangements with third party seng¢hat have agreements with,
AIG Global Services or AIG Kabushiki Kaisha.

Payment of overhead allocation to AIG for certaanporate functions, including
treasury, rating agencies, comptrollers, restrurguitax, investor and media
relations, enterprise risk management, internaitasitategic planning, human
resources, legal, international realty, informati@sed marketing, reinsurance
services, administrative services, business infaonacommunications, life
management, international retirement services,aratp affairs, business and
corporate development, senior advisors, executaeagement, stockholder and
board of director expenses, actuarial, transfoiwnathe office of the Chief
Accounting Officer, and corporate initiatives.
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SCHEDULE VI

FORM OF
JOINDER AGREEMENT

The undersigned, (the “Joining "Raay a condition
precedent to becoming a Member of ALICO Holdings LLC, a Delaware limited liability
company (the “Compariyhereby agrees that upon the execution of this Joinder Agreement, the
undersigned shall become a party to that certain Second Amended and Restated Limited Liability
Company Agreement of the Company dated as of December 1, 2009 (the “LLC Agirgdment
and among the Members of the Company and shall be fully bound by, and subject to, all of the
covenants, terms and conditions of the LLC Agreement as though an original party thereto and
shall be deemed, and is hereby admitted as, a Member for all purposes thereof and entitled to all
the rights incidental thereto. Capitalized terms used herein but not otherwise defined shall have
the meanings set forth in the LLC Agreement.

To the extent the Joining Party became a Member by virtue of its status as a Permitted
Transferee pursuant to Section 8ddzhe LLC Agreement and at any time ceases to qualify as a
Permitted Transferee in relation to the transferring Common Member from which the Joining
Party received such Units, the Joining Party agrees to immediately Transfer any such Units back
to the transferring Common Member.

To the extent the Joining Party became a Member by virtue of its status as a Permitted
Transferee of the FRBNY pursuant_to Section &Dthe LLC Agreement, the Joining Party has
entered into a confidentiality agreement with the Company in the form of the Nondisclosure
Agreement or, if not, the Joining Party agrees to be subject to the terms and conditions of the
Nondisclosure Agreement as if the Joining Party were the FRBNY.

This Joinder Agreement shall take effect and shall become an integral part of the LLC
Agreement immediately upon execution and delivery to the Company of this Joinder Agreement.

This Joinder Agreement shall be governed by and construed in accordance with the laws
of the State of Delaware (without giving effect to any provision thereof relating to conflicts of
laws).

IN WITNESS WHEREOF, this JOINDER AGREEMENT has been duly executed by or
on behalf of the undersigned as of the date below written.

[For Entities] [For Individuals]
Name:
By:
Name: Address:
Title:
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Date:
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