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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
: §
In re: § Chapter 11
1§
HIGHLAND CAPITAL MANAGEMENT, L.P., § Case No. 19-34054-sgjl 1
Debtor. 3
§
HIGHLAND CAPITAL MANAGEMENT, L.P., §
Plaintif § Adversary Proceeding No.
’ §
§
Vs.
§
HIGHLAND CAPITAL MANAGEMENT FUND 3
ADVISORS, L.P., AND NEXPOINT ADVISORS, 3
LP, g

Defendants.

' The Debtor’s last four digits of its taxpayer identification number are (6725). The headquarters and service
address for the above-captioned Debtor is 300 Crescent Court, Suite 700, Dallas, TX 75201.
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PLAINTIFF HIGHLAND CAPITAL MANAGEMENT, L.P.’S
VERIFIED ORIGINAL COMPLAINT FOR DAMAGES
AND FOR DECLARATORY AND INJUNCTIVE RELIEF

Plaintiff Highland Capital Management, L.P., the above-captioned debtor and debtor-in-
possession (“Plaintiff” or the “Debtor”), by its undersigned counsel, files this Verified Original
Complaint for Damages and for Declaratory and Injunctive Relief (the “Complaint”) against
defendants Highland Capital Management Fund Advisors, L.P. (“HCMFA”) and NexPoint
Advisors, L.P. (“NPA,” and together with HCMFA, the “Defendants” or the “Advisors”™),
seeking damages and declaratory and injunctive relief pursuant to sections 105(a), 362, 542, and

1107 of title 11 of the United States Code (the “Bankruptcy Code”) and Rules 7001(7) and 7065

of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules). In support of its

Complaint, the Debtor alleges upon knowledge of its own actions and upon information and
belief as to other matters as follows:

PRELIMINARY STATEMENT?

1. The Advisors serve as the investment manager, either directly or indirectly, to a
number of investment vehicles (collectively, the “Funds™) regulated pursuant to the Securities
Act of 1933, the Securities Exchange Act of 1934, and the Investment Company Act of 1940.
Certain of the Funds are publicly traded and have thousands of retail investors who are at risk
due to the Advisors’ deleterious conduct.

2. The Advisors are owned and controlled by James Dondero. Pursuant to certain
Shared Services Agreements, the Debtor has historically provided back-office and middle-office

services that enable the Advisors to manage the Funds. Although the Debtor is paid for these

2 Capitalized terms not specifically defined in this Preliminary Statement shall have the meanings ascribed to them
below.
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services, providing the services requires the Debtor to maintain a full staff, the cost of which has
historically caused substantial net losses to the Debtor.

3. Each of the Shared Services Agreements gives either party the unilateral right to
terminate the respective Shared Services Agreement by providing prior written notice. On
November 30, 2020, the Debtor provided written notice of its intent to terminate the Shared
Services Agreements effective as of January 31, 2021.

4. The Termination Notices could not have come as a surprise to the Advisors
because the Debtor was in bankruptcy and had been pursuing an “asset monetization” plan of
reorganization that would leave it with a substantially scaled-down work force since at least
August 2020. With that in mind, the Debtor began developing a plan pursuant to which the
shared services would be transitioned to an entity that would be created, owned, and operated by
certain of the Debtor’s employees who were expected to be terminated as part of the
implementation of the Debtor’s Plan.

5. At the same time, the Debtor continued to provide the services required under the
Shared Services Agreements — despite the Advisors being in substantial arrears with an
outstanding amount due to the Debtor in excess of $3 million — and otherwise continued in its
attempts to transition those services in a smooth and orderly manner. Indeed, in order to give the
Advisors more time to engage and complete the transition, the Debtor has extended the
termination date on two occasions, with the current termination deadline being February 19,

2021.°

3 Although the Shared Services Agreement will terminate on February 19, 2021, the Debtor is willing to further
extend the termination dates of the Shared Services Agreements through February 28, 2021, solely to prevent
catastrophic harm to the retail investors in the Funds, but the Debtor will be unable to extend the termination date
any further as the Debtor is expected to reduce its workforce at the end of February and will have insufficient
personnel thereafter to perform under the Shared Services Agreements.
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6. Regrettably, as described in more detail below, and notwithstanding the Debtor’s
best efforts to aid in the transition of services, the Advisors have willfully failed and refused to
adopt and effectuate a transition plan, choosing instead to spend the last months threatening the
Debtor and certain of its employees and seeking to deflect responsibility for their own wrongful
conduct.

7. The status quo is untenable. The Debtor has the contractual right to terminate the
Shared Services Agreements and has exercised that right. Pursuant to the Debtor’s Plan, there
will shortly be a substantial reduction in the Debtor’s work force and the Debtor will be unable
to provide services to the Advisors. The Advisors’ failure to work with the Debtor or to
otherwise develop a transition plan of their own has put thousands of retail investors at risk.

8. The Debtor is faced with an awful choice. It can either (a) exercise its rights to
terminate the Shared Services Agreements to the detriment of the Funds and their investors, and
be sucked into more litigation because of Mr. Dondero’s conduct, or (b) attempt to provide
services to the Advisors under the Shared Services Agreements at substantial losses and risk
material delays in the implementation of the Debtor’s Plan.

0. Therefore, in addition to seeking damages and declaratory relief, the Debtor is
filing a separate emergency motion for a mandatory injunction compelling the Advisors to adopt
and implement a transition plan by February 28, 2021, when the Debtor is expected to
substantially reduce its workforce. In the absence of such a mandate, the Funds (together with

their thousands of investors) and the Debtor will be irreparably harmed.
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JURISDICTION AND VENUE

10. This Court has jurisdiction over this adversary proceeding pursuant to 28 U.S.C.
§§ 157 and § 1334(b). This adversary proceeding is a core proceeding pursuant to 28 U.S.C. §
157(b)(2)(A) and (O).

11. Venue is proper in this judicial district pursuant to 28 U.S.C. § 1409.

12. This adversary proceeding is commenced pursuant to Bankruptcy Rules 7001 and
7065, Bankruptcy Code sections 105(a) and 362, 28 U.S.C. §§ 2201 and 2202, and applicable
Delaware law.

THE PARTIES

13. The Debtor is a limited liability partnership formed under the laws of Delaware
with a business address at 300 Crescent Court, Suite 700, Dallas, Texas 75201.

14. Upon information and belief, HCMFA is a limited partnership with offices
located in Dallas, Texas.

15. Upon information and belief, NPA is a limited partnership with offices located in

Dallas, Texas.

CASE BACKGROUND

16. On October 16, 2019 (the “Petition Date”), the Debtor filed a voluntary petition
for relief under chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the

District of Delaware (the “Delaware Court”), Case No. 19-12239 (CSS) (the “Highland

Bankruptcy Case™).

17. On October 29, 2019, the U.S. Trustee in the Delaware Court appointed an
Official Committee of Unsecured Creditors with the following members: (a) Redeemer

Committee of Highland Crusader Fund, (b) Meta-e Discovery, (¢c) UBS Securities LLC and UBS
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AG London Branch, and (d) Acis Capital Management, L.P. and Acis Capital Management GP
LLC.

18. On December 4, 2019, the Delaware Court entered an order transferring venue of
the Highland Bankruptcy Case to this Court [Docket No. 186].*

19. The Debtor has continued to operate and manage its business as a debtor-in-
possession pursuant to Bankruptcy Code sections 1107(a) and 1108. No trustee or examiner has
been appointed in this chapter 11 case.

20. On November 24, 2020, the Debtor filed the Fifth Amended Plan of
Reorganization of Highland Capital Management, L.P. [Docket No. 1472] (the “Plan”).

21. On February 2 and 3, 2021, the Court conducted a confirmation hearing with
respect to the Plan. [Docket No. 1808].

22. On February 8, 2021, the Court rendered an opinion in which it approved the
Plan. [Docket No. 1924].

STATEMENT OF FACTS

A. The Debtor Has the Contractual Right to Terminate the Shared
Services Agreements, and It Timely Exercised that Right

23. The Debtor is party to the Shared Services Agreements pursuant to which it has a
contractual right of termination upon written notice.

The Debtor’s Shared Services Agreement with HCMFEFA

24.  The Debtor and HCMFA are parties to that certain Second Amended and Restated

Shared Services Agreement, effective as of February 8, 2013 (the “HCMFA Shared Services

Agreement”), a copy of which is attached hereto as Exhibit A.

4 All docket numbers refer to the main docket for the Highland Bankruptcy Case maintained by this Court.

6
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25. Pursuant to section 2.01 of the HCMFA Shared Services Agreement and Annex A
affixed thereto, the Debtor provides certain services to HCMFA that enable HCMFA to manage
the Funds.

26. The HCMFA Shared Services Agreement was for a one-year term, subject to
automatic one-year renewals “unless sooner terminated under Section 7.02.”

27. Section 7.02 of the Shared Services Agreement provides that “[e]ither Party may
terminate this Agreement, with or without cause, upon at least 60 days advance written notice at
any time prior to the expiration of the Term.”

28. On November 30, 2020, the Debtor provided written notice to HCMFA that it
intended to terminate the HCMFA Shared Services Agreement as of January 31, 2021 (the

“HCMFA Termination Notice”). A copy of the HCMFA Termination Notice is attached hereto

as Exhibit B.

The Debtor’s Shared Services Agreement with NPA

29.  The Debtor and NPA are parties to that certain Amended and Restated Shared

Services Agreement, effective as of January 1, 2018 (the “NPA Shared Services Agreement” and

together with the HCMFA Shared Services Agreement, the “Shared Services Agreements”), a

copy of which is attached hereto as Exhibit C.

30.  Pursuant to Article II of the NPA Shared Services Agreement, the Debtor
provides certain services to NPA that enable NPA to manage the Funds.

31. The NPA Shared Services Agreement did not have a fixed term. Instead, section
7.01 provided that “[e]ither Party may terminate this Agreement at any time upon at least thirty
(30) days’ written notice to the other.”

32. On November 30, 2020, the Debtor provided written notice to NPA that it
intended to terminate the NPA Shared Services Agreement as of January 31, 2021 (the “NPA

7
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Termination Notice” and together with the HCMFA Termination Notice, the “Termination

Notices™). A copy of the NPA Termination Notice is attached hereto as Exhibit D.

B. Prior to Providing the Termination Notices, the Debtor Worked
on a Transition Plan, but the Advisors Failed to Engage or Pay for
Services Rendered

33. On August 12, 2020, after considering its strategic options, the Debtor filed an
“asset monetization” plan of reorganization pursuant to which, in general, the Debtor proposed to
reduce staff, reject certain contracts, and monetize its assets consistent with maximizing value
for all stakeholders. [Docket No. 944].

34.  Thus, at least as of that time, all stakeholders — including the Advisors — were on
notice that the Debtor intended to continue operations on a scaled-down basis with the goal being
an orderly monetization of assets.’

35. Consistent with that intent, the Debtor began formulating a plan for the transition
of services provided under the Shared Services Agreements.

36. Specifically, beginning in the summer of 2020, the Debtor attempted to negotiate
for the orderly transition of services with James Dondero, the individual who owns and controls
each of the Advisors.

37. The Debtor’s proposal contemplated the transition of services to the Advisors
from the Debtor to an entity that would be created, owned, and operated by certain of the
Debtor’s employees (“NewCo’’) who were expected to be terminated as part of the Debtor’s asset

monetization plan.

> Furthermore, on November 13, 2020, the Debtor filed its Third Amended Plan of Reorganization of Highland
Capital Management [Docket No. 1383] (the “Third Amended Plan”). In its Third Amended Plan (and subsequent
plans), the Debtor explicitly stated that it did not intend to continue providing services under the Shared Service
Agreements precisely because they are money losers. Third Amended Plan, Art. IV.A (“[I]t is currently anticipated
that neither the Reorganized Debtor nor the Claimant Trust will assume or assume and assign the contracts between
the Debtor and certain Related Entities pursuant to which the Debtor provides shared services and sub-advisory
services to those Related Entities. The Debtor believes that the continued provision of the services under such
contracts will not be cost effective.”)
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38. With Mr. Dondero in control, the Advisors never provided any constructive
response to the Debtor’s proposal. Indeed, Mr. Dondero specifically informed the Debtor that he
intended to make the transition difficult for the apparent purpose of creating leverage in plan
negotiations.

39. In addition to failing to engage in any process designed to provide for the orderly
transition of services, the Advisors also failed to pay the Debtor for the services provided under
the Shared Services Agreement.

40. Since the Petition Date, each of the Advisors has failed to meet certain of its
payment obligations under the Shared Services Agreements. For the period between the Petition
Date and January 31, 2021, (a) HCMFA owes the Debtor $2,121,276 for services rendered under
the HCMFA Shared Services Agreement, and (b) NPA owes the Debtor $932,977 for services
rendered under the NPA Shared Services Agreement. These amounts exclude amounts owed for
services provided prior to the Petition Date.

41. The Debtor loses significant money providing services under the Shared Services
Agreements, which is why it publicly stated its intention in the Third Amended Plan (and each
subsequent amendment and modification to the Plan) not to assume or assume and assign them.
While that is bad enough, the Advisors failure to pay for services previously rendered is a blatant
breach of the Agreements.

C. The Debtor Offers to Extend the Termination Date to Avoid a

Catastrophe and Attempts to Engage the Funds’ Board to Aid in
the Adoption of a Transition Plan

42.  Instead of engaging in the process, the Advisors and certain of their employees
were more focused on threatening the Debtor and its employees, all in a transparent effort to

deflect responsibility for their own obstinate and wrongful conduct.
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43. With the January 31, 2021 termination date fast approaching, and with the
Advisors continuing to fail to work cooperatively on a transition plan, the Debtor took the
initiative and offered to extend the termination date by two weeks (i) in order to avoid
catastrophic consequences for the Funds and their investors that would result from an abrupt
termination, and (ii) in the hope that the Advisors would use the extended time to finally and
constructively engage.

44, Thus, on January 29, 2021, the parties executed an agreement extending the
termination date to February 14, 2021 in exchange for the Advisors paying in advance for
services to be rendered by the Debtor during that two-week period. A copy of the January 29,
2021, agreement is attached hereto as Exhibit E.

45. During the two-week period, the Debtor and its employees and professionals
made every effort to bring the issue of the transition of services to a resolution. Among other
things, the Debtor continued to refine the proposal for the transition of services to NewCo.

46. The Debtor also attempted to get the attention of the Funds’ Boards because it
was concerned that the Boards were either uninformed, not engaged, or were under the influence
and control of Mr. Dondero.

47. Among other communications, James P. Seery, Jr., the Debtor’s Chief Executive
Officer, sent formal written communications to the Board of Directors for the Funds on January
27, 2021, February 8, 2021, and February 12, 2021.% Copies of Mr. Seery’s letters are attached
hereto as Exhibits F, G and H, respectively.

48. Despite the efforts of certain of the Advisors’ professionals, and despite the

Debtor’s willingness to make all reasonable concessions on a transition agreement, Mr. Dondero

6 Mr. Seery’s formal correspondence was in addition to his informal correspondence and communications with the
Funds’ Board and the substantial communications between counsel to the Debtor, the Advisors, and the Funds.

10
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and the Advisors have refused to “say yes” or to otherwise take steps to formulate a transition
plan for the protection of the Funds and their investors.

49. Faced with an untenable situation, the Debtor again agreed to extend the
termination date, this time to February 19, 2021. See Exhibit I.

50. Finally, on February 16, 2021, the Debtor made its last attempt to reach an
agreement before being forced to take alternative actions to protect itself, the Funds, and
investors, by sending the Advisors a proposed term sheet (the “Term Sheet”) that provided a
reasonable transition plan. A copy of the Term Sheet is attached as Exhibit J. The Advisors
refused to agree to the terms thereunder.

51. Given that the Court will soon enter an order confirming the Debtor’s Plan, and
the reduction in the Debtor’s work force will follow soon thereafter, the Debtor will be unable to
provide services to the Advisors much longer. The Advisors’ failure to agree on or formulate a
transition plan is creating catastrophic risk for the Funds and their investors. The Advisors’
failure to plan for a transition is also creating material risk to the Debtor.

FIRST CLAIM FOR RELIEF

(For Declaratory Relief: -- 11 U.S.C. § 105(a) and Fed. R. Bankr. P. 7001)
52. The Debtor repeats and realleges each of the allegations in each of the foregoing
paragraphs as though fully set forth herein.
53. A bona fide, actual, present dispute exists between the Debtor and the Advisors
concerning their respective rights and obligations under the Shared Services Agreements.
54. A judgment declaring the parties’ respective rights and obligations will resolve
their disputes.

55. Pursuant to Bankruptcy Rule 7001, the Debtor specifically seeks declarations that:

11
DOCS_NY:42310.8 36027/002



Case 21-03010-sgj Doc 1 Filed 02/17/21 Entered 02/17/21 08:05:38 Page 12 of 17

o Each of the Advisors is owned and controlled by Mr. Dondero;

o The Debtor has the contractual right to terminate the HCMFA Shared
Services Agreement on 60 days’ written notice;

o The Debtor properly exercised its right to terminate the HCMFA Shared
Services Agreement by providing at least 60 days’ written notice;

o The Debtor’s obligation to provide services to HCMFA under the
HCMFA Shared Services Agreement (or otherwise) will terminate on
February 19, 2021;

o The Debtor has the contractual right to terminate the NPA Shared Services
Agreement on 30 days’ written notice;

o The Debtor properly exercised its right to terminate the NPA Shared
Services Agreement by providing at least 30 days’ written notice; and

o The Debtor’s obligation to provide services to NPA under the NPA Shared
Services Agreement (or otherwise) will terminate on February 19, 2021.

SECOND CLAIM FOR RELIEF

(Breach of Contract)

56. The Debtor repeats and realleges each of the allegations in each of the foregoing
paragraphs as though fully set forth herein.

57. The Shared Services Agreements are valid and binding contracts.

58. The Debtor has fully performed all obligations under the Shared Services
Agreements.

59. The Advisors have breached the Shared Services Agreements by failing to pay for
certain services rendered by the Debtor to the Advisors under the Shared Services Agreements.

60. The Advisors have failed to pay the Debtor all amounts due and owing under the
Shared Services Agreements despite the Debtor’s demands.

61. The Advisors’ breach of the Shared Services Agreements has damaged the Debtor
in an amount to be determined at trial.

12
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THIRD CLAIM FOR RELIEF

(For Injunctive Relief -- 11 U.S.C. § 105(a) and Fed. R. Bankr. P. 7065)

62. The Debtor repeats and realleges the allegations in each of the foregoing
paragraphs as though fully set forth herein.

63. Pursuant to Bankruptcy Code section 105(a) and Bankruptcy Rule 7065, the
Debtor seeks a mandatory injunction directing the Advisors to adopt and implement a plan for
the orderly transition of services currently provided under the Shared Services Agreements from
the Debtor to NewCo or any other entity of the Advisors’ choosing.

64. Bankruptcy Code section 105(a) authorizes the Court to issue “any order, process
or judgment that is necessary or appropriate to carry out the provisions of this title.” 11 U.S.C.
§105(a).

65. Bankruptcy Rule 7065 incorporates by reference Rule 65 of the Federal Rules of
Civil Procedure and authorizes the Court to issue injunctive relief in adversary proceedings.

66. The Debtor will succeed on the merits of its claims for (a) a declaratory judgment
that it has the contractual right to terminate each of the Shared Services Agreements, that it
properly exercised those rights, and that, effective February 19, 2021, it has no further legal or
equitable obligation to provide any services to the Advisors; (b) damages for breach of contract;
and (c¢) for a mandatory injunction requiring the Advisors to adopt and implement a plan for the
orderly transition of shared services.

67. The Advisors’ failure to adopt and implement a transition plan is untenable
because — as the Advisors have known for months — the Debtor will soon be unable to provide

services under the Shared Services Agreements, and such willful misconduct and gross

13
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negligence will cause irreparable harm to the Funds and their investors and to the Debtor and its
estate.

68. Given that (a) the Advisors were on notice since at least August 2020, that the
Debtor was unlikely to provide services under the Shared Services Agreement for an extended
period of time; (b) the Debtor has been pursuing a transition plan since the summer of 2020; (c)
the Third Amended Plan filed on November 13, 2020 (and each subsequent version of the Plan),
expressly stated that the Debtor would not assume or assume and assign the Shared Services
Agreements; (d) the Debtor timely provided notice of termination of the Shared Services
Agreements on November 30, 2020; (e) upon information and belief, the Advisors (and not the
Debtor) owe contractual and other duties to the Funds, the entities most at risk; and (f) the
Debtor has acted in good faith by, among other things, twice extending the anticipated
termination date, the balance of the equities strongly favors the Debtor.

69. Finally, the public interest virtually requires that the Advisors be directed to adopt
and implement a transition plan. In the absence of a mandatory injunction, thousands of retail
investors are likely to suffer catastrophic losses, and there will likely be substantial market
disruptions with unforeseeable consequences.

70. Based on the foregoing, the Debtor requests that the Court direct the Advisors to
adopt and implement a plan for the orderly transition of services currently provided under the
Shared Services Agreements from the Debtor to NewCo, or any other entity of the Advisors’

choosing, by February 28, 2021.

14
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PRAYER

WHEREFORE, the Debtor prays for judgment as follows:

DOCS_NY:42310.8 36027/002

On the First Cause of Action, a judgment declaring that: (i) each of the
Advisors is owned and controlled by Mr. Dondero; (ii) the Debtor has the
contractual right to terminate the HCMFA Shared Services Agreement on
60 days’ written notice; (iii) the Debtor properly exercised its right to
terminate the HCMFA Shared Services Agreement by providing at least
60 days’ written notice; (iv) the Debtor’s obligation to provide services to
HCMFA under the HCMFA Shared Services Agreement (or otherwise)
will terminate on February 19, 2021; (v) the Debtor has the contractual
right to terminate the NPA Shared Services Agreement on 30 days’
written notice; (vi) the Debtor properly exercised its right to terminate the
NPA Shared Services Agreement by providing at least 30 days’ written
notice; and (vii) the Debtor’s obligation to provide services to NPA under
the NPA Shared Services Agreement (or otherwise) will terminate on
February 19, 2021.

On the Second Cause of Action, damages in an amount to be determined
at trial arising from the Advisors’ breach of the Shared Services
Agreements;

On the Third Cause of Action, a mandatory injunction directing the
Advisors to adopt and implement a plan for the orderly transition of
services currently provided under the Shared Services Agreements from
the Debtor to NewCo, or any other entity of the Advisors’ choosing, by
February 28, 2021; and

For such other and further relief as this Court deems just and proper.

15
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Dated: February 17, 2021. PACHULSKI STANG ZIEHL & JONES LLP

Jeffrey N. Pomerantz (CA Bar No.143717)

Ira D. Kharasch (CA Bar No. 109084)

John A. Morris (NY Bar No. 2405397)

Gregory V. Demo (NY Bar No. 5371992)

Hayley R. Winograd (NY Bar No. 5612569)

10100 Santa Monica Blvd., 13th Floor

Los Angeles, CA 90067

Telephone: (310) 277-6910

Facsimile: (310) 201-0760

E-mail: jpomerantz@pszjlaw.com
ikharasch@pszjlaw.com
jmorris@pszjlaw.com
gdemo@pszjlaw.com
hwinograd@pszjlaw.com

-and-
HAYWARD PLLC

/sl Zachery Z. Annable

Melissa S. Hayward

Texas Bar No. 24044908
MHayward@HaywardFirm.com
Zachery Z. Annable

Texas Bar No. 24053075
ZAnnable@HaywardFirm.com
10501 N. Central Expy, Ste. 106
Dallas, Texas 75231

Tel: (972) 755-7100

Fax: (972) 755-7110

Counsel for Plaintiff Highland Capital Management, L.P.
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT FOR INJUNCTIVE RELIEF and
know its contents.

I am a party to this action. The matters stated in it are true of my own knowledge
except as to those matters which are stated on information and belief, and as to
those matters I believe them to be true.

I am the Chief Executive Officer and Chief Restructuring Officer of Highland
Capital Management, L.P., the Plaintiff in this action, and am authorized to make
this verification for and on behalf of the Plaintiff, and I make this verification for
that reason. I have read the foregoing document(s). I am informed and believe
and on that ground allege that the matters stated in it are true.

I am one of the attorneys of record for , a party to this
action. Such party is absent from the county in which I have my office, and I
make this verification for and on behalf of that party for that reason. I have read
the foregoing document(s). I am informed and believe and on that ground allege
that the matters stated in it are true.

I certify and declare under penalty of perjury under the laws of the United States that the
foregoing is true and correct as of this 17th day of February 2021.

[s/ James P. Seery, Jr.
James P. Seery, Jr.
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SECOND AMENDED AND RESTATED
SHARED SERVICES AGREEMENT

THIS SECOND AMENDED AND RESTATED SHARED SERVICES AGREEMENT (this
“Agreement”) is entered into to be effective as of 8" day of February, 2013 (the “Effective Date™) by and
among Highland Capital Management, L.P., a Delaware limited partnership (“HCMLP”), and Highland
Capital Management Fund Advisors, L.P., formerly known as Pyxis Capital, L.P., a Delaware limited
partnership (“HCMFA”), and any affiliate of HCMFA that becomes a party hereto. Each of the
signatories hereto is individually a “Party” and collectively the “Parties”.

RECITALS

A During the Term, HCMLP will provide to HCMFA certain services as more fully
described herein and the Parties desire to allocate the costs incurred for such services and assets among
them in accordance with the terms and conditions in this Agreement.

AGREEMENT

In consideration of the foregoing recitals and the mutual covenants and conditions contained
herein, the Parties agree, intending to be legally bound, as follows:

ARTICLE |
DEFINITIONS

“Actual Cost” means, with respect to any period hereunder, one hundred percent (100%) of the
actual costs and expenses caused by, incurred or otherwise arising from or relating to (i) the Shared
Services and (ii) the Shared Assets, in each case during such period.

“Affiliate” means a Person that directly, or indirectly through one or more intermediaries,
controls, or is controlled by, or is under common control with, a specified Person. The term “control”
(including, with correlative meanings, the terms “controlled by” and “under common control with™)
means the possession of the power to direct the management and policies of the referenced Person,
whether through ownership interests, by contract or otherwise.

“Agreement” has the meaning set forth in the preamble.

“Allocation Percentage” has the meaning set forth in Section 4.01.

“Applicable Margin” shall mean an additional amount equal to 5% of all costs allocated by
Service Provider to the other parties hereto under Article 1V; provided that the parties may agree on a
different margin percentage as to any item or items to the extent the above margin percentage, together
with the allocated cost of such item or service, would not reflect an arm’s length value of the particular
service or item allocated.

“Change” has the meaning set forth in Section 2.02(a).

“Change Request” has the meaning set forth in Section 2.02(b).

“Code” means the Internal Revenue Code of 1986, as amended, and the related regulations and
published interpretations.
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“Effective Date” has the meaning set forth in the preamble.

“Governmental Entity” means any government or any regulatory agency, bureau, board,
commission, court, department, official, political subdivision, tribunal or other instrumentality of any
government, whether federal, state or local, domestic or foreign.

“Liabilities” means any cost, liability, indebtedness, obligation, co-obligation, commitment,
expense, claim, deficiency, guaranty or endorsement of or by any Person of any nature (whether direct or
indirect, known or unknown, absolute or contingent, liquidated or unliquidated, due or to become due,
accrued or unaccrued, matured or unmatured).

“Loss” means any cost, damage, disbursement, expense, liability, loss, obligation, penalty or
settlement, including interest or other carrying costs, legal, accounting and other professional fees and
expenses incurred in the investigation, collection, prosecution and defense of claims and amounts paid in
settlement, that may be imposed on or otherwise incurred or suffered by the referenced Person; provided,
however, that the term “Loss” will not be deemed to include any special, exemplary or punitive damages,
except to the extent such damages are incurred as a result of third party claims.

“New Shared Service” has the meaning set forth in Section 2.03.

“Party” or “Parties” has the meaning set forth in the preamble.

“Person” means an association, a corporation, an individual, a partnership, a limited liability
company, a trust or any other entity or organization, including a Governmental Entity.

“Quarterly Report” has the meaning set forth in Section 5.01.

“Recipient” means HCMFA and any of HCMFA'’s direct or indirect Subsidiaries or managed
funds or accounts in their capacity as a recipient of the Shared Services and/or Shared Assets.

“Service Provider” means any of HCMLP and its direct or indirect Subsidiaries in its capacity as
a provider of Shared Services or Shared Assets.

“Service Standards” has the meaning set forth in Section 6.01.
“Shared Assets” shall have the meaning set forth in Section 3.02.
“Shared Services” shall have the meaning set forth in Section 2.01.

“Subsidiary” means, with respect to any Person, any Person in which such Person has a direct or
indirect equity ownership interest in excess of 50%.

“Tax” or “Taxes” means: (i) all state and local sales, use, value-added, gross receipts, foreign,
privilege, utility, infrastructure maintenance, property, federal excise and similar levies, duties and other
similar tax-like charges lawfully levied by a duly constituted taxing authority against or upon the Shared
Services and the Shared Assets; and (ii) tax-related surcharges or fees that are related to the Shared
Services and the Shared Assets identified and authorized by applicable tariffs.

“Term” has the meaning set forth in Section 7.01.
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ARTICLE Il
SHARED SERVICES

Section 2.01  Services. During the Term, Service Provider will provide Recipient with Shared
Services, including without limitation, all of the (i) finance and accounting services, (ii) human resources
services, (iii) marketing services, (iv) legal services, (v) corporate services, (vi) information technology
services, and (vii) operations services; each as requested by HCMFA and as described more fully on
Annex A attached hereto, the “Shared Services™), it being understood that personnel providing Shared
Services may be deemed to be employees of HCMFA to the extent necessary for purposes of the
Investment Advisers Act of 1940, as amended.

Section 2.02  Changes to the Shared Services.

@) During the Term, the Parties may agree to modify the terms and conditions of a
Service Provider’s performance of any Shared Service in order to reflect new procedures, processes or
other methods of providing such Shared Service, including modifying the applicable fees for such Shared
Service to reflect the then current fair market value of such service (a “Change™). The Parties will
negotiate in good faith the terms upon which a Service Provider would be willing to provide such New
Shared Service to Recipient.

(b) The Party requesting a Change will deliver a description of the Change requested
(a “Change Request”) and no Party receiving a Change Request may unreasonably withhold, condition or
delay its consent to the proposed Change.

(©) Notwithstanding any provision of this Agreement to the contrary, a Service
Provider may make: (i) Changes to the process of performing a particular Shared Service that do not
adversely affect the benefits to Recipient of Service Provider’s provision or quality of such Shared
Service in any material respect or increase Recipient’s cost for such Shared Service; (ii) emergency
Changes on a temporary and short-term basis; and/or (iii) Changes to a particular Shared Service in order
to comply with applicable law or regulatory requirements, in each case without obtaining the prior
consent of Recipient. A Service Provider will notify Recipient in writing of any such Change as follows:
in the case of clauses (i) and (iii) above, prior to the implementation of such Change, and, in the case of
clause (ii) above, as soon as reasonably practicable thereafter.

Section 2.03  New Shared Services. The Parties may, from time to time during the Term of
this Agreement, negotiate in good faith for Shared Services not otherwise specifically listed in Section
2.01 (a “New Shared Service”). Any agreement between the Parties on the terms for a New Shared
Service must be in accordance with the provisions of Article IV and Article V hereof, will be deemed to
be an amendment to this Agreement and such New Shared Service will then be a “Shared Service” for all
purposes of this Agreement.

Section 2.04  Subcontractors. Nothing in this Agreement will prevent Service Provider from,
with the consent of Recipient, using subcontractors, hired with due care, to perform all or any part of a
Shared Service hereunder. A Service Provider will remain fully responsible for the performance of its
obligations under this Agreement in accordance with its terms, including any obligations it performs
through subcontractors, and a Service Provider will be solely responsible for payments due to its
subcontractors.
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ARTICLE 11l
SHARED ASSETS

Section 3.01  Shared IP Rights. Each Service Provider hereby grants to Recipient a non-
exclusive right and license to use the intellectual property and other rights granted or licensed, directly or
indirectly, to such Service Provider (the “Shared IP Rights”) pursuant to third party intellectual property
Agreements (“Third Party IP Agreements”), provided that the rights granted to Recipient hereunder are
subject to the terms and conditions of the applicable Third Party IP Agreement, and that such rights shall
terminate, as applicable, upon the expiration or termination of the applicable Third Party IP Agreement.
Recipient shall be licensed to use the Shared IP Rights only for so long as it remains an Affiliate of
HCMLP. In consideration of the foregoing licenses, Recipient agrees to take such further reasonable
actions as a Service Provider deems to be necessary or desirable to comply with its obligations under the
Third Party IP Agreements.

Section 3.02  Other Shared Assets. Subject to Section 3.01, each Service Provider hereby
grants Recipient the right, license or permission, as applicable, to use and access the benefits under the
agreements, contracts and licenses that such Service Provider will purchase, acquire, become a party or
beneficiary to or license on behalf of Recipient (the “Future Shared Assets” and collectively with the
Shared IP Rights, the “Shared Assets”).

ARTICLE IV
COST ALLOCATION

Section 4.01  Actual Cost Allocation Formula. The Actual Cost of any item relating to any
Shared Services or Shared Assets shall be allocated based on the Allocation Percentage. For purposes of
this Agreement, “Allocation Percentage” means:

@) To the extent 100% of such item is demonstrably attributable to HCMFA, 100%
of the Actual Cost of such item shall be allocated to HCMFA as agreed by HCMFA,;

(b) To the extent a specific percentage of use of such item can be determined (e.g.,
70% for HCMLP and 30% for HCMFA), that specific percentage of the Actual Cost of such item will be
allocated to HCMLP or HCMFA, as applicable and as agreed by HCMFA; and

() All other portions of the Actual Cost of any item that cannot be allocated
pursuant to clause (a) or (b) above shall be allocated between HCMLP and HCMFA in such proportion as
is agreed in good faith between the parties.

Section 4.02  Non-Cash Cost Allocation. The actual, fully burdened cost of any item relating
to any Shared Services or Shared Assets that does not result in a direct, out of pocket cash expense may
be allocated to HCMLP and HCMFA for financial statement purposes only, as agreed by HCMFA,
without any corresponding cash reimbursement required, in accordance with generally accepted
accounting principles, based on the Allocation Percentage principles described in Section 4.01 hereof.

ARTICLE V
PAYMENT OF COST AND REVENUE SHARE; TAXES

Section 5.01  Quarterly Statements. Within thirty (30) days following the end of each calendar
gaurter during the Term (or at such time as may be otherwise agreed by the parties), each Service
Provider shall furnish the other Parties hereto with a written statement with respect to the Actual Cost
paid by it in respect of Shared Services and Shared Assets provided by it, in each case, during such
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period, setting forth (i) the cost allocation in accordance with Article IV hereof together with the
Applicable Margin on such allocated amounts, and (ii) any amounts paid pursuant to Section 5.02 hereof,
together with such other data and information necessary to complete the items described in Section 5.03
hereof (hereinafter referred to as the “Quarterly Report”).

Section 5.02  Settlement Payments. At any time during the Term, any Party may make
payment of the amounts that are allocable to such Party together with the Applicable Margin related
thereto, regardless of whether an invoice pursuant to Section 5.03 hereof has been issued with respect to
such amounts.

Section 5.03  Determination and Payment of Cost and Revenue Share.

@) Within ten (10) days of the submission of the Quarterly Report described in
Section 5.02 hereof (or at such other time as may be agreed by the parties), the Parties shall (i) agree on
the cost share of each of the Parties and Applicable Margin as calculated pursuant to the provisions of this
Agreement; and (ii) prepare and issue invoices for the cost share and Applicable Margin payments that
are payable by any of the Parties.

(b) Within ten (10) days of preparation of the agreement and the issuance of the
invoice described in Section 5.03(a) (or at such other time as may be agreed by the parties), the Parties
shall promptly make payment of the amounts that are set forth on such cost allocation invoice.
Notwithstanding anything in this Agreement to the contrary, provision of the Shared Services shall
commence from the Effective Date, but no fees shall be payable from Recipient or otherwise accrue with
respect to such services provided during the month of December 2011.

Section 5.04  Taxes.

@) Recipient is responsible for and will pay all Taxes applicable to the Shared
Services and the Shared Assets provided to Recipient, provided, that such payments by Recipient to
Service Provider will be made in the most tax-efficient manner and provided further, that Service
Provider will not be subject to any liability for Taxes applicable to the Shared Services and the Shared
Assets as a result of such payment by Recipient. Service Provider will collect such Tax from Recipient in
the same manner it collects such Taxes from other customers in the ordinary course of Service Provider’s
business, but in no event prior to the time it invoices Recipient for the Shared Services and Shared Assets,
costs for which such Taxes are levied. Recipient may provide Service Provider with a certificate
evidencing its exemption from payment of or liability for such Taxes.

(b) Service Provider will reimburse Recipient for any Taxes collected from Recipient
and refunded to Service Provider. In the event a Tax is assessed against Service Provider that is solely the
responsibility of Recipient and Recipient desires to protest such assessment, Recipient will submit to
Service Provider a statement of the issues and arguments requesting that Service Provider grant Recipient
the authority to prosecute the protest in Service Provider’s name. Service Provider’s authorization will
not be unreasonably withheld. Recipient will finance, manage, control and determine the strategy for
such protest while keeping Service Provider reasonably informed of the proceedings. However, the
authorization will be periodically reviewed by Service Provider to determine any adverse impact on
Service Provider, and Service Provider will have the right to reasonably withdraw such authority at any
time. Upon notice by Service Provider that it is so withdrawing such authority, Recipient will
expeditiously terminate all proceedings. Any adverse consequences suffered by Recipient as a result of
the withdrawal will be submitted to arbitration pursuant to Section 9.14. Any contest for Taxes brought
by Recipient may not result in any lien attaching to any property or rights of Service Provider or
otherwise jeopardize Service Provider’s interests or rights in any of its property. Recipient agrees to
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indemnify Service Provider for all Losses that Service Provider incurs as a result of any such contest by
Recipient.

() The provisions of this Section 5.04 will govern the treatment of all Taxes arising
as a result of or in connection with this Agreement notwithstanding any other Article of this Agreement to
the contrary.

ARTICLE VI
SERVICE PROVIDER RESPONSIBILITIES

Section 6.01  Service Provider General Obligations. Service Provider will provide the Shared
Services and the Shared Assets to Recipient on a non-discriminatory basis and will provide the Shared
Services and the Shared Assets in the same manner as if it were providing such services and assets on its
own account (the “Service Standards™). Service Provider will conduct its duties hereunder in a lawful
manner in compliance with applicable laws, statutes, rules and regulations and in accordance with the
Service Standards, including, for avoidance of doubt, laws and regulations relating to privacy of customer
information.

Section 6.02  Books and Records; Access to Information. Service Provider will keep and
maintain books and records on behalf of Recipient in accordance with past practices and internal control
procedures. Recipient will have the right, at any time and from time to time upon reasonable prior notice
to Service Provider, to inspect and copy (at its expense) during normal business hours at the offices of
Service Provider the books and records relating to the Shared Services and Shared Assets, with respect to
Service Provider’s performance of its obligations hereunder. This inspection right will include the ability
of Recipient’s financial auditors to review such books and records in the ordinary course of performing
standard financial auditing services for Recipient (but subject to Service Provider imposing reasonable
access restrictions to Service Provider’s and its Affiliates’ proprietary information and such financial
auditors executing appropriate confidentiality agreements reasonably acceptable to Service Provider).
Service Provider will promptly respond to any reasonable requests for information or access. For the
avoidance of doubt, all books and records kept and maintained by Service Provider on behalf of Recipient
shall be the property of Recipient, and Service Provider will surrender promptly to Recipient any of such
books or records upon Recipient’s request (provided that Service Provider may retain a copy of such
books or records) and shall make all such books and records available for inspection and use by the
Securities and Exchange Commission or any person retained by Recipient at all reasonable times. Such
records shall be maintained by Service Provider for the periods and in the places required by laws and
regulations applicable to Recipient.

Section 6.03  Return of Property and Equipment. Upon expiration or termination of this
Agreement, Service Provider will be obligated to return to Recipient, as soon as is reasonably practicable,
any equipment or other property or materials of Recipient that is in Service Provider’s control or
possession.

ARTICLE VII
TERM AND TERMINATION

Section 7.01  Term. The term of this Agreement will commence as of the Effective Date and
will continue in full force and effect until the first anniversary of the Effective Date (the “Term”), unless
terminated earlier in accordance with Section 9.02. The Term shall automatically renew for successive
one year periods unless sooner terminated under Section 7.02.
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Section 7.02  Termination. Either Party may terminate this Agreement, with or without cause,
upon at least 60 days advance written notice at any time prior to the expiration of the Term.

ARTICLE VI
LIMITED WARRANTY

Section 8.01  Limited Warranty. Service Provider will perform the Shared Services hereunder
in accordance with the Service Standards. Except as specifically provided in this Agreement, Service
Provider makes no express or implied representations, warranties or guarantees relating to its performance
of the Shared Services and the granting of the Shared Assets under this Agreement, including any
warranty of merchantability, fitness, quality, non-infringement of third party rights, suitability or
adequacy of the Shared Services and the Shared Assets for any purpose or use or purpose. Service
Provider will (to the extent possible and subject to Service Provider’s contractual obligations) pass
through the benefits of any express warranties received from third parties relating to any Shared Service
and Shared Asset, and will (at Recipient’s expense) assist Recipient with any warranty claims related
thereto.

ARTICLE IX
MISCELLANEOUS

Section 9.01  No Partnership or Joint Venture; Independent Contractor. Nothing contained in
this Agreement will constitute or be construed to be or create a partnership or joint venture between or
among HCMLP or HCMFA or their respective successors or assigns. The Parties understand and agree
that, with the exception of the procurement by Service Provider of licenses or other rights on behalf of
Recipient pursuant to Section 3.01, this Agreement does not make any of them an agent or legal
representative of the other for any purpose whatsoever. With the exception of the procurement by Service
Provider of licenses or other rights on behalf of Recipient pursuant to Section 3.01, no Party is granted, by
this Agreement or otherwise, any right or authority to assume or create any obligation or responsibilities,
express or implied, on behalf of or in the name of any other Party, or to bind any other Party in any
manner whatsoever. The Parties expressly acknowledge that Service Provider is an independent
contractor with respect to Recipient in all respects, including with respect to the provision of the Shared
Services.

Section 9.02  Amendments; Waivers. Except as expressly provided herein, this Agreement
may be amended only by agreement in writing of all Parties. No waiver of any provision nor consent to
any exception to the terms of this Agreement or any agreement contemplated hereby will be effective
unless in writing and signed by all of the Parties affected and then only to the specific purpose, extent and
instance so provided. No failure on the part of any Party to exercise or delay in exercising any right
hereunder will be deemed a waiver thereof, nor will any single or partial exercise preclude any further or
other exercise of such or any other right.

Section 9.03  Schedules and Exhibits; Integration. Each Schedule and Exhibit delivered
pursuant to the terms of this Agreement must be in writing and will constitute a part of this Agreement,
although schedules need not be attached to each copy of this Agreement. This Agreement, together with
such Schedules and Exhibits constitutes the entire agreement among the Parties pertaining to the subject
matter hereof and supersedes all prior agreements and understandings of the Parties in connection
therewith.

Section 9.04  Further Assurances. Each Party will take such actions as any other Party may
reasonably request or as may be necessary or appropriate to consummate or implement the transactions
contemplated by this Agreement or to evidence such events or matters.
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Section 9.05  Governing Law. This Agreement and the legal relations between the Parties will
be governed by and construed in accordance with the laws of the State of Texas applicable to contracts
made and performed in such State and without regard to conflicts of law doctrines unless certain matters
are preempted by federal law.

Section 9.06  Assignment. Except as otherwise provided hereunder, neither this Agreement
nor any rights or obligations hereunder are assignable by one Party without the express prior written
consent of the other Parties.

Section 9.07  Headings. The descriptive headings of the Articles, Sections and subsections of
this Agreement are for convenience only and do not constitute a part of this Agreement.

Section 9.08  Counterparts. This Agreement and any amendment hereto or any other
agreement delivered pursuant hereto may be executed in one or more counterparts and by different Parties
in separate counterparts. All counterparts will constitute one and the same agreement and will become
effective when one or more counterparts have been signed by each Party and delivered to the other
Parties.

Section 9.09  Successors and Assigns; No Third Party Beneficiaries. This Agreement is
binding upon and will inure to the benefit of each Party and its successors or assigns, and nothing in this
Agreement, express or implied, is intended to confer upon any other Person or Governmental Entity any
rights or remedies of any nature whatsoever under or by reason of this Agreement.

Section 9.10  Notices. All notices, demands and other communications to be given or
delivered under or by reason of the provisions of this Agreement will be in writing and will be deemed to
have been given: (i)immediately when personally delivered; (ii) when received by first class mail, return
receipt requested; (iii) one day after being sent for overnight delivery by Federal Express or other
overnight delivery service; or (iv) when receipt is acknowledged, either electronically or otherwise, if sent
by facsimile, telecopy or other electronic transmission device. Notices, demands and communications to
the other Parties will, unless another address is specified by such Parties in writing, be sent to the
addresses indicated below:

If to HCMLP, addressed to:

Highland Capital Management, L.P.
300 Crescent Court, Suite 700
Dallas, Texas 75201

Attention: General Counsel

Fax: (972) 628-4147

If to HCMFA, addressed to:

Highland Capital Management Fund Advisors, L.P.
300 Crescent Court, Suite 700

Dallas, Texas 75201

Attention: General Counsel

Fax: (972) 628-4147

Section 9.11  Expenses. Except as otherwise provided herein, the Parties will each pay their
own expenses incident to the negotiation, preparation and performance of this Agreement, including the
fees, expenses and disbursements of their respective investment bankers, accountants and counsel.
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Section 9.12  Waiver. No failure on the part of any Party to exercise or delay in exercising any
right hereunder will be deemed a waiver thereof, nor will any single or partial exercise preclude any
further or other exercise of such or any other right.

Section 9.13  Severability. If any provision of this Agreement is held to be unenforceable for
any reason, it will be adjusted rather than voided, if possible, to achieve the intent of the Parties. All
other provisions of this Agreement will be deemed valid and enforceable to the extent possible.

Section 9.14  Arbitration; Jurisdiction. Notwithstanding anything contained in this Agreement
or the Annexes hereto to the contrary, in the event there is an unresolved legal dispute between the parties
and/or any of their respective officers, directors, partners, employees, agents, affiliates or other
representatives that involves legal rights or remedies arising from this Agreement, the parties agree to
submit their dispute to binding arbitration under the authority of the Federal Arbitration Act; provided,
however, that either party or such applicable affiliate thereof may pursue a temporary restraining order
and/or preliminary injunctive relief in connection with confidentiality covenants or agreements binding
on the other party, with related expedited discovery for the parties, in a court of law, and, thereafter,
require arbitration of all issues of final relief. The Arbitration will be conducted by the American
Avrbitration Association, or another, mutually agreeable arbitration service. The arbitrator(s) shall be duly
licensed to practice law in the State of Texas. The discovery process shall be limited to the following:
Each side shall be permitted no more than (i) two party depositions of six hours each. Each deposition is
to be taken pursuant to the Texas Rules of Civil Procedure; (ii) one non-party deposition of six hours; (iii)
twenty-five interrogatories; (iv) twenty-five requests for admission; (v) ten requests for production. In
response, the producing party shall not be obligated to produce in excess of 5,000 total pages of
documents. The total pages of documents shall include electronic documents; (vi) one request for
disclosure pursuant to the Texas Rules of Civil Procedure. Any discovery not specifically provided for in
this paragraph, whether to parties or non-parties, shall not be permitted. The arbitrator(s) shall be
required to state in a written opinion all facts and conclusions of law relied upon to support any decision
rendered. No arbitrator will have authority to render a decision that contains an outcome determinative
error of state or federal law, or to fashion a cause of action or remedy not otherwise provided for under
applicable state or federal law. Any dispute over whether the arbitrator(s) has failed to comply with the
foregoing will be resolved by summary judgment in a court of law. In all other respects, the arbitration
process will be conducted in accordance with the American Arbitration Association’s dispute resolution
rules or other mutually agreeable, arbitration service rules. The party initiating arbitration shall pay all
arbitration costs and arbitrator’s fees, subject to a final arbitration award on who should bear costs and
fees. All proceedings shall be conducted in Dallas, Texas, or another mutually agreeable site. Each party
shall bear its own attorneys fees, costs and expenses, including any costs of experts, witnesses and/or
travel, subject to a final arbitration award on who should bear costs and fees. The duty to arbitrate
described above shall survive the termination of this Agreement. Except as otherwise provided above, the
parties hereby waive trial in a court of law or by jury. All other rights, remedies, statutes of limitation and
defenses applicable to claims asserted in a court of law will apply in the arbitration.

Section 9.15  General Rules of Construction. For all purposes of this Agreement and the
Exhibits and Schedules delivered pursuant to this Agreement: (i) the terms defined in Article | have the
meanings assigned to them in Article | and include the plural as well as the singular; (ii) all accounting
terms not otherwise defined herein have the meanings assigned under GAAP; (iii) all references in this
Agreement to designated “Articles,” “Sections” and other subdivisions are to the designated Articles,
Sections and other subdivisions of the body of this Agreement; (iv) pronouns of either gender or neuter
will include, as appropriate, the other pronoun forms; (v) the words “herein,”“hereof” and “hereunder”
and other words of similar import refer to this Agreement as a whole and not to any particular Article,
Section or other subdivision; (vi) “or” is not exclusive; (vii) “including” and “includes” will be deemed to
be followed by “but not limited to” and “but is not limited to, “respectively; (viii) any definition of or
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reference to any law, agreement, instrument or other document herein will be construed as referring to
such law, agreement, instrument or other document as from time to time amended, supplemented or
otherwise modified; and (ix) any definition of or reference to any statute will be construed as referring
also to any rules and regulations promulgated thereunder.

10
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IN WITNESS HEREOF, each of the Parties has caused this Agreement to be executed by its duly
authorized officers as of the day and year first above written,

HIGHLAND CAPITAL MANAGEMENT, L.P.

By: Strar s, Inc., its general partner
]

i
By: \‘
Name: James Dondero
Title: President

HIGHLAND CAPITAL MANAGEMENT FUND
ADVISORS, L.P.

By: Strand Advisors X VI, Inc., its general partner
A
/
By: !B" £l

Name: Brian Mitts
Title: Assistant Secretary
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Compliance

Facilities

Annex A

Shared Services

General compliance
Compliance systems

Equipment
General Overhead
Office Supplies
Rent & Parking

Finance & Accounting

Legal

Book keeping

Cash management
Cash forecasting

Credit facility reporting
Financial reporting
Accounts payable
Accounts receivable
Expense reimbursement
Vendor management

Drinks/snacks
Lunches
Recruiting

General support & maintenance (OMS, development, support)
Telecom (cell, phones, broadband)
WSO

Corporate secretarial services
Document review and preparation
Litigation support

Management of outside counsel

Marketing and PR

Tax

Investments

Public relations
Tax audit support
Tax planning

Tax prep and filing

Investment research on an ad hoc basis as requested by HCMFA
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Valuation Committee
Trading
Trading desk services

Operations
Trade settlement

13
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EXHIBIT B
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November 30, 2020

Highland Capital Management Fund Advisors, L.P.
300 Crescent Court, Suite 700

Dallas, Texas 75201

Attention: General Counsel

RE: Termination of Second Amended and Restated Shared Services Agreement,
effective as of February 8, 2013, by and among Highland Capital
Management, L.P. (“HCMLP”), and Highland Capital Management Fund
Advisors, L.P. (the “Agreement”).

To Whom It May Concern:

As set forth in Section 7.02 of the Agreement, the Agreement is terminable at will upon at least
60 days advance written notice.

By this letter, HCMLP is notifying you that it is terminating the Agreement. Such termination
will be effective January 31, 2021. HCMLP reserves the right to rescind this notice of
termination.

Please feel free to contact me with any questions.
Sincerely,

HIGHLAND CAPITAL MANAGEMENT, L.P.
/sl James P. Seery, Jr.

James P. Seery, Jr.

Chief Executive Officer
Chief Restructuring Officer

DOCS_NY:41549.2 36027/002
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EXHIBIT C
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AMENDED AND RESTATED SHARED SERVICES AGREEMENT

This Amended and Restated Shared Services Agreement (as.-amended_, modified, waived,
supplemented or restated from time to time in accordance with the terms hereof, this
“Agreement™), dated effective as of January 1, 2018, is entered into by and between NexPoint
Advisors; L.P,, a Delaware: limited partnershlp, as the management company hereunder (in such
capacity, the “Management Company™}, and nghland Capital Management, L.P., a Delaware
limited partnership (“Highland™), as the staff and services provider hereunder (in such capacity,
the “Staff and Services Provider” and together with the Management Company, the “Parties™).

RECITALS

WHEREAS, the Staff and Services Provider is a registered investment adviser under the
Investnient Advisers Act of 1940, as amended (the “Advisers Act™);

WHEREAS, the Staff and Services Provider and the Management Company aré engaged
in the business of providing investment management services;

_ WHEREAS, the Parties entered into thaf certain Shared Services Agreement, dated
effective as of January 1, 2013 (the “Oxigingl Agreement’™);

WHEREAS, the Parties desire to amend and restated the Original Agreement and the Staff
and Services Provider is hereby being retained to provide certain back-and middle-office services
and administrative, infrastructure and other services to assist the Management Compary in
conducting its business, and the Staff and Services Provider is willing to make such services
available to the Management Company, in each case, on the terms and conditions hereof;

WHEREAS, the Management Company may employ certain individuals to perform
portfolio selection and asset mariagement functions for the Management Company, and certain of
these individuals may also be employed simultaneously by the Staff and Services Provider during
their employment with the Management Company; and

WHEREAS, each Person employed by both the Management Company and the Staff and
Services Provider as deseribed above (each, a “Shared Employee™), if any; is and shall be identified
on the books and records of each of the Management Company and the Staff and Services Provider
(as amended, modified, supplemeénted oz restated from time: to time).

NOW, THEREFORE, for good and valuable consideration, the teceipt and sufficiency of
which is hereby acknowledged, the Partiés hereby agree, and the Original Agreement is hereby
amended, restated and replaced in its entirety as follows.

ARTICLE I

DEFINITIONS

Section 1.01  Certain Defined Terms. As used in this Agreement, the following terms
shall have the following meanings:
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“Affiliate” shall mean with respect to a Person, any other Person that directly, or indirectly
through one or more intermediaries, controls, is controlled by, or is-under common contro! with
the first Person. The term “control” means (i) the legal or beneficial ownership of securities
representing a majority of the voting power of any person or (i) the possession, ditectly or-
indirectly, of the power to direct or cause the direction of the management and policies of a person,
whether by coiitract or dthérwise.

“Applicable Asset Criteria and Concentrations” means any applicable eligibility criteria,
portfolio concentration limits and other similar criteria or limits which the Managethent Company
instructs in writing to the Staff and Services Provider in respect of the Portfolio or one or more
Accounts, as such criteria or limits may be modified, amended or supplemented from time fo time
in writing by the-Management Company;

‘Apphcable Law” shall mean, with respect to-any Person or property of such Person, any
aclion, code, consent decree, constitution, decree, directive, enactment, finding, guideline, law,
injunetion, interpretation, judgment, order, ordinance, policy statement;, proclamation, formal
guidance, plomulgatwn regulation, requ.urement rule, 1ule of law, rule of public policy, settlement
agreement, statute, writ, of any particular section, part ot provision thereof of any Governmental
Authority to which the Person in question is subject or by which it-or any of its property is bound.

“Client or Account™ shall mean any fund, client or account advised by the Management
Company, as applicable.

“Covered Person” shall mean the Staff and Services Provider, any of its Affiliates, and any
of their respective managers, members, principals, partners, directors, officers, ._shareho_lde_rs,.
employees and agents (but shall not include the Management Company, its subsidiaries or
membet(s) and any managers, members, principals, partners, directors; officers, shareholders,
employees and agents of the Management Company or its subsidiaries or member(s) (in their
capacity as such)).

“Governmental Authority” shall mean (i) any government or quasi-governmental authority
or political subdivision thereof, whether national, state, county, municipal or regional, whether
U.S. or non-U.8.; (ii) any agency, 1egulat0r, arbitrator, board body, branch, bureau, commission,
corporation, de_partment master, mediator, panel, referee, system or instrumentality of any such
government, political subdivision or other government or quasi-government entity, whether non-
U.S. or U.S,; and (iii} any court, whether U.S. or non-U.S.

“Indebtedness” shall mean: (a) all indebtedness for borrowed money and all other
obligations, contingent.or otherwise, with respect to surety bonds, guarantees of borrowed money,
letters of credit and bankers’ aceeptances whether or not matured, and hedges and other deiivative
contracts and financial instruments; (b) all obligations evidenced by notes, bonds, debentures; or
similar histruments, or incurred under bank guaranty or letter of credit facilities or credit
agreements; (c) all indebtedness creéated or arising under any conditional sale or other title retention
agreement with respect to any property of the Management Company or any subsidiary; (d) all
capital lease obligations; (e) all indebtedness guarariteed by such Person or any of its subsidiaiies;
and (f) all indebtedness guaranteed by such Person or any of its subsidiaries.



Case 21-03010-sgj Doc 1-3 Filed 02/17/21 Entered 02/17/21 08:05:38 Page 4 of 20

“Operating.Guidelines” means any operating pguidelines attached to any portfolio
management agreement, investment management agreement or similar agreement entered into
between the Management Company and a Client or Account.

“Portfolio” means the portfolio of securities and other assets, including without limitation,
financial instruments, equity investinents, collateral loan obligations, debt securities, preferred
return notes and other similar obligations heid directly or indirectly by, or on behalf of, Clients
and Accounts from time fo time;

“Securities Act” shall mean the Securities Act of 1933, as amended.

Section 1.02  Interpretation. The following rules apply to the.use of defined terms and.
the interpretation of this Agreement: (i) the singular includes the plural and the plural includes the
singular; (if) “or” is not exclusive (unless preceded by “either”) and “include” and “including” are
not limiting; (iii) unless the context otherwise requires, references to agreements shall be deemed
to mean and include such agréements as the same may be amended, supplemented, waived and
otherwise modified from time ‘to time; (iv) a reference to a law includes -any amendment or
modification to such law and any rules or regulations issued thereunder or any law enacted in
substitution or replacement therefor; (v) atéference to a Person includes its stccessors and assighs;
(vi)a reference to a Section without further reference is to the relevant Section of this Agreement;
(vii) the headings of the Sections and subsections are for convenience and shall not affect the
meaning of this Agreement; .(Vm_) wrltmg , “written” and comparable terms refer to printing,
typing, lithography and other shall mean of reproducing words in a visible form (including
telefacsimile and electronic mail); (ix) “herecf”, “hérein”, “hereunder™ and comparable terms refer
to the entire instrument in which ‘such terms are used and not to any particular article, section or
other subdivision thereof or dttachment thereto; and (X) references to any gender include any other
gender, masculine, feminine or neuter, as the context requires.

ARTICLE II
SERVICES

~ Section2.01 General Authoritv. Highland is hereby appointed as Staff and Services
Provider for the purpose of providing such services and assistance as the Management Company
may request from time to time to, and if applicable, to make available the Shared Employees to,
the Management Company in accordance with and subject to the provisions of this Agreement.and
the Staff and Services Provider hereby accepts such appointment. The Staff and Services Provider
hereby agrees to such engagement during the term hereof and to render the-services deseribed
herein for the compensation provided herein, sub}ect to the limitations contained herein.

Section 2.02 Provision of Serviges. Without limiting the generality of Section 2.01 and
subject to Section 2.04 (Applicable Asset Criteria and Concentrations) below, the Staff and
Services Provider hiereby agrees, from the date hereof, to provide the following back~ and middle-
office services and administrative, infrastructure and other services to the Management Company.

(a)  Back- and Mfdd[e;@fﬁce.:-_Assist'emce aiid advice with respect to back- and
middle-office functions including, but not limited to, investment research, trade desk services,

(V5]
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including trade execution and settlement, finance and accounting, payments, eperations, book
keeping, cash management, cash forecasting, accounts payable, accounts receivable, expense
reimbursement, vendor management, and information technology (including, without limitation,
general support and maintenance (OMS, development, support), telecor (cellphones, telephones
and broadband) and WSO);

(b)  Legal/Compliance/Risk Analysis. Assistance and advice with réspect to
legal issues, litigation support, management of outside counsel, comphance support and
implementation and general risk analysis;

(c) Tax. Assistance and advice with respect to tax audit support, tax planning
and tax preparation and filing.

(d) Management of Clients and Accounts. Assistance and advice with respect
to (i) the adherence to Operating Guidelines by the Management Conipany, and (ii) performing
any obligations of the Management Company under or in connection with any back- and middle-
office function set forth in any portfolio. management agreement, investment management
agreement or similar agieement in effect between the Management. Company and any Client or
Account from time to time. '

(©) Valuation, Advice relating to the appointment of suitable third parties to
provide: valuations on assets comprising the Portfolio and including, but not limited to, such
valuations required to facilitate the preparation of financial statéments by the Management
Company or the provision of valuations in connection with, or preparation of reports otherwise
relating to, a Client or Account for which the Management Company serves as-portfolio manager
or investment manager or in a similar capacity;

(f) FExecution and Documentation. Assistancerelating to the negotiation of the:
terms of, and the execution and delivery by the Management Company of, any and all documents
which the Management Company considers 1o be necessary in connection with the acquisition and
disposition of an asset in the Portfolio by the Management Company or a. Client or Account
managed by the Management Company, transactions involving the Management Company or a
Client or Account managed by the Management Company, and any other rights and obligations of
the Management Company or a Client or Account managed by the Management Company;

8) Mu keting. Provide access to marketing team representatives to assist with
the marketing of the Management Company and any specified Clients or Accounts managed by
the Management Company conditional on the Management Company’s agreement that any
incentive compensation related to such matketing shall be borne by the Management Company;

() Reporiing. Assistance refating to any reporting the Management Company
is required to make in relation to the Portfolio orany Client or Account; including reporis relating
to (i) credit facility reporting and pmchasee, sales, liquidations, acquisitions, disposals,
substitutions and exchanges of assets in the Portfolio, (ii} the requirements of an applicable
regulator, or (iii) other type of reporting which the Management Company and Staff and Services
Provider may agree from time to time;
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(i) Administrative Services. The provision of office space, information
technology services and equipment, infrastructure, rent and parking. and other related services
requested or utilized by the Management Company from time to time;

G) Shared Employees. To the extent -applicable, the provision of Shared
Employees and such additional human capital as may be mutually agleed by the Management
Company and the Staff and Services Provider in accordance with the provisions of Section 2.03
hereof;

(k)  Ancillary Services. Assistance and advice on all things ancillary or
incidental to the foregoing; and

9] Other. Assistance and advice relating to such other back- and middle-office
services in connection with the day-to-day business of the Management Company as the
Management Company and the Staff and Services Provider may from time to time agree.

For the avoidance of doubt, none of the services contemplated hereunder shall corstitute
investment advisory services, and the: Staff & Services Provider shall not provide any advice to-
the Management Company or perform any duties on behalf of the Management Company, other
than the back- and middle-office services contemplated herein, with respect to (a) the ‘general
management of the Management Company, its business or _ac._tlvltles, (b) the initiation or.
structuring of any Client or Account or:similar securitization, (¢) the. substantive investment
management decisions-with respect to any Client or Account or any related collateral obligations
or securitization, (d) the actual selection of any collateral obligation or assets by the Management.
Company, (e) binding recommendations as to any disposal of or amendiment to any Collateral
Obligation or (f) any SImllar functions.

Section 2.03  Shared Emiplovees.

(a) The Staff and Services Provider hereby agrees and consents that each
Shared Employee, if any, shall be employed by the Management Company, and the Management
Company hereby agrees and conserits that each Shared Employee shall be employed by the Staff
and Services Provider. Except as may otherwise separately be agreed in writing between the:
applicable Shared Employee and the Management Company and/or the Staff and Services
Provider, in each of their discretion, each Shared Employee is an at-will employee and no
guaranteed employment or other employment arrangement is agreed or implied by this Agreement.
with respect to any Shared Employee, and for avoidance of doubt this Agreement shall not amend,
limit, eonstrain or modify in any way the employment arrangements as between any Shared
Employee and the Staff and Services Provider or as between any Shared Employee and the
Management Company, it being understood that the Management Company may enter into a short-
form employment agreement with any Shared Employee memorializing such Shared Employee’s
status as an employee of the Management Company. To the extent apphcable the: Staff and
Services-Provider shall ensure that the Management Company has sufficient access to the Shared
Employees so that the Shared Employees spend adequate time to p1ov1de the services required
hereunder. The Staff and Services Provider may also employ the services of persons other than
the Specified Persons as it deenis fit in its sole discretion
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_ (b)  Notwithstanding that the Shared Employees, if any, shall be employed by
both the Staff and Services Provider and the Management Company, the Parties acknowledge and
agrée that any and all salary and benefits of each Shared Employee shall be paid exclusively by
the Staff and Services Provider and shall not be paid or borne by the Management Company and
no additional amounts in connection therewith shall be due from the Management Company to the
Staff and Services Provider,

(¢)  To the extent that a Shared Employee participates in the rendering of
seérvices to the Management Company’s clients, the Shared Employee shall be subject to the
oversight and control of the Management Company ‘and such services shall be provided by the
Shared Employee exclusively in his- or her (_;apac_ity as a “supervised person” of, or “person
associated with”, the Management Company (as such terms are defined in Sections 202()(25) and
202(a)(17), respectively, of the Advisers Act),

(d) Each Party may continue to oversee, supervise and manage the services of
each Shared Employee in order to (1) ensure conipliance with the Party’s compliance policies and
procedures, (2) ensure compliance with regulations applicable to the Party and (3) protect the
interests of the Party and its clients; provided that Staff and Services Provider shall (A) cooperate
with the Management Company’s supervisory efforts and (B) make periodic reports to the
Management Company regarding the adherence of Shared Employees to Applicable Law,
ineluding but not tirited 10 the 1940 Act, the Advisers Act and the United States Commodity
Exchange Act of 1936, as amended, in performing the services hereunder.

(e) Where a Shared Employee provxdeb services hereunder through both
Parties, the Parties shall cooperate to ensure that all such services are performed consistently with
Applicable Law and relevant compliance controls and procedures designed.to prevent, among
other things, breaches in information security or the communication of confidential, proprietary or
material non-public information.

(D The Siaff and Services Provider shall ensure that each Shared Employee has
any registrations, qualifications and/or licenses necessary to provide the services hereunder.

(g)  The Parties will cooperate to ensure that information about the Shared
Employees is adequately and appropriately disclosed to clients, investors (and potential investors),
investment banks operating as initial purchaser or placément agent with respect to any Client or
Account, and regulators, as applicable. To facilitate such disclosure, the Staff and Services.
Provider agrees to provide, or cause to be provided, to the Management Company such information
asis deemed by the Management Company to be necessary or appropriate with respect to the Staff
and Services Provider and the Shared Employees (including, but not limited to, biographical
information about each Shared Employee).

(hy  The Parties shall cooperate to ensure that, when so required, each has
adopted a Code of Ethics mieeting the requirements of the Advisers Act (“Code of Ethics™) that is
consistent with applicable faw and which is substantially similar to the other Party’s Code of
Lthics.
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(1) The Staff and Services Pr ovider shiall make rcasonably available for use by
the Management Company, ineluding through Shared Employees providing services pursuant to:
this Agreement, any relevant intellectual property and systems necessaty for the provision of the
services hereunder,

M The Staft and Services Provider shall require that each Shared Employee:

(i) certify that he or she is subject to, and has been p10v1ded with, a
copy of each Party’s Code of Ethics and will make such reports, and seek prior clearance
for such actions and activitics, as may be required under the Codes of Ethics;

| (i)  be subject to-the supervision and oversight of each Party’s officers
and directors, including without limitation its Chief Compliance: Officer (“CCO"-"_), which.
CCO may be the same Person, with respect to the services provided to that Party orits.
clients;

(iif)  provide services hereunder and take actions hereunder only as
approved by the Management Conipany;.

(iv)  provide any information requested by a Party, as necessary to
comply with applicable disclosure or regulatory obligations;

(v) to the extent authorized fo transact oi behalf of the Management
Company or a Client or Account; take reasonable steps to ensure that any such transaction
is consistent with any policies and procedures that may be-established by the Parties and
all Applicable Asset Criteria and Concentrations; and

(vi)  act, at all times, in & manner consisient with the fiduciary duties and
standard of care owed by the Management Company to its members and direct or indirect
investors or te a Client or Account as well as clients of Staff and Services Provider by
seeking to ensure that,-among other things, information about any investment advisoly or
trading activity applicable to a particular elient or group of clients-is not used to benefit the
Shared Employee, any Party or any other client or group of clients in contravention of such
fiduciary duties or _s__ta_nd_ard of .care,

(k)  Unless -spec‘iﬁ:cal-ly- authorized to do so, or appointed as an officer of
authorized person of the Management Company with such authority, no Shared Employee may-
contract on behalf or in the name of the Management Company, acting as principal.

Section 2.04  Applicable Asset Criteria and Concentrations. The Management Company
will promptly inform the Staff and Services Provider in writing of any Applicable Asset Criteria
and Congcentrations to which it agrees from time to time and the Staff and Services Provider shall
take such Applicable Asset Criteria and Coneentrations. into account when p10V1dm_g assistance
and advice in accordance with Section 2.02 above and any other assistance or advice provided in
accordance with this Agreement.

Section 2.05  Compliance with Management Company Policies and Procedures. The
Management Company will from time to time provide the Staff*and Services Provider and the
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Shared Employees, if any, with any policy and procedure documentation which it establishes
internally and to which it is bound to adhere in conducting its business pursuant to regulation,
contract or otherwise. Subject to any other limitations in this Agreement, the Staff and Services
Provider will use reasonable efforts to ensure any services it and the Shared Employees provide
pursuant to this. Agreement complies with or takes account of such internal policies and
procedures,

Section.2.06 Authority. The Staff and Services Provider’s scope of assistance and advice
hereunder is limited to the services specifically provided for in this Agreement. The Staff and
Services Provider shall not assume or be deemed to assume any tights or obligations. of the
Managemenl Company under any other document or agreement to which the Management
Company is a party. Notwithstanding any other éxpress or implied provision to the contrary in
this Agreement, the activities of the Staff and Services Provider pursuant to this: Agreement shall
be subject to the overall policies of the Management Company, as notified to the Staff and Services
Provider ffom time to time. The Staff and Services Provider shall not have any duties or
obligations to the Management Company unless those duties and obligations are specifically
provided for in this Agreement (or in any amendnient, modification or novation hereto or hereof
to which the Staff and Services Provider is a party).

Section 2.07 Third Parties.

(a) The Staff and Services Provider may employ third parties; including its
affiliates, o render advice, provide assistance and to perform any of its duties under this
Agreement; provided that notwithstanding the employnient of third parties for any such purpose,
the Staff and Services Provider shall not be relieved of any of its obligations or liabilities: under
this Agreement.

(by In prowdlng services hereunder, the Staff and Services Provider may rely
in good faith upon and will incur no ]1ab111ty for relymg upon advice of: nationally recognized
counsel (which may be counsel for the Management Company, a Client or Account or any Affiliate
of the foregoing), accountants or other advisers as the Staff and Services Provider detertnines, in
its sole discretion, is reasonably appropriate in connection with the services provided by the Staff
and Services Provider under this' Agreement.

Section 2.08 Management COmpany to Cooperate with the Staff'and Services Provider.
In furtherance of the Staff and Services Provider's obligations under this Agreement the.
Management Company shall cooperate with, provide to, and filly inform the Staff and Services
Provider of, any and all documents and:information the Staff and Services Provider reasonably
requires to perform its obligations under this Agreement.

Section 2.09  Power of Attorney, If the Management Company considers it necessary for
the provision by the Staff and Services Provider of the assistance and advice under this Agreement
{after consultation with the Staff and Services Provider), it may appoint the Staff and Services
Provider as its true and lawful agent and attorney, with full power and authority in its name to-sign,
execute, certify, swear to, acknowledge, deliver, file, receive and record any and all documenis
that the Staff and Services Provider reasonably deems appropriate or necessary in connection with.
the execution and settlement of acquisitions of asséts as directed by the Management Company
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and the Staff and Services Provider’s powers and duties hereunder (which for the aveidande of
doubt shall in no way involve the discretion and/or authority of the Management Company with
respect fo investments). Any such power shall be revocable in the sole discretion of tlie
Management Company.

ARTICLE II1
CONSIDERATION AND EXPENSES
_ Section 3.01 Consideration. As compensation for its performance of its obligations as
Staff and Services Provider under this Agreement, the Staff and Services Provider will be entitled

to-receive a flat fee-of $168,000 per month (the “Staff and Services Fee™), payable monthly in
advance on the first business day of each month.

Section 3.02  Costs and Expenses, Each party shall bear its own expenses; provided that
the Management Company shall reimburse the Staff and Services Provider for any and all costs
and expenses that may be borne properly by the Management Compaiy.

Section 3.03 Deferral. Notwithstanding anything to the contrary contained herein, if on
any date the Management Company determines that it would not have sufficient funds available
10 it to make a payment of Indebtedness, it shall have the right to defer any all and amounts payable
to the Staff and Services Provider pursuant to this Agreement, including any fees and expenses;
provided that the Management Company shall promptly pay all such amounts on the first date
thereafter that sufficient amounts exist to make payment thereof.

ARTICLE IV
REPRESENTATIONS AND COVENANTS

Section 4.01 Representations: Each of the Parties héreto represents and warrants that:

(a) It has. full power and authority to execute and deliver, and to perform its
obligations under, this Agreement;

(b}  this Agreement has been duly authorized, executed and delivered by it and
constitutes its valid and binding, obligation, enforceable in accordance with its terms except as the
enforceability hereof may be subject to (i) bankruptey, insolvency, reorganization moratorinm,
receivership, conservatorship or other similar laws now or hereafter in efféct relating to creditors’
rights and (ii) general principles.of equity (1'.egard1e'ss_ of whether such enforcement is considered
in-a proceeding, in equity or at law); o

(©) no-¢onsent, approval, anthorization or-or der of or declaratiof. or fllmg with
any Governmental Authority is requlred for the execution of this Agreement or the performance
by it of its duties heteunder, exeept such as have been duly rade or obtained; and

(d)  neither the execution and delivery of this Agreement nor the fulfillment of
tlie terms hereof conflicts with or results in a breach or violation of any of the terms or provisions
of; or constitutes a default under, (i) its constituting and erganizational documents; or (ii) the terms:
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of any miaterial indenture, contract, lease, mortgage, deed of trust, note, agreement or other
evidence of indebtedness. or other material agreement, obligation, condition, covenant or
instrument to which it is a party ot by which it is bound.

ARTICLE V

COVENANTS

Section 5.01 Compliance: Advisory Restrictions.

(a) The Staff and Services Provider shall reasonably cooperate with the
Management Company in connection with the Management Company®s compliance with its
nolicies and procedures relating to oversight of the Staff and Services Provider, Specitically, the.
Staff and Services Provider agrees that it wil] provide the Management Company with reasonable.
access to information relating to the performance of Staff and Services Provider's obligations
under this Agreement.

(b)  This Agreement is-not intended to and shall not constitute an assignment,
pledge or transfer of any portfolio ménagement agreement or any part thereof. Itis the express
intention of the parties heteto that this Agreement and all services performed hereunder comply in
all respects with all (a) applicable contractual provisions and restrictions contained in each
portiolio management agreement, investment management agreement or similar agrecment and
each document contemplated thereby: and (b) Applicable Laws (collectively, the “Advisory
Restrictions”™). Ifany prowsmn of this Agreement is determined to be in violation of any Advisory
Restriction, then the services to be provided under this Agreement shall automatically be limited
without action by any pérson or entity, reduced or modified to the extent necessary and appropriate
to be enforceable to the-maximum extent permitted by such Advisory Restriction. '

Section 5.02 Records; Confidentiality.

_ The Staff and Services Provider shall maintain or cause to be maintained
appropriate books of account and records-relating to its services performed hereunder, and such
books of account and records shall be accessible for inspection by representatives of the
Management Company and its accountants and other agents at any time during normal business
hours and upon not less than three (3) Business Days’ prior notice; provided that the Staff and
Services Provider shall not be obligated to provide access to any non-public information if'it in
good faith determines that the disclosure of such information would violate any applicable law,
regulation or contractual arrangement.

The Staff and Services Provider shall follow its customary procedures to keep
confidential any and all information obtained in connection with the services rendered hereunder
that is either (a) of'a type that would ordinatily be. consideted proprietary or confidential, such as
information concerning. the composition of assets, rates of return, credit quality, structure or
ownership of securities, or (b} designated as confidential obtained in connection with the services
rendered by the Staff and Services Provider hereunder and shall not disclose any such information
to non-affiliated third parties, except (i) with the prior written consent of the Management
Company, (ii) such information as a rating agency shall reasonably request in connection with its

10
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rating of notes issued by a CLO or supplying credit estimates on any obligation included in the:
Portfolio, (iii) in connection with establishing trading or investment accounts or otherwise in
contiection with effecting transactions on behalf of the Management Company or any Client or
Account for which the Management Company serves as portfolio manager ot investment manager
ot in a similar capacity, (iv) as-required by (A) Applicable Law-or (B) the rules or regulations of
any selfiregulating organization, body or official having jurisdiction over the Staff-and Setvices
Provider or any of its Affiliates, (v) to its professional advisors. (mcludmg, without limitation,

legal, tax and accounting advisors), (vi) such information as shall have been publicly dlsclosed_
other than in known violation of this Agréement or shall have been obtained by the Staff and
Services Provider on a non-confidential basis, (vii) such information as is necessary or-appropriate
to disclose so' that the Staff and Services Provider may perform its duties hereunder, (viii) as
expressly permitted in the final offering memorandum or any definitive transaction documents
relating to any Client or Account, (ix) information relating to performance of the Portfolio as may
be used by the Staff and Services Provider in the ordinary course of its business or (%x) such
information as is Ioutmely disclosed to the trustee, custodian or collateral administrator of any
Client or Account in connection with such trustee’s, custodian’s or collaferal administrator’s
performance of its obli gations under the transaction documents related to such Client or Account.

Notwithstanding the foregoing, it is agréed that the Staff and ‘Services Provider may disclose
without the consent of any Person (1) that it is serving as staff and services provider to the
Management Company, (2) the nature, aggregate principal amount and overall performance of the
Portfolio, (3) the amount ‘of earnings on the Portfolio, (4) such other information about the
Management Company, the Portfolio and the Clients or Accounts as is customarily disclosed by
staff and services providers to management vehicles similar to the Management Company, and (5)
the United States federal income tax treatment and United Statés federal incotne tax stricture of
the transactions contemplated by this Agreement and the related documents and all materials of
any kind (including opinions and other tax analyses) thal are provided to them relating to such
United States federal income tax treatment and United States income tax structure. This
authorization to disclose the U.S. tax treatment and tax structure does not permit disclosure of
information identifying the Staff and Services Provider, the Clients ot Accounts or any othef party
to the transactions contemplated by this Agreement (except to the extent such information s
relevant to U.S. tax structure or tax treatment.of sach transactions).

ARTICLE VI
EXCULPATION AND INDEMNIFICATION

Section 6.01 Standard of Care. Except as otherwise expressly provided herein, each
Covered Person shall discharge its duties under this Agreement with the care, skill, prudence and
diligence under the circumstances then prevailing that a pradent person acting in a like capacity
and familiar with such matters would use in the conduet of an enterprise of a like character and
with like aims. To the extent not iticonsistent with the foregoing, each Covered Person shall follow-
its customary standards, policies and procedures in performing its duties hereunder. No Cevered
Person shall deal with the incomé or assets of the Management Company in such Covered Person’s
own interest or for its own account. Each Covered Person in its respective sole and absolute
discretion may separately engage or invest in any other business ventures, including those that may’
be in competition with the Management Company, and the Management-Company will not have
any rights in or to such ventures or the iricome or profits derived therefrom

11
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Section 6.02 Exculpation. To the fullest extent pérmitted by law, no Covered Person will
be liable to the Management Company, any Member, or any shareholder, partner or member
thereof, for (i) any acts or omissions by such Covered Person arising out of or in connection with
the conduct of the business of the Management Company or its General Partner, or any investment
made or held by the Management Company or its General Partner, unless it is detérmined
ultimately by a court of competent _]uusdlctlon in a final nonappealable judgment, to be the result
of gross negligence or to constitute fraud or willful misconduct (as interpreted under the laws of
the State of Delaware) (cach a “Disabling Conduct™) on the part of such Covered Person, (if) any
act or omission of any Investor, (iii) any mistake, grossnegligence, misconduct or bad faith of any
employee, broker, administrator or other agent or representative of such Covered Person, provided
that such employcc broker; administrator or agent was selected, engaged or retained by or on
behalf of sich Covered Person with réasonable care, or (iv) any consequential (including loss of
profit), indirect, special or punitive damages. To the extent that, at law or in equity, any Covered
Person has duties (including fiduciary duties) and liabilities relating thereto to the Management
Company or any Member, no Covered Person acting under this Agreement shall be liable to the
Management Company or to any such Member for its good-faith reliance on the provisions of this
Agreement. The exculpations set forth in this Section 6.02 shall exculpate any Covered Person
regardless of such Covered Person’s sole, comparative, joint, concurrent, or subsequent
negligence.

To the fullest extent permitted by law; no Covered Person shall have any personal liability
to the Management Company or any Member solely by reason of any change in U.S, federal, state
or local or foreign income tax laws, or in interpretations thereof, as they apply 10 the Management
Company or the Members, whether the change occurs through legislative, judicial or
administrative action.

Any Covered Person in its sole and absolute discretion may consult [egal counsel,
accountants or other advisers selected by it, and any -act br omission taken, or made in good faith
by such Person on behalf of the Management Company or in furtherance ‘of the business of the
Management Company in good-faith reliance on and in accordance with the advice of such
counsel, accountants or other advisers shall be full justification for the act or omission, and fo the
fullest ex_tent' permitted by applicable law, no Covered Person shall be liable to the Management
Company or any Member in so acting or omitting to act if such cotmsel, accountants or other
advisers were selected, engaged or retained with reasonable care.

Section 6.03 Indemnification by the Managemeént Company. The Management
Conipany shall and hereby does, to the fullest extent permitted by applicable law, indemnify and

hold harmless any Covered Person from and against any and all elaims, causes of action (including,
but miot limited to, strict liability, negligence, statutory vielation, regulatory violation, breach of
contract, and all other torts and claims arising under common law), demands, liabilities, costs,

expenses, damages, losses, suits, proceedings, judgments, assessments, actions and other
liabilities, whether JudICIal adm1n1strat1ve investigative or otherwise, of whatever nature, known
or unknown, liquidated or unliquidated (“Claims”), that may -accrue to or be-incurred by any
Covered Person, or in which any Covered Person may become involved, as a party or otherwise,

or with which any Covered Person may be threatened, relating to or arising out of thé investment
or other activities of the Management Company or:its General Partner, or activilies undertaken in
connection ‘with the Management Company or its General Partner, or otherwise relating to or

12.
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arising out of this Agreement, including amounts paid in satisfaction of judgments, in compromise
or as fines or penalties, and attorneys’ fees and expenses incurred in connéction with the
preparation for or defense or disposition of any investigation, action, suit, arbitration or other
proceeding (a “Proceeding”), whether civil or criminal (all of such Claims, amounts and expenses
referred to therein are referred to collectively as “Damages™), except to the extent that it shall have
been determined ultimately by a court of competent jurisdiction, in a final nonappealable
judgment, that such Damages arose primarily from Disabling Conduct of such Covered Person,

The termination of any Proeeeding by settlement, judgment, order, conviction or upon a plea of
nolo contendere or its equivalent shall not, of itself, create a presumption that any Damages relating:
to such seitlement, judgment, order, conviction or plea of nolo contendere or its equivalent or
otherwise relating to such Proceeding arose primarily from Disabling Conduct of any Covered
Persons. Any Covered Person shall be indemnified under the terms of this Section 6.03 regardiess
of such Covered Person’s sole, comparative, joint, concurrent, or subsequent negligence.

Expenses (including atforneys” fees) incurred by a. Covered Person in defense or seftlement
of any Claim that may be subject to a right of indemnification hefeunder shall be advanced by the
Management Company prior to the final disposition thereof upon receipt of & written undertaking
by or on behalf of the Covered Person to repay the amount advanced to the extent that it _s_hallzbe_
determined ultimately by a court of competent jurisdiction that the Covered Person is not entitled
to be indemnified hereunder. The right of any Covered Persons to the indemnification provided
herein shall be cumulative of, and in addition to, any and all rights to which the Covered Person
may otherwise be entitled by contract or as a matter of law or equity and shall be extended to the
Covered Person’s successors, assigns and legal representatives. Any judgments against the
Management Company and/or any Covered Persons in respect of which such Covered Person is
entitled to indemnification shall first be satisfied from the assets of the Management Company,
including Drawdowns, before such Covered Person is responsible therefor.,

Notwithstanding any provision of this Agreement to the contrary, the provisions of this.
Section 6.03 shall not be construed so as to provide for the indemnification of any Covered Person
for any liability (including liability under Federal securities laws which, under certain
circumstances, impose liability even on persons that act in good faith), to the extent (but enly to
the extent) that such indemnification would be in violation of applicable law, but 'shall be construed
so as to effectuate the provisions of this Section 6.03 to the fullest extent permitted by law.

Section 6.04 Other Sources of Recovery ete. The indemnification rights set forth in
Section 6.03 are in additien to, and shall not exclude, limit or otherwise adversely affect, any other
indemnification or similar rights to which any Covered Person may be entitled. If and to the extent
that other sources of recovery (including proceeds of any applicable policies of insurance or
indemnification from’ any Person in which any of the Clients or Accounts has an investment) ate
available to any Covered Person, such Covered Person shall use reasonable efforts o obtain
recovery from such other sources before the Company-shall be required to make any payment in
respect of its indemnification obligations hereunder; provided that, if such other recovery is not.
available without delay, the Covered Person shall be entitled to such paymenit by the Management
Company and the Management Company shall be entitled to reimbursement out of such other
recovery when and if obtained,

13
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Section 6.05 Rights_of Heirs. Successors and Assigns. The indemnification tights
provided '-b_y Section 6.03 shall. inure to the benefit of the heirs, executors, administrators,
successors and assigns of each Covered Person.

Section 6.06 Reliance. A Covered Person shall incur no liability to the Management.
Company or any Member in acting upon any signature or writing reasonably believed by him, her
or it to be genuine, and may rely in good faith oni a certificate signed by an officer of any Person
in order to ascertain any fact with respect to such Person or within such Person’s knowledge. Each
Covered Person may act directly or through his, her or its agents or attorneys.

ARTICLE VII
TERMINATION

Section 7.01  Termination. Either Party may terminate this Agreement at any time upon
at least thirty (30) days’ written notice to the other.

ARTICLE VIII
MISCELLANEOUS

Section 8.01 Amendrents. This Agreement may not be amendéd or modified exeept by
an insttument in writing signed by each Party.

Section'8,.02 Assienment and Delegation..

(a) Neither Party may assign, pledge, grant or otherwise encumber or transfer
all or any part of its rights or responsibilities under this Agreement, in whole or in part, except (i)
as provided in-clauses (b} and (¢) of this Section 8.02, without the prior written consent of the other
Party and (ii) in accordance with Applicable Law.

(b) Excep‘t as otherwise provided in this Section 8.02, the ‘Staff and Services.
Provider may not assign its rlghts or responsibilities under this Agreement unless (i) the
Management Company conserits in writing thereto and (if) such-assignment is made in accordance
with Applicable Law.

(¢c)  The Staff and Services Provider may, without satisfying any of the
conditions of Section 8. 02(a) other than ¢lause (if) ther eof, (1) assign any ofits rights or obligations
under this Agreement to an Affiliate; provided that. such Affiliate (i) has demonstrated ability,
whethet 4s an entity or by its principals and employees, to professionally and competently perform
duties-similar to those imposed upon the Staff and Services Provider pursuant to this Agreement:
and (ii) has the legal right arid capacity to act as Staff-and Services Provider under this Agreement,
or (2) enter info (or have its parent enter into) any consolidation or amalgamation with, or merger
with or into, or transfer of all or substantially all of its assets 1o, another entity; provided that, at
the time of such consolidation, merger, amalgamation or transfer the resulting, surviving or
transferee entity assumes all the obligations of the Staff” and Services Provider under this
Agreement generally (whether by operation of law or by contlact) and the other entity is a
continuation of the Staff and Services Provider in another corporate or-similar form and has

14
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substanually the same staff; provided further that the Staff and Services Provider shall deliver ten
(10) Business Days’ prior notice to the Management Company of any assignment or combination
made pursuant to this sentence, Upon the execution and delivery of any such assignment by the
assignee, the Staff and Services Provider will be released from further obligations pursuant to this
Agreement except to the extent expressly provided herein.

Section 8.03 Non-Recourse: Non-Petition.

(a) The Staff and Services Provider agrees that the payment of all amounts to
which it is-entitled pursuart to this Agreement shall be payable by the Management Company only
to the extent of assets held in the Portfolio.

(b) Notwithstanding anything to the contrary contained herein, the hablhly of
the Management Company to the Staff and Services Provider hereunder is limited in récourse o
the Poitfolio, and if the proceeds of the Portfolio followirig the liquidation thereof are insufficient
to meet the obligations of the Management Company hereunder in full, the Management Company
shall have no further liabilityin respect of any such ouistanding obligations, and such obligations
and all claims of the Staff and Services Provider or any other Person agamst the Management
Company hereunder shall thereupon extinguish and not thereatter revive. The Staff and Services
Provider accepts that the obligations ¢f the Management Company hereunder are the corporate
obligations of the Management Company and are not the obligations of any employee, member,
officer, director or administrator of the Management Company and no action may be taken against
any such Person in relation to the obligations of the Management Company hereunder,

(c) Notwithstanding anything to the contrary contained herein, any Staff and
Services Provider agrees not to institute against, or join any other Pérson in instituting against, the
Management Company any bankruptcy, reorganization, arrangement, insolvency, moraterium or
liquidation proceedings, or other proceedings under United States federal or state bankruptcy laws,
or similar laws until at least ohe year and one day (or, if longer, the then apphcable preference
period plus one day) after the payment in full all amounts payable in respect of any Indebtedness
incurred to finance any portion of the Portfolio; provided that nothing in this provision shali
preclude, or be deemed to stop, the Staff and 'S_ervfiees Provider from taking any action prior to the
expiration of the aforementioned one year and one day period (or, if longert, the. applicable-
preference period then in effect plus one day) in (i) any case or proceeding voluntarily filed or
commenced by the Management Company, or (ii} any involuntary insolvency proceeding filed or
commenced against the Management Company by-a Person other than the Staff and Services
Provider.

(@ The Management Company hereby acknowledges-and agrees that the Staff
and Services Provider’s obligations hereurider shall be solély the: corporate obhgatlons of the Staff
and Services Provider, and are not the obligations of any employee, member, officer, director or
administrator of the Staff and Services Provider and no action may be taken against any. such
Person in relation to the obligations of the Staff*and Services Provider hereunder.

(e) The provisions of this Section 8.03 shall survive termination of this
Agreement for any reason whatsoever,

15
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Section 8.04 Governing Law,

{a) This Agreement shall be governed by, and construed in aceordance with,
the laws of the State of Texas, The Parties unconditionially and ifrevocably consent to the exclusive
jurisdiction of the courts located in the State of Texas and waive any objection with respect thereto,
for the purpose of any action, suit or proceeding arising out of or relating to this Agresment or the
transactions contemplated hereby.

(b)  The Parties irrevocably agree for the benefit of each other that the courts of
the State of Texas and the United States District Court located in the Northern District of Texas in
Dallas are to have exclusive jurisdiction to settle any dispuies (whether contractual or non-
contractual) which may arise out of or in connection with this Agreement and that accordingly any
action arising out of or in connection therewith (together referred to as “Proceedings™) may be
brought in such courts. The Parties irrevocably submit to the jurisdiction of such courts and waive
ay objection which they may have now or hereafter to the laying of the venue of'any Proceedings.
in any such court and any claim that any Proceedings have been brought in an inconvenient forum
and further irrevocably agree that a judgment in any Proceedings brought in such courts shall be
conclusive and binding upon the Parties and may be enforced in the courts of any ather jurisdiction.

Section 8.05 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHTS
IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS
AGREEMENT, EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT IT HAS
RECEIVED FULL AND SUFFICIENT CONSIDERATION FOR THIS PROVISION AND
THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR ITS ENTERING INTO THIS
AGREEMENT:

Section 8.06 Severability. The provisions of this Agreement are independent -of and
severable from each other, atid no provision shall be affected or rendered invalid or utienforceable
by virtue of the fact that for any reason any other or others of them may be invalid orunenforceable
in'whole or in part. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreentent so.
as to effect the original intent of the Parties. '

Section 8.07 No Waiver. The performance of any condition or obllgatlon imposed upon
any Party may be waived only upon the written consent of the Parties. Such waiver shall be-limited
to. the terms thereof and shall not constitute a waiver of any other condition or ebligation of the
othet Party. Any failure by any Party td enforce any provision shall ot constituté a waiver of that
or-any other pravision or this Agreement,

Section 8.08 Counterparts: This Agreement may be executed in any number of
counterparts by facsimile or other written or electronic form of communication, each of which
shall be deemed to be an original as against any Party whose signature appears thereon, and all of
which shall together constitute one and the same instrument.. This Agreement shall become
binding when one or more counterparts hereof, individually or taken together, shall bear the
signatures of all of the Parties reflected hercon as the signatoties.
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Section 8.09 Third Party Beneficiaries. This Agreement is for the sole benefit of the
Parties hereto and their permitted assigns and nothing herein express or implied shall give or be-
constriied to give to any Person, other than the Parties hereto and such permitted assi gns, any legal
or equitable rights hereunder, For avoidance of doubt, this Agreement is not for the benefit or and
i$ not enforceable by any Shared Employee, Client or Account or any investor (directly or
indirectly) in the Management Company.

Section 8.10 No Partnership or Joint Venture. Nothing set forth in this Agreement shall.
constitute, or be construed to create, an employment relationship, a partnership or a joint venture
between the Parties. Except as expressly provided herein or in any other written agreement
between the Parties, no Party has any authority, express or implied, to bind or to incur liabilities
on behalf of, or in the name of, any other Party.

Section 8.11 Independent Contractor. Notwithstanding anything to the contrary,. the
Staff and Sérvices Provider shall be deenied to be an independent contractor and; éxcept as
expressly provided or authorized herein, shall have no authority to act for or represent the
Management Company or any Client or Account in which the Management Company acts as
portfolio manager or investment manager or in a similar capacity in any manner of otherwise be.
deemed an agent of the Management Company or-any Client or Account in which the Management
Corpany acts as portfolio manager or investrient manager ot in a similar capacity.

Se_c’ﬁOn 8.12 Wti.tten Disclosure Statement. The Management Company acknowledges
receipt of Part 2 of the:Staff'and Services Provider's Form ADV, as required by Rule 204-3 under
the Advisers Act, on or before the date of execution of this Agreement.

Section 8,13 Headings. The descriptive headings contained in this Agreement are for
convenience of reference only and shall not affect in any way the meaning or interpretation of this
Agreement.

Section 8.14 Entire Agreement. This Agreement constitutes the entire agreement of the.
Parties with respect to the subject matter hereof and supersedes all prior agreements and
undertakings, both written and oral, between the Parties with respect to such subject matter.

Section 8.15 Naotices. Any notice or demand to any Party to be given, made or served
for any purposes under this Agreement shall be given, made ot served by sending the same by
overnight mail or email transmission or by delivering it by hand as follows:

(a)  If to the Management Company:
NexPoint Advisors, L.P.
200 Crescerit Court

Suite 700 _
Dallas, TX 75201
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(b)  Iftothe Staff and Services Provider:
Highland Capital Management, L.P.
300 Crescent Court
Suite 700
Dallas, TX 75201

or to such other address or email address as shall have been notified to the other Parties,

[The remainder of this page intentional Zy left blank. ]
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IN WITNESS WHEREOF, each Party has caused this Agreement to be executed as of the
date hereof by its duly authorized representative,
NEXPOINT ADVISORS, L.P.

By: NexPoint Advisors GP, LLC, its
(General Partner

-By: - ;
Name: Frank Waterhouse
Title: Treasurer

HIGHLAND CAPITAL
MANAGEMENT, L.P.

By: Strand Advisors, Inc., its General
Partner

Name: Frank Waterhouse
Title: Treasurer
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November 30, 2020

NexPoint Advisors, L.P.
200 Crescent Court, Suite 700
Dallas, Texas 75201

RE: Termination of Amended and Restated Shared Services Agreement, dated
January 1, 2018, and among Highland Capital Management, L.P.
(“HCMLP”), and NexPoint Advisors, L.P. (the “Agreement”).

To Whom It May Concern:

As set forth in Section 7.01 of the Agreement, the Agreement is terminable at will upon at least
30 days advance written notice.

By this letter, HCMLP is notifying you that it is terminating the Agreement. Such termination
will be effective January 31, 2021. HCMLP reserves the right to rescind this notice of
termination.

Please feel free to contact me with any questions.
Sincerely,

HIGHLAND CAPITAL MANAGEMENT, L.P.
/sl James P. Seery, Jr.

James P. Seery, Jr.

Chief Executive Officer
Chief Restructuring Officer

DOCS_NY:41547.2 36027/002
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Execution Version

Highland Capital Management LP
300 Crescent Court, Suite 700
Dallas, Texas 75201

NexPoint Advisors, L.P.
300 Crescent Court, Suite 700
Dallas, Texas 75201

Highland Capital Management Fund Advisors, L.P.
300 Crescent Court, Suite 700
Dallas, Texas 75201

January 30, 2021
Ladies and Gentlemen:

This letter agreement (the “Letter Agreement”) is entered into by and among Highland Capital
Management LP (“HCMLP”), NexPoint Advisors, L.P. (“NPA”), and Highland Capital
Management Fund Advisors, L.P. (“HCMFA”).

Reference is made to the following agreements (as amended to date, the “NPA Services
Agreements”):

1. Amended and Restated Shared Services Agreement dated effective as of January 1, 2018
by and between NPA and HCMLP

2. Payroll Expense Reimbursement Agreement dated as of May 1, 2018 by and between
NPA and HCMLP (as amended by Amendment Number One December 14, 2018)

Reference is made to the following agreements (as amended to date, the “HCMFA Services
Agreements” and together with the NPA Services Agreements, the “Services Agreements™):

1. Second Amended and Restated Shared Services Agreement dated effective as of
February 8, 2013 by and between HCMFA and HCMLP

2. Payroll Expense Reimbursement Agreement dated as of May 1, 2018 by and between
HCMFA and HCMLP (as amended by Amendment Number One December 14, 2018)

Pursuant to termination notices delivered by HCMLP to each of NPA and HCMFA, each of the
Services Agreements is scheduled to terminate in accordance with its terms on January 31, 2021.

NPA hereby represents and warrants to HCMLP that it has paid to HCMLP in cash, by wire
transfer on the date of this Letter Agreement, an amount equal to $210,000. HCMFA hereby
represents and warrants to HCMLP that it has paid to HCMLP in cash, by wire transfer on the
date of this Letter Agreement, an amount equal to $360,241 (together with the payment from
NPA referenced in the prior sentence, the “Pre-Paid Fees”).

ActiveUS 185052458v.2
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Subject to and in reliance upon the payments by NPA and HCMFA of the Pre-Paid Fees,
HCMLP hereby agrees to continue the term of each of the Services Agreements for an additional
period of 14 calendar days, with the first of such calendar days being February 1, 2021 (the *
Extension Period”). Thereafter, the undersigned parties, HCMLP, NPA, and HCFMA agree and
acknowledge that each of the NPA Services Agreement and the HCMFA Services Agreement
will terminate automatically and without any further action or notice.

The Pre-Paid Fees to HCMLP are exclusive of any additional expenses incurred under the terms
of the Services Agreement during the Extension Period, which will be billed in arrears to NPA
and/or HCMFA as applicable.

Except as explicitly referenced in this Letter Agreement, the terms of the Services Agreements
shall remain in effect during the Extension Period. Each party to this Letter Agreement reserves
all rights it has, or may have, including all rights to pursue and defend any claims and/or causes
of action, with respect to any matter, agreement, or understanding not explicitly addressed in this
Letter Agreement. This Letter Agreement shall be governed by, and construed in accordance
with, the laws of the State of Texas, The undersigned parties unconditionally and irrevocably
consent to the exclusive jurisdiction of the exclusive jurisdiction of the United States Bankruptcy
Court for the Northern District of Texas, Dallas Division (which court, for purposes of this Letter
Agreement, is the only court of competent jurisdiction) and waive any objection with respect
thereto, for the purpose of any action, suit or proceeding arising out of or relating to this Letter
Agreement or the matters contemplated hereby.

Sincerely,

Highland Capital Management LP

-~

By: Jameg P. S€
Its: Chiéf Executive Officer

Agreed and Accepted:

NexPoint Advisors, L.P.

By:
Its:

Highland Capital Management Fund Advisors, L.P.

By:
Its:

ActiveUS 185052458v.2
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From: James Seery <jpseeryjr@gmail.com>

Sent: Wednesday, January 27, 2021 2:47 PM

To: Ethan Powell

Cc: Thomas Surgent

Subject: Response to KL Gates Letter Dated January 27, 2021
Mr. Powell:

| write to respond briefly to your counsel’s letter to me dated today. | will not be communicating with your counsel.

Initially, as | stated on the phone to you prior to your termination of my call, either the Funds’ Board is unaware of the actions
taken by the Funds in court over the past week or the Board is complicit in those actions. In my opinion, the Funds’ CCO
perjured himself multiple times yesterday, and the advisors and the Funds fabricated a false claim that HCMLP breached the
Advisors Act with respect to HCMLP’s management of certain CLOs. Based on our prior dealings, | would not have expected the
Funds and their Boards to participate in such a false narrative in the Bankruptcy Court and hope that it was a case of counsel
and the CCO hiding their tactics from the Board. We can address these issues at a later time.

With respect to the KL Gates letter, as the Board is aware, HCMLP has been pursuing a plan of reorganization that calls for
termination of the shared service agreements with the Funds and their advisors for months. HCMLP has given timely notice of
termination of the shared service agreements. As the Boards are further aware, for the past several months, HCMLP has
attempted to work on a transition of HCMLP employees to a Dondero controlled entity that could work with the Funds to
provide the services previously provided by HCMLP. And as | specifically told the Funds’ Board, that arrangement is dependent
on cooperation from Mr. Dondero as the person in complete control of the advisors. Since Mr. Dondero is also the portfolio
manager of the adviosrs, HCMLP assumes that the Board have been in regular communication with him about the transition,
especially since the termination notices were sent. KL Gates is correct that the shared service agreements and all services
thereunder terminate on January 31, 2021 (the “Termination Date”).

For the past several months, Mr. Dondero has refused to permit the negotiation of a transition arrangement on behalf of
advisors. In the past few weeks, HCMLP and its advisors have been attempting to work with Brian Collins and JP Sevilla (senior
HCMLP employees) to construct a transition arrangement based on the terms HCMLP has been proposing for months. Those
soon to be former HCMLP employees would form their own company (with other former HCMLP employees) to provide the
services to the advisors, the Funds, and others. We believe that arrangement is potentially close to agreement and will be
documented in a term sheet that will need to be executed prior to the end of the day on the Termination Date. If the term
sheet is agreed to, properly executed, and its conditions precedent are met, it will govern the respective parties’ arrangement
and the provision of services while final documents incorporating the agreement are drafted during the first two weeks of
February.

A key condition precedent is for the advisors and their related entities to pay all post-petition amounts due to HCMLP. (HCMLP
has already commenced actions to collect certain other amounts due to it from those related entities.). The total post-petition
amount owed is approximately $5.5 million.

HCMLP encourages the Board to reach out to Messrs. Collins and Sevilla to gain an understanding of the terms of the potential
transition arrangement, the counterparties ‘willingness to execute the term sheet, and the counterparties’ ability to timely
make the required payment.

| will not address the remainder of the KL Gates letter. By declining to address the letter, HCMLP does not agree with it, save
for the recognition that termination of the shared service agreements has been properly given and that the agreements and
services thereunder terminate on the Termination Date. HCMLP reserves all its rights and claims.

1
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Best. Jim

Jim Seery
631-804-2049
jpseeryjr@gmail.com
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By Email and FedEx

Board of Trustees of Highland Funds
c/o Stacy Louizos, Esq.

Blank Rome LLP

1271 Avenue of the Americas

New York, NY 10020
slouizos@blankrome.com

Ethan Powell, Trustee: ethanpowell@impactshares.org
John Honis, Trustee: Jhonis@RandAdvisors.com

Dr. Bob Froehlich, Trustee: drbobf@gmail.com

Bryan Ward, Trustee: bward2299@gmail.com

Ed Constantino, Trustee: enconstantino@gmail.com

February 8, 2021
Dear Members of the Board of Trustees:

| write regarding the transition of the Shared Services (as defined below) provided by
Highland Capital Management LP (“HCMLP”) to NexPoint Advisors, L.P. and Highland
Capital Management Fund Advisors, L.P. (the “Fund Advisers”), which serve as
investment advisers to the investment companies registered under the Investment
Company Act of 1940 that are overseen by the Board (collectively, the “Funds”).

As you are aware, HCMLP provides certain back- and middle-office services,
administrative, infrastructure, and other services to the Fund Advisers under Shared
Service Agreements between HCMLP and the Fund Advisers (the “Shared Service
Agreements”). These services include office space and facilities, personnel
sharing/human resources, information technology, trade desk services, compliance/risk
personnel, administrative, tax, document negotiation, valuation, and reporting services
as described more fully in the Shared Service Agreements (collectively, the “Shared
Services”).

As the Board is also aware, HCMLP gave the required advance notice of termination of
its services under the Shared Service Agreements more than two months ago, and has
extended that notice for an additional two weeks, solely to accommodate the Fund
Advisers’ need for additional time to transition services. Accordingly, February 14, 2021
is now the extended termination date of the Shared Services Agreements and related
Payroll Expense Reimbursement Agreements that form the basis of the services
provided by HCMLP to the Fund Advisers.

As of today, the Fund Advisers have not confirmed that they are prepared to fully service
the Funds without interruption following the termination. As discussed below, HCMLP is
in bankruptcy, has diminishing resources, and is subject to a creditor's committee and
plan of reorganization that does not contemplate HCMLP continuing to provide services
to the Fund Advisers after February 14, 2021. As a result, we are once again providing
the Board with notice that it must exercise its oversight responsibility over the Funds to
assure that there is a replacement service provider by February 15, 2021.
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Both before and after notice of termination was given, HCMLP has endeavored in good
faith to negotiate an appropriate transition of the shared services to a newly-formed
company (“NewCo”) that will be owned and operated by the very same employees that
oversee the provision of the shared services now (following their termination by HCMLP,
that is).

Our interest in transitioning this business and these employees is not simply a desire, it
is part and parcel of the reorganization and Chapter 11 restructuring plan for HCMLP
that was approved by the federal bankruptcy court this morning.

Unfortunately, our negotiations with the Fund Advisers to bring this matter to a
conclusion, while ongoing, have not resulted in an agreement. And indeed, the Fund
Advisers’ conduct at times has been counterproductive to the transition of these
services, requiring multiple instances of court intervention to prevent harm to HCMLP or
the estate.

HCMLP recognizes the potential consequences of a material disruption in the Fund
Advisers’ services to the Funds and their investors, and therefore has at all times sought
to ensure uninterrupted service to the Fund Advisers. Most recently we offered to
extend the termination date for an additional 14 days, despite not having been paid by
the Fund Advisers for our services for months prior to the extension. To be clear,
however, HCMLP is a debtor in bankruptcy and is winding down its operations and
employees. At some point shortly after February 14, HCMLP will no longer have the
resources to provide these services to the Fund Advisers. Moreover, the bankruptcy
creates uncertainty about future employment status for the HCMLP employees providing
services to the Fund Advisers, creating risk to our future ability to provide these services,
which we understand are necessary to the Funds.

We remain committed to attempting to transition the Shared Services to NewCo or any
other successor servicer selected by the Board and/or the Fund Advisers. We continue
to actively negotiate a binding term sheet that would ensure a smooth and successful
transition. We cannot complete this negotiation without the Fund Advisers’ participation
and agreement. For this reason, we reiterate that the Trustees must (i) make clear to
the Fund Advisers their shared commitment to that transition, and (ii) specifically
articulate to us their plan to ensure the Funds do not fail in the event the Fund Advisers
do not agree to a plan of transition.

Without waiver to our claims against the Fund Advisers, including the Fund Advisers’
material default in payments to HCMLP, in the interests of facilitating an orderly
transition by February 15, HCMLP is also prepared to make the web and e-mail domains
and data relevant to the shared services available to NewCo at the time of transition.

In closing, HCMLP has acted in good faith at all times to effectuate the orderly transition
of the Shared Services. Now that we face the loss of budget and personnel needed to
provide these services, | think we can agree that the interests of the Funds and their
shareholders are not served by the Fund Advisers’ refusal to bring this matter to closure
by the February 14 termination date. The solution is at hand and we see no reason why,
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with your commitment, the transition cannot be completed in an orderly fashion in
advance of that termination.

Sincerely,

HIGH MANAGEMENT, L.P.

es P. Seery, Jr.

Chief Executive Officer/Chief Restructuring Officer
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By Email

Board of Trustees of Highland Funds
c/o Stacy Louizos, Esq.

Blank Rome LLP

1271 Avenue of the Americas

New York, NY 10020
slouizos@blankrome.com

Ethan Powell, Trustee: ethanpowell@impactshares.org
John Honis, Trustee: Jhonis@RandAdvisors.com

Dr. Bob Froehlich, Trustee: drbobf@gmail.com

Bryan Ward, Trustee: bward2299@gmail.com

Ed Constantino, Trustee: enconstantino@gmail.com

February 12, 2021
Dear Members of the Boards of Trustees/Directors:

I write further to my letter of February 8, 2021 regarding the termination or transition of
the shared services provided by Highland Capital Management LP (“HCMLP”) to
NexPoint Advisors, L.P. and Highland Capital Management Fund Advisors, L.P. (the
“Fund Advisers”), which serve as investment advisers to the investment companies
registered under the Investment Company Act of 1940 that are overseen by the Board
(collectively, the “Funds™).

Specifically, I am writing to be sure that the current status from our perspective is clear to
you as HCMLP seeks to resolve this matter:

Negotiation of Term Sheet to Transition Services to an Alternative Service Provider

In my February 8th letter, I indicated that our negotiations with the Fund Advisers are
ongoing, but an agreement remains beyond our collective grasp. HCMLP believes that
we are at a point where there are no open material business issues. Our most recent draft
of the Term Sheet to the Fund Advisers provides the Fund Advisers with access to all
necessary information, systems, and data.

Specifically, under the Term Sheet, in exchange for the agreed upon fees, HCMLP will
agree to:

(1) provide access for employees and personnel of the Fund Advisers and their
subsidiaries to and use of the offices, and facilities of HCMLP in a manner consistent
with customary access and use by employees and shared personnel (of the newco) of the
Fund Advisers and their subsidiaries,

(i1) provide employees and personnel of the Fund Advisers with access to and use
of the systems and resources of HCMLP as set forth on an extensive schedule of vendor

agreements, software platforms, IT services, trading systems, administrative systems, and
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other resources, in each case as agreed by the parties, and

(111) transfer to the Fund Advisers all of HCMLP’s rights title and interest in the
domain names required by the Fund Advisers. In turn, the cost of the leased space and
other Shared Resources will be shared by the parties as agreed on the detailed schedule
on an item-by-item basis, but generally reflecting a split of 60% payable by the Fund
Advisers and 40% payable by HCMLP (except with respect to rent where the split is 75%
payable by the Fund Advisers and 25% payable by HCMLP).

By way of background, after pushing to commence these negotiations since last summer,
we finally got some engagement from the Fund Advisers and provided the revised draft
Term Sheet to counsel for the Fund Advisers on January 28", We have since collectively
revised the draft several times, including sending a draft on February 2nd and most
recently providing the current draft yesterday. We are prepared to execute the current
draft of the revised Term Sheet today.

We write to share this information with the Independent Trustees/Directors of the Funds
because HCMLP believes it cannot provide these services beyond February 19, 2021. It
is for you and your counsel to assess whether the Board should take steps to assure that
services to the Funds will be maintained beyond this date. Of course, our position is that
it is your fiduciary duty to meet that obligation. We are confident we have met our
obligations and are prepared to take steps to underscore that position.

February 19th Deadline

As you know, last November HCMLP provided the Fund Advisers with the requisite two
-month notice under the Shared Services Agreements. The Fund Advisers did not
arrange for an alternative service provider during this period, even though this issue has
been on the table since last summer.

Nonetheless, in the interest of reaching a good faith resolution, HCMLP extended the
termination of the shared services from January 31st to February 14th to provide
additional time for the Fund Advisers to transition. We have now agreed to further
extended the termination deadline an additional working week, to February 19%,
conditioned on payment. But we have reached the point where our obligations to the
Estate means that this is a firm deadline. After February 19th, HCMLP will not be in a
position to continue to provide services to the Fund Advisers. This will result in the
cessation of services that have been provided to the Fund Advisers, including, without
limitation, pricing, striking of daily net asset values, compliance support, trading systems,
email, and other IT functions. These services may be required for Funds’ shareholders to
purchase and sell shares of the Funds unless you have arranged alternative services from
a successor provider.

HCMLP stands ready to cooperate to transition necessary data and files to a successor
services provider identified by the Funds and/or the Fund Advisers.
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Fund Board Involvement

In my February 8th letter, I requested on behalf of HCMLP that the Board (i) make clear
to the Fund Advisers their shared commitment to that transition, and (ii) specifically
articulate to us their plan to ensure the Funds do not fail in the event the Fund Advisers
do not agree to a plan of transition.

We await a written position on these issues.

Sincerely,

HIG APITAL MANAGEMENT, L.P.

Jafnes P. Seery, Jr.
Chief Executive Officer/Chief Restructuring Officer
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Highland Capital Management LP
300 Crescent Court, Suite 700
Dallas, Texas 75201

NexPoint Advisors, L.P.
300 Crescent Court, Suite 700
Dallas, Texas 75201

Highland Capital Management Fund Advisors, L.P.
300 Crescent Court, Suite 700
Dallas, Texas 75201

February 11, 2021
Ladies and Gentlemen:

This letter agreement (the “Letter Agreement”) is entered into by and among Highland Capital
Management LP (“HCMLP”), NexPoint Advisors, L.P. (‘NPA”), and Highland Capital
Management Fund Advisors, L.P. (“HCMFA™).

Reference is made to the following agreements (as amended to date, the “NPA Services
Agreements”):

1. Amended and Restated Shared Services Agreement dated effective as of January 1, 2018
by and between NPA and HCMLP

2. Payroll Expense Reimbursement Agreement dated as of May 1, 2018 by and between
NPA and HCMLP (as amended by Amendment Number One December 14, 2018)

Reference is made to the following agreements (as amended to date, the “HCMFA Services
Agreements” and together with the NPA Services Agreements, the “Services Agreements”):

1. Second Amended and Restated Shared Services Agreement dated effective as of
February 8, 2013 by and between HCMFA and HCMLP

2. Payroll Expense Reimbursement Agreement dated as of May 1, 2018 by and between
HCMFA and HCMLP (as amended by Amendment Number One December 14, 2018)

Each of the Services Agreements was scheduled to terminate in accordance with its terms on
January 31, 2021, and in each case such termination was extended to February 14, 2021 by that
certain letter agreement by and among the undersigned parties dated January 30, 2021 (the “First
Extension Letter”). Now, the undersigned parties wish to further extend such terminations to
February 19, 2021 in accordance with the terms of this Letter Agreement.

NPA hereby represents and warrants to HCMLP that it has paid to HCMLP in cash, by wire
transfer on the date of this Letter Agreement, an amount equal to $75,000. HCMFA hereby
represents and warrants to HCMLP that it has paid to HCMLP in cash, by wire transfer on the
date of this Letter Agreement, an amount equal to $128,657 (together with the payment from
NPA referenced in the prior sentence, the “Pre-Paid Fees™).
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Subject to and in reliance upon the payments by NPA and HCMFA of the Pre-Paid Fees,
HCMLP hereby agrees to continue the term of each of the Services Agreements for an additional
period of 5 calendar days, with the first of such calendar days being February 15, 2021 (the
“Second Extension Period”). Thereafter, the undersigned parties, HCMLP, NPA, and HCFMA,
agree and acknowledge that each of the NPA Services Agreement and the HCMFA Services
Agreement will terminate automatically and without any further action or notice.

The Pre-Paid Fees to HCMLP are exclusive of any additional expenses incurred under the terms
of the Services Agreement during the Second Extension Period, which will be billed in arrears to
NPA and/or HCMFA as applicable.

Except as explicitly referenced in this Letter Agreement, the terms of the Services Agreements
(as extended by the shall remain in effect during the Second Extension Period. Each party to this
Letter Agreement reserves all rights it has, or may have, including all rights to pursue and defend
any claims and/or causes of action, with respect to any matter, agreement, or understanding not
explicitly addressed in this Letter Agreement. This Letter Agreement shall be governed by, and
construed in accordance with, the laws of the State of Texas, The undersigned parties
unconditionally and irrevocably consent to the exclusive jurisdiction of the exclusive jurisdiction
of the United States Bankruptcy Court for the Northern District of Texas, Dallas Division (which
court, for purposes of this Letter Agreement, is the only court of competent jurisdiction) and
waive any objection with respect thereto, for the purpose of any action, suit or proceeding arising
out of or relating to this Letter Agreement or the matters contemplated hereby.

Sincerely,

Highland Capital Management LP

TS

ﬁf/ T s 5 aAy 79
' CED/ @
Agreed and Accepted:

NexPoint Advisors, L.P.

Ey: %ustin Norris

Its: Executive Vice President
Highland Capital Management Fund Advisors, L.P.

By: Dustin Norris
Its: Executive Vice President
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Execution Version

CONFIDENTIAL BINDING TERM SHEET

This Confidential Binding Term Sheet (including the Schedules attached hereto, this “Term
Sheet”) is entered into effective as of February 12, 2021 (the “Effective Date”) by and among Highland
Capital Management, LP (“HCMLP”) and the following parties (collectively, the “NexPoint Parties”):
NexPoint Advisors, L.P. (“NPA”), and Highland Capital Management Fund Advisors, L.P. (“HCMFA”).

The NexPoint Parties and HCMLP collectively are referred to as the “Parties” and each of them
as a “Party”.

PREAMBLE

WHEREAS, HCMLP and the NexPoint Parties were parties to certain Shared Services
Agreements and Payroll Expense Reimbursement Agreement pursuant to which HCMLP provided
certain personnel and services to the NexPoint Parties in consideration of payments by the NexPoint
Parties for such shared services (the “Shared Services Agreements”).

WHEREAS, termination notices for such Shared Services Agreements were delivered to the
NexPoint Parties in accordance with the terms of such Shared Services Agreements.

WHEREAS, the Parties have been engaged in discussions and negotiations prior to and since the
delivery of such termination notices with respect to the potential extension of shared services by HCMLP
to the NexPoint Parties.

WHEREAS, HCMLP, NPA, and HCMFA have entered into a Letter Agreement dated January
31, 2021 which extends the Shared Services Agreements applicable to NPA and HCMFA, which
otherwise would have expired on January 31, 2021, for a 14-day period beginning on February 1, 2021.

WHEREAS, HCMLP, NPA, and HCMFA have entered into a Second Letter Agreement dated
February 11, 2021 which extends the Shared Services Agreements applicable to NPA and HCMFA,
which otherwise would have expired pursuant to the first Letter Agreement on February 14, 2021, for five
days through February 19, 2021.

WHEREAS, certain employees of HCMLP intend to form a new company (“Newco”) to provide
services similar to those provided under the Shared Service Agreements to the NexPoint Parties and other
third parties.

WHEREAS, the Parties wish to enter into a binding term sheet pursuant to which HCMLP will
provide certain access and resources to the NexPoint Parties in consideration of payments and other
agreements of the NexPoint Parties.

NOW, THEREFORE, in consideration of the covenants and agreements set forth in this Term
Sheet and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

l. RESOURCES AND PAYMENTS

Section 1.1 Payment of Past Due Amounts. The NexPoint Parties will pay to HCMLP an
amount equal to $3,054,253 (the “Past Due Payment Amounts”) in immediately available funds as
follows: (i) $1,000,000 will be paid on the Effective Date and (ii) the balance shall be paid in fourteen
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equal monthly installments on the first business day of each month following the Effective Date. The
payment of the Past Due Payment Amounts will offset dollar for dollar amounts owed by the NexPoint
Parties to HCMLP after the filing of HCMLP’s bankruptcy petition on October 19, 2019, under the
Shared Services Agreements.

Section 1.2 Access to Premises; Office Space.

@) Until the expiration of the current term of the HCMLP lease for 200 and 300 Crescent
Court, Dallas, Texas 75201 (the “Premises”) (April 30, 2022) (the “Lease”), employees and personnel of
the NexPoint Parties and their subsidiaries and affiliates shall be afforded by HCMLP access to and use of
the offices, and facilities of HCMLP located at the Premises in a manner consistent with customary access
and use of employees and shared personnel of the NexPoint Parties and their subsidiaries and affiliates,
and subject to any restrictions and conditions applicable under the Lease. Parties will work in good faith
to enter a sublease for no less than 75% of the Premises to NexPoint Parties at the lease-rate set forth on
Schedule A to this Term Sheet.

(b) In consideration of the access and use of the offices and facilities by employees and
personnel of the NexPoint Parties as set forth in Section 1.2(a), the NexPoint Parties shall make prompt
payments in cash, by wire transfer, to HCMLP or its designee in such amounts and at such times as are
set forth on Schedule A to this Term Sheet.

(©) For the avoidance of doubt the access and limited use of the offices and facilities by
employees and personnel of the NexPoint Parties as set forth in Section 1.2(a) shall not include sharing of
any HCMLP information (with all such information being deemed confidential and for the exclusive use
by and benefit of HCMLP employees and/or personnel) other than shared spaces such as conference
rooms, reception areas, restrooms, and dining areas. The parties acknowledge that there will be certain
areas subject to the exclusive use and control of either HCMLP or the NexPoint Parties as will be agreed
to in the Definitive Agreement or in the sublease, which may be entered into prior to the Definitive
Agreement. HCMLP information shall include all files, data, communications, and documents that are
maintained and utilized by personnel of HCMLP and/or its general partner that are not necessary for the
business of the NexPoint Parties, including without limitation all files, data, communications, and
documents relating to the bankruptcy of HCMLP, the management and affairs of HCMLP, personnel
matters of HCMLP, disputes to which HCMLP is a party, communications with counsel to HCMLP and
other outside advisors, and communications with the members of the board of the general partner of
HCMLP. Correspondingly, the parties agree that NexPoint Parties will continue to have, and HCMLP
will not interfere with, access to certain Shared Resources as defined below. Further, HCMLP shall use
reasonable efforts to avoid using or accessing any NexPoint Parties’ privileged (i.e., between any
NexPoint Party and its outside or external counsel) e-mails and privileged information housed on certain
Shared Resources, except as necessary to satisfy HCMLP’s regulatory or legal requirements

(d) HCMLP shall have no obligation to renew or extend the Lease beyond April 30, 2022.

(e) The NexPoint Parties shall, and shall ensure that their employees and personnel, comply
with and fulfill any obligations or responsibilities applicable to employees or personnel of HCMLP under
the Lease and other documents and policies governing the use of the offices and facilities hereunder
(including, but not limited to, the restriction against the access of any and all HCMLP information).

( The Parties acknowledge and agree that one or more of the Parties may engage Newco to
provide back-office services to such Party or Parties pursuant to a services agreement (or equivalent
agreement or arrangement) between such Party or Parties and Newco. To the extent a Party enters into
any such agreement or arrangement with Newco, the Parties shall cooperate to provide Newco personnel
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with reasonable access to the facilities and resources set forth in Schedule A to the extent reasonably
necessary for Newco to perform its services to such Party.

Section 1.3 Access to Certain Shared Resources.

@) HCMLP shall provide employees and personnel of the NexPoint Parties with access to
and use of the systems and resources of HCMLP set forth on Schedule A to this Term Sheet (the “Shared
Resources”) during the periods set forth on Schedule A. Correspondingly, the parties agree that NexPoint
Parties will continue to have, and HCMLP will not interfere with, access to certain necessary Shared
Resources. For the avoidance of doubt, the parties agree that NexPoint Parties will have access to the
same books and records as available under the applicable Shared Services Agreements. Further, to the
extent permitted by the terms and agreements governing the Shared Resource, HCMLP agrees that
NexPoint Parties shall have the right to share or sublicense such Shared Resource at NexPoint Parties’
discretion.

(b) In consideration of the provision of Shared Resources by HCMLP to employees and
personnel of the NexPoint Parties as set forth in Section 1.3(a), the NexPoint Parties shall make prompt
payments in cash, by wire transfer, to HCMLP or its designee in such amounts and at such times as are
set forth on Schedule A to this Term Sheet. The NexPoint Parties shall pay all initial one-time payments
set forth on Schedule A to HCMLP as a single lump sum within 30 days after the date of this Term Sheet.
Thereafter, the NexPoint Parties shall make all monthly payments (or other periodic payments) set forth
on Schedule A to HCMLP on or before the first day of the calendar month (or other period) to which such
payment relates. All payment obligations of the NexPoint Parties under this Term Sheet shall be joint and
not several. Except with respect to such payment obligations, the obligations and liabilities of the
NexPoint Parties hereunder shall be several and not joint.

(c) Each such Shared Resource shall be renewed only to the extent necessary to remain
available to employees and personnel of the NexPoint Parties and HCMLP for such parties to perform
their duties consistent with past practices during such periods set forth on Schedule A. Thereafter, no
Party to this Term Sheet shall be responsible for extension or renewal of any such Shared Resource or to
provide access to any such Shared Resource with any other Party. The aggregate cost of any renewal
(even if such renewal extends beyond the term provided in Schedule A) shall be borne 60% by the
NexPoint Parties and 40% by HCMLP. The NexPoint Parties shall promptly pay their portion of such
renewal costs to HCMLP or its designee at the request of HCMLP at least five (5) Business Days (as
defined below) before the date such renewal payment is required to be made to the applicable vendor, and
assuming timely receipt of such portion, HCMLP shall timely make the full renewal payment to the
applicable vendor. For purposes of this Term Sheet, “Business Day” shall mean a day on which the New
York Stock Exchange is open for regular trading. The parties hereby agree to discuss the renewal of such
Shared Resource prior to renewal and agree that to the extent the one of the parties determines that a
Shared Resource no longer necessary for one or both of the parties to operate, then either (i) such vendor
contract shall not be renewed, or (ii) if renewed, such vendor contract shall be renewed and paid solely by
the party that needs the contract to operate.

(d) The NexPoint Parties shall, and shall ensure that their employees and personnel, comply
with and fulfill any obligations or responsibilities applicable to employees or personnel of HCMLP under
the policies governing the use of the Shared Resources hereunder.

Section 1.4 Unexpected Costs; Repairs. In the event it is necessary for the Parties to incur
any costs (e.g., in the case of breakdowns or repairs) for the continued functionality of the Shared
Services at their existing levels, such additional expenditures shall be (i) approved by HCMLP and NPA,
and (ii) borne 60% by the NexPoint Parties and 40% by HCMLP.
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Section 1.5  Failure to Pay; Cure Period. In the event a NexPoint Party fails to satisfy any
payments such NexPoint Party is obligated to make pursuant to this Term Sheet and such NexPoint Party
fails to cure such failure to make prompt payment within five (5) Business Days of receipt of notice of
such failure from HCMLP, HCMLP shall have the right to terminate access to all Shared Resources and
all respective agreements in connection with such Shared Resources with respect to all of the NexPoint
Parties. HCMLP further agrees that in the event that HCMLP fails to make any payment to a landlord or
Shared Resource vendor required to be made hereunder, the NexPoint Parties shall have the right to make
the payments necessary to retain such leased property, service or Shared Resource and deduct such the
amount of such payments from future payments due to HCMLP under the Term Sheet. If the amounts
paid by the NexPoint Parties exceed what would otherwise be due to HCMLP from such NexPoint
Parties, the NexPoint Parties may pursue recovery from HCMLP for such excess amount.

II. OTHER AGREEMENTS OF THE PARTIES

Section 2.1 Certain Benefit Plan Matters.

@) On or before February 19, 2021, HCMLP and NPA shall enter into a mutually acceptable
Assignment and Assumption Agreement, pursuant to which HCMLP agrees to assign to NPA, and NPA
agrees to assume, effective as of January 1, 2021, all of the rights and obligations of HCMLP as the
“Primary Plan Sponsor” of the Highland 401(k) Plan, as amended and restated effective January 1, 2016
(as amended to date).

(b) HCMLP and NPA shall use reasonable best efforts to enter into a mutually acceptable
Assignment and Assumption Agreement (or equivalent agreement), pursuant to which HCMLP agrees to
assign to NPA or its designee, and NPA or its designee agrees to assume all of the rights and obligations
of HCMLP as the sponsor of Highland’s defined benefit plan (as amended to date).

(©) To the extent permitted under applicable law (including without limitation the Employee
Retirement Income Security Act of 1974) the parties agree to enter into an arrangement with respect to
employee benefit plan (including, without limitation, health, medical, dental, and other similar plans)
whereby, as soon as reasonably practicable, NPA shall admit and maintain each employee of HCMLP and
its sole limited partner of the Claimant Trust as a participant of each employee benefit plan (including,
without limitation, health, medical, dental, and other similar plans) maintained by or on behalf of NPA for
employees of NPA and/or the NexPoint Parties, on the same terms and subject to the same conditions as
such employees of NPA and/or the NexPoint Parties. The parties agree that the actual costs of such
employee benefit plans attributable to HCMLP employees shall be borne by HCMLP.

Section 2.2 Transfers of Property to NPA.

€)] As soon as reasonably practicable following the execution of this Term Sheet, HCMLP
shall transfer to NPA or its designee, all of HCMLP’s rights title and interest, if any, in the domain names
set forth on Schedule C to this Term Sheet (the “Domain Names™), and, to the extent possible, all
telephone numbers currently utilized exclusively by the NexPoint Parties. The NexPoint Parties shall
provide a list of such telephone numbers to HCMP as soon as practicable following the execution of this
Term Sheet and HCMLP and the NexPoint Parties shall meet and confer in good faith to confirm that
such telephone numbers are exclusively used by the NexPoint Parties.

(b) If the NexPoint Parties (i) make all payments required by this Term Sheet (and any other
Definitive Agreement that supersedes this Term Sheet), (ii) fulfill all of their obligations under this Term
Sheet (and any other Definitive Agreement that supersedes this Term Sheet), and (iii) are not in breach of
any material provision of this Term Sheet, any other Definitive Agreement that supersedes this Term
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Sheet, and/or any material provision of any other agreement between HCMLP and a NexPoint Party in
each case through the full term of this Term Sheet (and any other Definitive Agreement that supersedes
this Term Sheet) provided that in the event of any such breach the breaching NexPoint Party has notice
thereof and a reasonable opportunity to cure (not to exceed 30 calendar days) if such breach is curable
(collectively, the “NexPoint Conditions”), then upon the expiration of the term of this Term Sheet (or any
other Definitive Agreement that supersedes this Term Sheet), HCMLP shall transfer to NPA or its
designee, all of HCMLP’s rights, title, and interest, if any, (1) in the furniture and fixtures and office
supplies and equipment located on or used exclusively in connection with the operations at the Premises;
(2) Flexential; (3) Evoque; and (4) the home offices or remote working spaces of its employees and
personnel.

Section 2.3 Employee Matters.

(@) Each the following shall terminate on February 20, 2021, in accordance with its terms: (i)
that certain Payroll Reimbursement Agreement, dated May 1, 2018, by and between HCMFA and NPA,
as subsequently amended on December 14, 2018, and (ii) (i) that certain Payroll Reimbursement
Agreement, dated May 1, 2018, by and between HCMFA and HCMLP, as subsequently amended on
December 14, 2018.

(b) HCMLP agrees that (i) the NexPoint Parties or an entity formed by current or former
HCMLP employees to provide services to the NexPoint Parties (the “Potential Employers™) may, in each
case in their sole and absolute discretion, make offers of employment to any HCMLP employee and (ii)
HCMLP will not enforce any non-compete or similar agreement if any HCMLP employee accepts an
offer of employment with a Potential Employer. For the avoidance of doubt, nothing herein will prevent
HCMLP from continuing to employ an HCMLP employee or require HCMLP to terminate an HCMLP
employee if a Potential Employer makes an offer of employment.

Section 2.4 Limited Liability.

@) HCMLP shall not be liable to any person or entity, including any third party, for any
action, inaction, or conduct of any NexPoint Party or that of such NexPoint Party’s or its affiliates’
employees, personnel, officers, directors, managers, members, representatives, agents, principals, owners,
or partners (collectively, “Agents”) in connection with use by the NexPoint Parties or their Agents of
HCMLP’s offices, facilities, and/or the shared resources under this Term Sheet.

(b) The NexPoint Parties shall indemnify and hold harmless HCMLP from and against any
and all costs and expenses (including advancing of reasonable attorneys’ fees) of HCMLP or its affiliates
or any of their Agents (including, without limitation, costs and expenses of any disputes, legal actions,
examinations, investigations, and other legal or regulatory costs or expenses), related to or arising out of
any action, inaction, or conduct by the NexPoint Parties or their Agents in connection with use by the
NexPoint Parties of HCMLP’s offices, facilities, and/or the shared resources under this Term Sheet.

(c) No Party shall be liable to any other Party or to any other person or entity for the failure
to provide services, access, or resources hereunder if such failure results from an event beyond the
reasonable control of the Party obligated to provide such services, access, or resources.

1. BINDING TERM SHEET; DEFINITIVE AGREEMENTS

Section 3.1 Binding Agreement. The Parties agree that this Term Sheet constitutes the legal,
valid and binding obligation of each Party, enforceable against each Party in accordance with its terms.
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Section 3.2 Entire Current Understanding and Agreement. This Term Sheet constitutes the
entire current understanding and agreement by and among the Parties hereto with respect to the subject
matter hereof and supersedes any and all prior or contemporaneous negotiations, term sheets, covenants,
agreements, undertakings and understandings (written or oral) and courses of conduct and dealing by or
among the Parties with respect to the matters expressly set forth herein.

Section 3.3 Term Sheet Controls. Any express terms and conditions set forth in this Term
Sheet shall control any conflict or inconsistency with, and amend and supersede, the terms and conditions
of any and all other agreements between or among the Parties, except to the extent that (x) another
agreement is amended and/or restated or entered into after the Effective Date with the prior written
consent of each of HCMLP and NPA and (y) such other agreement states that it shall control in the event
of any conflict or inconsistency between such other agreement.

Section 3.4 Definitive Agreement. The Parties agree that a definitive agreement among the
Parties that supersedes this Term Sheet (a “Definitive Agreement”) will be necessary, desirable and/or
appropriate to implement the terms and conditions set forth in this Term Sheet. Accordingly, the Parties
agree to negotiate in good faith any additional terms and conditions relating to the matters herein in a
manner to fully implement, and in a manner consistent with, the terms and conditions set forth in this
Term Sheet, except to the extent that the Parties mutually shall otherwise agree in writing. Nevertheless,
until any such Definitive Agreement is effective, this Term Sheet shall remain in full force and effect.

Section 3.5 Efforts, Authorizations and Consents; Cooperation; No Ulterior Actions.

€)] Efforts. Each Party shall proceed diligently and in good faith, and agrees to use all
reasonable best efforts to do, and cause to be done, all things necessary, desirable and/or appropriate to, as
promptly as practicable and in accordance with the terms and timeline set forth herein, consummate the
transactions contemplated by this Term Sheet, and shall direct and cause its affiliates and its affiliates’
officers and employees to so proceed and to so act.

(b) Authorizations and Consents. Each Party shall use reasonable best efforts to obtain all
authorizations, consents, registrations, orders and approvals that may be or become necessary, desirable
and/or appropriate for such Party’s execution and delivery of, and the performance of such Party’s
obligations pursuant to, this Term Sheet, and each Party agrees to cooperate fully and promptly with a
requesting Party in its seeking to obtain all such authorizations, consents, registrations, orders and
approvals.

(©) Cooperation. Each Party agrees to cooperate fully and promptly with the other Parties to
consummate the Definitive Agreement in accordance with the terms and timeline contemplated herein
and shall direct and use its reasonable best efforts to cause Persons under its control to so cooperate.

(d) Indirect Actions. Each Party acknowledges and agrees that he will not, on or after the
Effective Date, avoid or seek to avoid, the economic and other rights, powers, privileges or interests of
the other Parties set forth in this Term Sheet. Each Party shall not, and each Party shall cause Persons
under his control not to, do indirectly that which cannot be done directly under this Term Sheet.

Section 3.6 Further Assurances. At any time and from time to time, at the request of any
Party and without further consideration, the other Parties shall execute and deliver such instruments and
take such action as such Party may reasonably determine is necessary, desirable and/or appropriate to
carry out the actions contemplated by this Term Sheet.
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Section 3.7 NexPoint Parties Representative. For convenience of administration, all of the
NexPoint Parties hereby appoint NPA as their sole representative for purposes of all actions, consents,
notices, and communications hereunder to or from the NexPoint Parties. HCMLP may rely upon any
action by NPA or communication to or from NPA to serve as an action of, or communication to or from,
and to bind, all of the NexPoint Parties.

V. MISCELLANEOUS OTHER PROVISIONS

Section 4.1 Term. This Term Sheet shall terminate without further action of any Party on
April 30, 2022 (unless otherwise agreed in writing by HCMLP and NPA). Any payments required to be
made by a Party hereunder shall for periods through April 30, 2022 shall survive termination of this Term
Sheet. In addition, the following sections shall survive termination of this Term Sheet indefinitely:
Sections 2.3 (Limited Liability), 4.4 (Notices) 4.7 (Governing Law; Submission to Jurisdiction; Service of
Process), 4.9 (No Third-Party Beneficiaries).

Section 4.2 Amendment. This Term Sheet shall be binding upon the Parties and may not be
modified in any manner, except by an instrument in writing of concurrent or subsequent date signed by
each of HCMLP and NPA.

Section 4.3 Waiver of Rights. No delay or omission by any Party in exercising any right
under this Term Sheet shall operate as a waiver of that or any other right. A waiver or consent given by
any Party hereto on any one occasion shall be effective only in that instance and shall not be construed as
a ban or waiver of any right on any other occasion.

Section 4.4 Notices. All notices, requests, demands, claims, and other communications
hereunder shall be in writing. Any notice, request, demand, claim, or other communication hereunder
shall be deemed duly delivered: (a) four (4) Business Days after it is sent by registered or certified mail,
return receipt requested, postage prepaid; (b) one (1) Business Day after it is sent for next Business Day
delivery via a reputable nationwide overnight courier service; (¢) when sent, if e-mailed on a Business
Day; (d) the next Business Day following the day on which the e-mail is sent if e-mailed on a day that is
not a Business Day; (e) when receipt is acknowledged, if facsimiled on a Business Day; and (f) the next
Business Day following the day on which receipt is acknowledged if facsimiled on a day that is not a
Business Day, in each case to the intended recipient as set forth below:

If to HCMLP:
James P. Seery, Jr.
c/o Highland Capital Management, LP
300 Crescent Court
Dallas, Texas 75201
Email: jpseeryjr@gmail.com

With copies to:

Pachulski Stang Ziehl & Jones LLP
780 3rd Ave #34

New York, NY 10017

Attention: Gregory V. Demo
Email: GDemo@pszjlaw.com

and
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Wilmer Cutler Pickering Hale and Dorr LLP
60 State Street

Boston, MA 02109

Attention: Timothy F. Silva

Email: timothy.silva@wilmerhale.com

If to the NexPoint Parties:

D.C. Sauter

300 Crescent Court, Suite 700

Dallas, Texas 75201

Email: DSauter@NexPointadvisors.com

With a copy to:

K&L Gates LLP

4350 Lassiter at North Hills Avenue
Suite 300

P.O. Box 17047

Raleigh, North Carolina 27619
Attention: A. Lee Hogewood IlI
Email: lee.hogewood@klgates.com

Any Party may give any notice, request, demand, claim, or other communication hereunder using any
other means (including personal delivery, expedited courier, messenger service, telecopy, telex, ordinary
mail, or electronic mail), but no such notice, request, demand, claim, or other communication shall be
deemed to have been duly given unless and until it actually is received by the Party for whom it is
intended. Any Party may change the address to which notices, requests, demands, claims, and other
communications hereunder are to be delivered by giving the other Parties notice in the manner herein set
forth.

Section 4.5 Reservation of Rights. For the avoidance of doubt, each Party reserves all rights
it has, or may have, including all rights to pursue and defend any claims and/or causes of action, with
respect to any matter, agreement, or understanding not explicitly addressed in this Term Sheet. The
Parties expressly reserve all rights with respect to amounts asserted in connection with the NexPoint
Parties’ administrative claim, including, without limitation the NexPoint Parties’ right to amend such
claim to assert additional or lesser amounts, including with respect to the Past Due Payment Amounts (but
excluding the amounts payable for access and the Shares Services hereunder), the rights of HCMLP to
object to such claim as well as all rights and defenses in connection with all pending and potential
Adversary Proceedings between the Parties. All such claims and defenses are expressly preserved for
future resolution by the court.

Section 4.6 Successors and Assigns; Survival. This Term Sheet shall be binding upon and
inure to the benefit of the Parties hereto and their respective heirs, executors, administrators, successors
and permitted assigns. No NexPoint Party may assign its rights or obligations hereunder without the prior
written consent of HCMLP. HCMLP may not assign its rights or obligations hereunder without the prior
written consent of NPA.

Section 4.7 Voluntary Assent; Review of Term Sheet; Independent Counsel; Construction.
Each Party acknowledges and agrees that no promises or agreements of any kind have been made to or
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with him by the other or by any person or entity whatsoever to cause him to sign this Term Sheet other
than those set forth in this Term Sheet, and that such Party fully understands the meaning and intent of
this Term Sheet. Each Party further states and represents that it is sophisticated, has carefully read this
Term Sheet, understands its contents, and freely and voluntarily assents to all of its terms and conditions.
Each Party further states and represents that he has been represented by independent legal counsel of its
own choosing with respect to the negotiation and preparation of this Term Sheet. The Parties have
participated jointly in the negotiation and drafting of this Term Sheet. In the event any ambiguity or
question of intent or interpretation arises, this Term Sheet shall be construed as if drafted jointly by
HCMLP and the NexPoint Parties, and no presumption or burden of proof shall arise favoring or
disfavoring any Party by virtue of the authorship of any provision of this Term Sheet.

Section 4.8 Governing Law; Submission to Jurisdiction; Service of Process. This Term
Sheet shall be interpreted and construed in accordance with the laws of the State of Texas, without regard
to conflict of laws provisions. Each Party hereby irrevocably submits to and acknowledges and
recognizes the exclusive jurisdiction of the United States Bankruptcy Court for the Northern District of
Texas, Dallas Division (which court, for purposes of this Term Sheet, is the only court of competent
jurisdiction), over any suit, action or other proceeding arising out of, under or in connection with this
Term Sheet or its subject matter. Each Party irrevocably consents to service of process in any action or
proceeding arising out of or relating to this Term Sheet in the manner provided for notices in Section 4.4.
Nothing in this Term Sheet shall affect the right of any Party to serve process in any other manner
permitted by law.

Section 4.9 Severability; Remedies Cumulative. The provisions of this Term Sheet shall be
deemed severable and the invalidity or unenforceability of any provision shall not affect the validity or
enforceability of the other provisions of this Term Sheet. If any provision of this Term Sheet, or the
application thereof to any Person or any circumstance, is found by a court or other regulatory authority of
competent jurisdiction to be invalid or unenforceable, (a) the Parties shall negotiate in good faith to
modify this Term Sheet so as to give effect to the original intent of the Parties of such invalid or
unenforceable provision to the fullest extent permitted by law, and (b) the remainder of this Term Sheet
and the application of such provision to other Persons or circumstances shall not be affected by such
invalidity or unenforceability, nor shall such invalidity or unenforceability affect the validity or
enforceability of such provision, or the application thereof, in any other jurisdiction. The rights and
remedies of the Parties to this Term Sheet are cumulative and not alternative, and each Party shall have
the right in any particular circumstance to enforce any provision of this Term Sheet without regard to the
availability of a remedy under any other provision of this Term Sheet.

Section 4.10  No Third-Party Beneficiaries.

@) It is the explicit intention of the Parties that no Person other than the Parties — and, for
the avoidance of doubt, no employee or officer of any Party or any of its affiliates or any of a Party’s or
its affiliates’ owners, officers or employees and no client or investor in any product managed or
sponsored by any Party — is or shall be entitled to bring any action to enforce any provision of this Term
Sheet against any Party or otherwise, and that the covenants, undertakings and agreements set forth in this
Term Sheet are for the sole benefit of, and shall be enforceable only by the Parties (and their respective
successors and permitted assigns), and they shall not be construed as conferring, and are not intended to
confer, any rights on any other person or entity whatsoever.

(b) No investors and no creditors of any Party shall have any right or entitlement to enforce
any of the provisions of this Term Sheet or to require any Party to discharge its obligations hereunder.
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Section 4.11  Headings. The headings of the Sections and sub-Sections of this Term Sheet are
for convenience of reference only, and are not to be considered in construing the terms and provisions of
this Term Sheet.

Section 4.12  Construction.  The definitions of terms herein shall apply equally to the singular
and plural forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include,” “includes” and “including”
shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to
have the same meaning and effect as the word “shall.” Unless otherwise indicated: (i) the words
“herein,” “hereof” and “hereunder,” and words of similar import when used in this Term Sheet, shall be
construed to refer this Term Sheet in its entirety and not to any particular provision hereof and (ii) all
references in this Term Sheet to Exhibits, Schedules, Articles, Sections, paragraphs and sentences shall be
construed to refer to Exhibits and Sections to, and Articles, Sections, paragraphs and sentences of, this

Term Sheet. References to statues shall mean such statutes as amended.

Section 4.13  Payments. All payments and distributions required to be made pursuant this
Term Sheet shall be made in cash and/or other immediately available funds to one (1) or more accounts as
directed by the person or entity to whom such amounts are due.

Section 4.14  Counterparts and Electronic Signatures. This Term Sheet may be executed in
two (2) or more counterparts, each of which shall be deemed an original but all of which together shall
constitute one (1) and the same instrument. This Term Sheet may be executed by facsimile and/or
electronically by any one (1) or more of the Parties.

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the Parties have executed this Term Sheet effective as of the date first
written above.

HIGHLAND CAPITAL MANAGEMENT, LP

By:
Name:
Title:

NEXPOINT ADVISORS, L.P.

By:
Name:
Title:

HIGHLAND CAPITAL MANAGEMENT
FUND ADVISORS, L.P.

By:
Name:
Title:
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Schedule A
Schedule of Shared Resources and Payments

B-1
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Schedule B
Domain Names

B-2
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B1040 (FORM 1040) (12/15)

(Instructions on Reverse)

ADVERSARY PROCEEDING COVER SHEET

ADVERSARY PROCEEDING NUMBER
(Court Use Only)

PLAINTIFFS
Highland Capital Management, L.P.

DEFENDANTS

Highland Capital Management Fund Advisors, L.P.,
and NexPoint Advisors, L.P.

ATTORNEYS (Firm Name, Address, and Telephone No.)
Hayward PLLC

10501 N. Central Expressway, Suite 106

Dallas, Texas 75231 Tel.: (972) 755-7100

ATTORNEYS (If Known)

PARTY (Check One Box Only)

¥ Debtor o U.S. Trustee/Bankruptcy Admin
o Creditor o Other
o Trustee

PARTY (Check One Box Only)

o Debtor O U.S. Trustee/Bankruptcy Admin
o Creditor ¥ Other
O Trustee

7065

CAUSE OF ACTION (WRITE A BRIEF STATEMENT OF CAUSE OF ACTION, INCLUDING ALL U.S. STATUTES INVOLVED)

Count 1: Declaratory relief pursuant to 11 U.S.C. 105(a) and Fed. R. Bankr. P. 7001; Count 2:
Breach of contract; Count 3: Injunctive relief pursuant to 11 U.S.C. 105(a) and Fed. R. Bankr. P.

NATURE OF SUIT

(Number up to five (5) boxes starting with lead cause of action as 1, first alternative cause as 2, second alternative cause as 3, etc.)

FRBP 7001(1) - Recovery of Money/Property
[l 11-Recovery of money/property - §542 turnover of property
[l 12-Recovery of money/property - 8547 preference
D 13-Recovery of money/property - 8548 fraudulent transfer
D 14-Recovery of money/property - other

FRBP 7001(2) - Validity, Priority or Extent of Lien
[l 21-Validity, priority or extent of lien or other interest in property

FRBP 7001(3) — Approval of Sale of Property
31-Approval of sale of property of estate and of a co-owner - §363(h)

FRBP 7001(4) — Objection/Revocation of Discharge
[l 41-Objection / revocation of discharge - §727(c),(d),(e)

FRBP 7001(5) — Revocation of Confirmation
D 51-Revocation of confirmation

FRBP 7001(6) — Dischargeability
|:| 66-Dischargeability - §523(a)(1),(14),(14A) priority tax claims
|:| 62-Dischargeability - §523(a)(2), false pretenses, false representation,
actual fraud
|:| 67-Dischargeability - §523(a)(4), fraud as fiduciary, embezzlement, larceny

(continued next column)

FRBP 7001(6) — Dischargeability (continued)

[l 61-Dischargeability - §523(a)(5), domestic support

[l 68-Dischargeability - §523(a)(6), willful and malicious injury

[l 63-Dischargeability - §523(a)(8), student loan

[l 64-Dischargeability - §523(a)(15), divorce or separation obligation
(other than domestic support)

D 65-Dischargeability - other

FRBP 7001(7) — Injunctive Relief
71-Injunctive relief — imposition of stay
@ 72-Injunctive relief — other

FRBP 7001(8) Subordination of Claim or Interest
81-Subordination of claim or interest

FRBP 7001(9) Declaratory Judgment
91-Declaratory judgment

FRBP 7001(10) Determination of Removed Action
01-Determination of removed claim or cause

Other

|:| SS-SIPA Case — 15 U.S.C. §878aaa et.seq.

02-Other (e.g. other actions that would have been brought in state court
if unrelated to bankruptcy case)

¢ Check if this case involves a substantive issue of state law

O Check if this is asserted to be a class action under FRCP 23

o Check if a jury trial is demanded in complaint

Demand $Damages in an amount to be determined at trial

Other Relief Sought

Declaratory relief and injunctive relief
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B1040 (FORM 1040) (12/15)

BANKRUPTCY CASE IN WHICH THIS ADVERSARY PROCEEDING ARISES

NAME OF DEBTOR BANKRUPTCY CASE NO.

Highland Capital Management, L.P. 19-34054-sgj11

DISTRICT IN WHICH CASE IS PENDING DIVISION OFFICE NAME OF JUDGE

Northern District of Texas Dallas Division Stacey G. C. Jernigan

RELATED ADVERSARY PROCEEDING (IF ANY)

PLAINTIFF DEFENDANT ADVERSARY
PROCEEDING NO.

DISTRICT IN WHICH ADVERSARY IS PENDING DIVISION OFFICE NAME OF JUDGE

SIGNATURE OF ATTORNEY (OR PLAINTIFF)

;ﬂcée/;(, j Annable

DATE PRINT NAME OF ATTORNEY (OR PLAINTIFF)
February 17, 2021 Zachery Z. Annable

INSTRUCTIONS

The filing of a bankruptcy case creates an “estate” under the jurisdiction of the bankruptcy court which consists of
all of the property of the debtor, wherever that property is located. Because the bankruptcy estate is so extensive and the
jurisdiction of the court so broad, there may be lawsuits over the property or property rights of the estate. There also may be
lawsuits concerning the debtor’s discharge. If such a lawsuit is filed in a bankruptcy court, it is called an adversary
proceeding.

A party filing an adversary proceeding must also must complete and file Form 1040, the Adversary Proceeding
Cover Sheet, unless the party files the adversary proceeding electronically through the court’s Case Management/Electronic
Case Filing system (CM/ECF). (CM/ECF captures the information on Form 1040 as part of the filing process.) When
completed, the cover sheet summarizes basic information on the adversary proceeding. The clerk of court needs the
information to process the adversary proceeding and prepare required statistical reports on court activity.

The cover sheet and the information contained on it do not replace or supplement the filing and service of pleadings
or other papers as required by law, the Bankruptcy Rules, or the local rules of court. The cover sheet, which is largely self-
explanatory, must be completed by the plaintiff’s attorney (or by the plaintiff if the plaintiff is not represented by an
attorney). A separate cover sheet must be submitted to the clerk for each complaint filed.

Plaintiffs and Defendants. Give the names of the plaintiffs and defendants exactly as they appear on the complaint.
Attorneys. Give the names and addresses of the attorneys, if known.

Party. Check the most appropriate box in the first column for the plaintiffs and the second column for the defendants.
Demand. Enter the dollar amount being demanded in the complaint.

Signature. This cover sheet must be signed by the attorney of record in the box on the second page of the form. If the

plaintiff is represented by a law firm, a member of the firm must sign. If the plaintiff is pro se, that is, not represented by an
attorney, the plaintiff must sign.
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