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July 17, 2009 

BlackRock Financial Management, Inc. 
40 East 52nd Street 
New York, NY 10022 

Re: Engagement Letter Relating to Maiden Lane III LLC 

Ladies and Gentlemen: 

Introduction.  This letter confirms and further memorializes the terms of your 
engagement of us in certain matters described below relating to Maiden Lane III LLC (“ML 
III”).  More specifically, a matter is covered by this letter only if our fees and expenses are 
expected to be paid by ML III (and not by you). You have been appointed the Investment 
Manager of ML III by the Federal Reserve Bank of New York (“FRB-NY”), as Controlling Party 
of ML III. 

If applicable, this letter applies to any engagement in a matter before the date of 
this letter.   This letter consolidates terms of engagement agreed in October 2008 and January 
2009. 

We submit for your confirmation the following provisions governing our 
engagement.  If you are in agreement, please sign a copy of this letter in the space provided 
below.  If you have any questions about these provisions, or if you would like to discuss possible 
modifications, please do not hesitate to call.  We are pleased to have the opportunity to serve 
you. 

Client; Scope of Representation.  Our client in the matters covered by this letter 
will be BlackRock Financial Management, Inc. (“you” or the “Client”).  Sidley Austin LLP 
(“we” or “Sidley”)  will advise you in connection with, and the scope of our engagement and 
duties to you shall relate solely to, your engagement by FRB-NY as Investment Manager of ML 
III (the “representation”). You may limit or expand the scope of our representation from time to 
time, but any substantial expansion must be agreed to by us.  In connection with representing 
you, we will advocate for the interests of FRB-NY in line with your role as Investment Manager 
of ML III. 

Term of Engagement; Retention Etc. of Documents.  Either of us may terminate 
the engagement at any time for any reason by written notice, subject on our part to applicable 
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rules of professional responsibility.  If we terminate the engagement, we will take such steps as 
are reasonably practicable to protect your interests in the above matters. 

Unless previously terminated, our representation of the Client will terminate upon 
our sending you our final statement for services rendered.  Following such termination, any 
otherwise nonpublic information that you have supplied to us which is retained by us will be kept 
confidential in accordance with applicable rules of professional responsibility.  If, upon such 
termination, you wish to have any documents delivered to you, please advise us.  Otherwise, all 
such documents will be transferred to the person responsible for administering our records 
retention program.  For various reasons, including the minimization of unnecessary storage 
expenses, we reserve the right to destroy or otherwise dispose of any such documents retained by 
us.  Sidley’s applicable policies with respect to privacy, data protection and information security 
relating to personal information can be accessed on our website at 
http://www.sidley.com/admin/onlineprivacy.asp. 

You are engaging Sidley to provide legal services in connection with the specific 
representation as set forth above.  After completion of the representation, changes may occur in 
the applicable laws or regulations that could have an impact upon your future rights and 
liabilities.  Unless you actually engage us after the completion of the representation to provide 
additional advice on issues arising from the representation, Sidley has no continuing obligation 
to advise you with respect to future legal developments. 

Confidentiality and Publicity.  Sidley shall hold in strictest confidence all 
information relating to this representation and any information that may be acquired in 
connection with or as a result of performing services under this representation.  During the term 
of this representation and at any time thereafter, Sidley, its employees and agents shall not 
publish, communicate, divulge, disclose or use any information that has been designated by the 
Client or FRB-NY as proprietary or confidential or that is not contained in the Client’s or FRB-
NY’s published literature or not generally known outside the Client or FRB-NY without the 
Client’s prior written consent.  If confidential information is disclosed, the parties shall take all 
reasonable measures, agreed to by the Client and Sidley, to recover the information and prevent 
further disclosure. 

Except as may be agreed to by the Client, Sidley shall not refer to the Client or 
FRB-NY in any publication or advertisement and shall not publicize in any way its role with 
respect to this engagement.    

Fees and Expenses.  Our fees relating to the representation will be based primarily 
on the billing rate for each attorney, legal assistant and litigation support person (as well as any 
other relevant timekeeper), as applicable, devoting time to the representation.  We have advised 
you about the ranges of billing rates for such timekeepers in our United States offices.  These 
billing rates are subject to change from time to time.  Other factors may be taken into 
consideration in determining our fees, including the responsibility assumed, the novelty and 
difficulty of the legal problem involved (including particular experience or expertise provided), 
time limitations imposed by the representation, the benefit resulting to ML III or FRB-NY and 
any unforeseen circumstances arising in the course of the representation. 
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We understand that FRB-NY has requested that we extend to ML III a minimum 
15% discount off our standard 2009 billing rates and that FRB-NY is receptive to our proposals 
as to how best to deliver on this request. 

We will include on our bills charges for performing services such as document 
reproduction, messenger and overnight courier service, computerized research, travel, long-
distance telephone, facsimile and telecopy, document processing, and search and filing fees.  
Fees and expenses of others (such as outside experts, consultants, other non-legal professionals 
and local co-counsel) generally will not be paid by us, but will be billed directly.  More detailed 
information with respect to our expense recovery policies and procedures, which are an integral 
part of our agreement with you as reflected in this letter, can be accessed on our website at 
http://www.sidley.com/costrecoverypolicy/us/.  These policies and procedures take into account, 
among other things, a number of special programs that we have entered into with certain of our 
vendors and independent service providers. 

Conflicts.  As you know, Sidley has numerous clients.  Many of these clients rely 
upon us for general representation.  Although we hope that it never happens, it is possible that an 
adverse relationship may develop in the future between you and one of our other clients.  Even if 
we are not representing you in that matter and the matter in which you and another client have 
adverse interests is not substantially related to our representation of you as described above, we 
agree that we will comply with the existing conflicts procedures in effect between you and us. 

Arbitration.  While we hope that it never occurs, occasionally disputes arise 
concerning the fees or disbursements that are owed to a lawyer by the client.  Under New York 
law, where such a dispute involves a sum between $1,000 and $50,000, you have, with certain 
exceptions set forth in the relevant rule, the right to submit such dispute to arbitration in certain 
circumstances. 

Once again, we are pleased to have this opportunity to work with you.  If you 
have any questions or comments during the course of our representation, please feel free to 
contact us. 

Very truly yours, 

 
 
AGREED AND ACCEPTED: 
 
BlackRock Financial Management, Inc. 
 
 
By:       
      Name:  
      Title: 
 
 
cc: Federal Reserve Bank of New York 


