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Cheers, 
Paul 

Paul W. Hespel 
GoodwinjProcter LLP 
The New York Times Building 
620 Eighth Avenue 
New York, NY 10018-1405 
T: 212-813-8820 
F: 212-355-3333 
C: 347-248-3583 
phespel@goodwinprocter. com 
www.goQ(j_~!QQiocte.L_gom 

<<SecurityAgmt.pdf>> 

******************************************************************* 

IRS CIRCULAR 230 DISCLOSURE: To ensure compliance with requirements imposed by 
the IRS, we inform you that any U.S. tax advice contained in this communication (including 
any attachments) is not intended or written to be used, and cannot be used, for the purpose of 
(i) avoiding penalties under the Internal Revenue Code or (ii) promoting, marketing or 
recommending to another party any transaction or matter addressed herein. 

******************************************************************* 
******************************************************************* 

This message is intended only for the designated recipient(s). It may contain confidential or 
proprietary information and may be subject to the attorney-client privilege or other 
confidentiality protections. If you are not a designated recipient, you may not review, copy or 
distribute this message. If you receive this in error, please notify the sender by reply e-mail 
and delete this message. Thank you. 

***** *** * *** ***** * *** **** ***** **** * *** * ******** ******** **** * **** *** [attachment 
"SecurityAgmt.pdr' deleted by Nikki G. AppelfJPMCHASE] 
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SECURITY AGREEMENT 

In consideration of one or more loans. letters of credit or other financial accommodation 
made. issued or extended by JPMORGAN CHASE BANK, NA and any of its successors or 
assigns party to the Clearance Agreement referred to below (hereinafter, the "Bank"). the 
undersigned hereby agree(s) that the Bank shall have the rights. remedies and benefits 
hereinafter set forth. 

The ·Accounts" means (i) the securities account of the Guarantor at the Bank known as 
LCE or any subaccount or replacement accounts there!~ (the "Securities Account"). (ii) DDA# ... · {Deleted:. ~ 
066-141-605 (the "Cash Account") and (iii) any other accoi.infafttie Banid()wfiicii Guarantor. 
transfers (A) cash from the Cash Account, (B) any interest, dividends, cash, instruments and 
other property from time to time received, receivable (including without limitation sales 
proceeds) or otherwise distributed in respect of or in exchange for any or all of the cash or 
securities in the Securities Account or the Cash Account or (C) any cash or securities from the .... · Deleted: orner secunties account at 

§.~!2\.!!!!J.~§ __ f\~Q.\.!D.t.9Llli.~--~-<!§tLA<:<£9.l!f.ltdunng such time as the Guarantor 6.r.aii-Other-66iiiior·· ~the=Ba=nk========< 
has an outstanding obligation or liability to the Bank under the Guaranty or .. Jh~ __ C:IE)ar_a_n<;e __ ... [Deleted: a 
Agreement. '-------------~ 

The "Guaranty" means the Guaranty of even date herewith made by the undersigned in 
favor of the Bank 

The "Other Qljiqors" mean Lehman Brothers Inc., Lehman Brothers International 
(Europe), Lehman Brothers OTC Derivatives Inc .. Lehman Brothers Commercial Paper lnc,_i3r)d ___ ... ·· {Deleted:. 
Lehman Brothers Japan__[[}.<;:, and their respective successors. .____ __ ;___ ______ ___ 

The "Clearance Agreement" means the Clearance Agreement dated as of June 15. 2000 
to which one or more of the Other Obligors and the Bank are parties (as amended by=(i) the 
Amendment to Clearance Agreement dated as of May, 30, 2008 and (ii) the Amendment to 
Clearance Agreement dated as of even date herewith and as it may be further amended from 
time to time). 

The term "Liabilities" shall mean (a) all "Liabilities" as defined in the Guaranty, (b) all 
obligations of the undersigned under this Security Agreement and (c) without duplication of the 
foregoing, all costs, expenses and charges (including without limitation fees and charges of 
external legal counsel for the Bank and costs allocated by its internal legal department) incurred 
by the Bank in connection with the preparation, performance or enforcement of the Guaranty 
and this Security Agreement. 

The term "Security" means (i) the Accounts, together with any security entitlements 
relating thereto and any and all financial assets, investment property, funds and/or other assets 
from time to time held in or credited to the Accounts or otherwise carried in the Accounts (or to 
be received for credit or in the process of delivery to the Account), (ii) any interest, dividends, 
cash, instruments and other property from time to time received. receivable or otherwise 
distributed in respect of or in exchange for any or all 
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of the then existing Security and (iii) all proceeds of any and all of the foregoing Security 

As security for the payment of all the Liabilities, the undersigned hereby grant(s) to the 
Bank a security interest in, and a general lien upon and/or right of set-off of, the Security. 
Further, for the avoidance of doubt and not in limitation of the rights of the Bank under Sections 
9-104(a)(1). 9-106(a) and 8-106(e) of the Uniform Commercial Code as adopted by the State of 
New York {the "Code"), the undersigned and the Bank (acting as a bank with respect to any 
Accounts cons1sting of deposit accounts and as a securities intermediary with respect to any 
Accounts consisting of securities accounts). acknowledge and agree with respect thereto, that 
the Bank, as the secured party hereunder, may issue instructions to direct disposition of any 
and all of the funds in the deposit accounts (and acting as the bank Will comply with such 
instructions) and may issue entitlement orders with respect to any and all securities accounts 
(and acting as the securities intermediary will comply with such entitlement orders). in either 
case. without the consent of the undersigned. Terms used herein and defined in Articles 1, 8 
and/or 9 of the Code shall have the meanings set forth therein. The undersigned and the Bank 
agree that the jurisdiction of the Bank (including, without limitation, in its capacities as a bank, a 
securities intermediary and a commodity intermediary) for purposes of the Code is the State of 
New York. 

The undersigned hereby represents and warrants to the Bank as follows: (a) it is duly 
organized and validly existing under the laws of the jurisdiction of its incorporation or 
organization and has all requisite power and authority to execute and deliver this agreement; (b) 
the execution, delivery and performance of th1s agreement has been duly authorized by all 
necessary corporate action of the undersigned and this agreement constitutes the legal, valid 
and binding obligation of the undersigned, except as may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar laws relating to or limiting creditors' rights generally or by 
equitable principles relating to enforceability (whether enforcement is sought in equity or at law); 
(c) the execution, delivery and performance of this agreement does not and will not conflict with 
the provisions of its governing instruments and will not violate any provisions of applicable law 
or regulation or any order of any court or regulatory body and will not result in the breach of, or 
constitute a default, or require any consent. under any matenal agreement, instrument or 
document to which the undersigned is a party or by which it or any of its property may be bound 
or affected;_( d) it is the sole owner of the Security; (e) the Security is and will be free and clear 
of any lien, charge, security interest, claim, encumbrance or other adverse interest whatsoever. 
except for that created by this agreement, the Guaranty or the Clearance Agreement and other 
liens in favor of the Bank arising under applicable laws, and (f) it has not agreed to resell any of 
the Security pursuant to a repurchase agreement or similar arrangement. 

The right is expressly granted to the Bank, in each case upon the occurrence and during 
the continuation of a Default or to preserve the Security or its value, to transfer to or register in 
the name of itself or its nominee any of the Security; to exchange any of the Security for any 
other property upon any reorganization, recapitalization or other readjustment and in connection 
therewith to deposit any of the Security With any committee or depositary upon SLich terms as it 
may determine; to notify any account debtor or obligor on an instrument to make payment to the 
Bank; and to exercise or cause its nominee to exercise all or any powers with respect to the 
Security with the same force and effect as an absolute owner thereof and to file one or more 
financing statements under the Uniform Commerdal Code naming the undersigned as debtor and 
the Bank as secured party and indicating therein the types or describing the items of Security 
herein specified; all without notice (except such notice as may be required by applicable law and 
cannot be waived) and without liability except to account for property actually received by it. 
Without limiting the generality of the foregoing, payments, distributions andlor dividends, in 
securities, property or cash, including without limitation dividends representing stock or 
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liquidating dividends or a distribution or return of capital upon or in respect of the Security or any 
part thereof or resulting from any split-up. revision or reclassification of the Security or any part 
thereof or received in exchange for the Security or any part thereof as a result of a merger, 
consolidation or otherwise, shall be paid d1rect1y to and retained by the Bank and held by it until 
applied as herein provided, as additional collateral security pledged under and subject to the 
terms hereof. Without the prior written consent of the Bank the undersigned will not file or 
authorize or permit to be filed in any jurisdiction any ;:;uch financing or like statement covering the 
Security in which the Bank is not named as the sole secured party. 

The Bank upon the occurrence and during the continuation of a Default or to preserve 
the Security or its value may, whether any of the Liabilities may be due, in its name or in the 
name of the undersigned or otherwise, demand, sue For, collect or receive any money or 
property at any time payable or receivable on account of or in exchange for, or make any 
compromise or settlement deemed desirable with respect to, any of the Security, but shall be 
under no obligation so to do, or the Bank may upon the occurrence and during the continuation 
of a Default or to preserve the Security or its value extend the time of payment, arrange For 
payment in installments, or otherwise modify the terms of, or release, any of the Security, 
without thereby incurring responsibility to. or discharging or otherwise affecting any liability of, 
the undersigned. Notwithstanding anything contained herein to the contrary, the Bank shall not 
be required to take any steps necessary to preseNe any rights against prior parties to any of the 
Security. The Bank may upon the occurrence and during the continuation of a Default or to 
preserve the Security or its value use or operate any of the Security for the purpose of 
preserving the Security or its value in the manner and to the extent the Bank deems 
appropriate, but the Bank shall be under no obligation to do so. 

Except as otherwise provided herein, at the end of a business day, if the undersigned 
has determined that no Obligations (as defined in the Clearance Agreement) remain 
outstanding, the undersigned may transfer to an account (the ·overnight Account") any and all 
Security held in or credited to or otherwise carried in the Accounts. Any determination of the 
undersigned or the Other Obligors that no Obligations remain outstanding shall not be binding 
upon the Bank. 

The Bank shall have in addition to all other rights and remedies available to it under law 
or otherwise, the rights and remedies with respect to the Security of a secured party under the 
Uniform Commercial Code (whether or not the Code IS in effect in the jurisdiction where the 
rights and remedies are asserted). In addition, with respect to any security or interest issued by 
an open-end management or investment company registered as such under the Investment 
Company Act of 1940 in which the Bank has a security interest hereunder, the Bank shall have 
upon the occurrence and during the continuation of a Default the right to redeem such securities 
or interests. Further, with respect to the Security, or any part thereof, upon the occurrence and 
during the continuation of a Default, the Bank may sell or cause to be sold in the Borough of 
Manhattan, New York City, or elsewhere, in one or more sales or parcels, at such price as the 
Bank may deem best, and for cash or on credit or for future delivery, without assumption of any 
credit risk, all or any of the Security, at any broker's board or at public or private sale, in any 
reasonable manner permissible under the Uniform Commercial Code (except that, to the extent 
permissible thereunder, the undersigned hereby waives the requirements of said Code), and the 
Bank or anyone else may be the purchaser of any or all of the Security so sold and thereafter 
hold the same absolutely, free from any claim or right of whatsoever kind, including any equity 
of redemption, of the undersigned, any such demand, notice or right and equity being hereby 
expressly waived and released. In this regard, the undersigned recognizes that due to certain 
prohibitions contained in the Securities Act of 1933, as amended, or applicable state securities 
laws, the Bank may consider it advisable to resort to one or more private sales to a restricted 
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group of purchasers who will agree to acquire such of the Security consisting of securities for 
their own account for investment and not to engage in a distribution or resale thereof. and that 
private sales so made may be at prices and on other terms less favorable to the seller than if 
such Security were sold at public sale. The undersigned agrees that private sales made under 
the foregoing circumstances shall be deemed to have been made in a commercially reasonable 
manner. The undersigned acknowledges that the Security is of a kind that is customarily sold 
on a recognized market and is the subject of widely distributed standard price quotations. The 
undersigned will pay to the Bank all expenses (including reasonable and documented attorneys' 
fees and legal expenses incurred by the Bank) of, or incidental to. the enforcement of any of the 
provisions hereof or of any of the Liabilities, or any actual or attempted sale. or any exchange, 
enforcement, collection, compromise or settlement of any of the Security or recetpt of the 
proceeds thereof, and for the care of the Security and defending or asserting the rights and 
claims of the Bank in respect thereof, by litigation or otherJVise, including expense of insurance: 
and all such expenses shall be Liabilities within the terms of this agreement. The Bank. at any 
time, at its option. may apply the net cash receipts from the Security to the payment of principal 
and/or interest on any of the Liabilities, whether or not then due, making proper rebate of 
interest or discount. Notwithstanding that the Bank, whether in its own behalf and/or in behalf of 
another or others, may continue to hold Security and regardless of the value thereof, the 
undersigned shall be and remain liable for the payment in full of any balance of the Liabilities 
and expenses at any time unpaid THE RIGHTS OF THE BANK SET FORTH HEREIN ARE 
WITHOUT LIMITATION OF, AND IN ADDITION TO, ANY OTHER RIGHT OF THE BANK 
UNDER ANY OTHER DOCUMENT EVIDENCING OR EXECUTED IN CONNECTION WITH 
THE LIABILITIES. 

If at any time any sum payable upon any of the Liabilities shall not be paid when due 
(which, for sums payable by the Guarantor in respect o'f the Liabilities as defined under the 
Guaranty, are due on demand): or if the undersigned or the Other Obligors shall default in the 
~YJ:D.~!:l.Lc;>r..performance of the Guaranty, the Clearance Agreement, any of its agreements herein 
or in any instrument or document delivered pursuant hereto, or in connection herewith: or if a 
decree or order shall be entered for relief by a court having jurisdiction of the undersigned or the 
Other Obligors in an involuntary bankruptcy case under the federal bankruptcy laws. as now or 
hereafter constituted, or under any other applicable federal or state bankruptcy, insolvency, or 
other similar law, or appointing a receiver, liquidator, assignee, custodian, trustee or sequestrator 
of the undersigned or the Other Obligors or for any substantial part of its property, or ordering the 
reorganization, dissolution, winding-up of or liquidation of its affairs, and the continuation of any 
such decree or order shall be unstayed and in effect, or any case or other proceeding seeking any 
such decree or order shall continue undismissed, for a period of 60 consecutive days: or if the 
undersigned or the Other Obligors shall, or (if a corporation) shall take any corporate action to. 
commence a voluntary case under the federal bankruptcy laws. or now or hereafter constituted, or 
seek to take advantage of any other applicable federal or state bankruptcy, insolvency, or similar 
law, or apply for or consent to the appointment of or taking of possession by a receiver, liquidator, 
assignee, trustee. custodian or sequestrator of the undersigned or the Other Obligors or for any 
substantial part of its property, or the making by the undersigned or the Other Obligors of any 
assignment for the benefit of creditors: or the undersigned or the Other Obligors shall admit in 
writing its inability, or be generally unable, to pay its debts as they become due, or if the 
undersigned or shall suspend the transaction of his, its or their usual business. or if any 
governmental authority (including, without limitation, the Securities Investor Protection Corporation 
or any successor) or any court at the instance thereof shall, or shall appoint a receiver or trustee 
to, take possession of any substantial part of the property of, or assume control over the affairs or 
operations of, or a receiver or trustee shall be appointed for, or with respect to any substantial part 
of the property of, or a writ or order of attachment or garnishment shall be issued or made against 
any ~ljt;stanti;]l_. Wrt .. ~f . th~ __ P.r~p~rtY .. _of, .. tt"!e .. _uf1(jersig_n~. o_r. _t~~ . ()th~r .. ()_blig_ors~. _or . if .. ttJe _. _ ... · { __ o_e_le_ted_: o_t ______ ___ 
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undersigned or any of the Other Obligors shall (x) default in the payment of any Indebtedness 
lQ!!)er than indebtedness incurred under the Cleas~m-~ _ _Ag.@ement or tl}~ Guaran!vl_having an 
aggregate principal amount of $100,000,000 (or its equivalent in any other currency or currencies) 
or more beyond the period of grace (not to exceed 30 days), if any, provided in the instrument or 
agreement under which such indebtedness was created. Q! _ _(y) default in the observance or 
performance of any agreement or condition relating to any indebtedness (other than indebtedness 
Incurred under _the Clearance Agreement or the Guar~G!Y1 or contained in any instrument or 
agreement evidencing, securing or relating thereto, or any other event shall occur or condition 
shall exist, the effect of which default or other event or condition is to cause any such 
indebtedness to become due prior to its stated maturity in the aggregate principal amount of 
$100,000,000 (or its equivalent in any other currency or currencies) or more; or .any indebtedness ___ .. - {Deleted: (z) 

of the undersigned or any of the Other Obligors in the aggregate amount of $1oo:ooo:ooo{or.lis· '--------'--'-----------' 
equivalent in any other currency or currencies) or more shall be declared due and payable.,_prior to 
the stated maturity thereof; or if the undersigned shall be dissolved; thereupon, unless and io- the­
extent that the Bank shall otherwise elect, it shall be a DEFAULT under this agreement 

Deleted:, or required to be preparid 
other than by regularly schedJied 
required prepayment, 

.The undersigned acknowledges and agrees thatJhe Bank may from time to time demand .---·1 Deleted:[ 

further securlt·ior OOymeiits on accoliiifofariy ofihe Uabiiities.-, --- - -------- --- ---- -- - --- ;,D=el=e=t=ed=:,;,s=ha=U=, if=t=he=S=e=cu=rit=_ y=sha=ll=< 

Upon the occurrence and continuation of a Default, the Bank may assign, transfer and/or 
deliver to any transferee of any of the Liabilities and/or any or all of the Security; and thereafter 
shall be fully discharged from all responsibility with respect to the Security so assigned, 
transferred and/or delivered_ Such transferee shall be vested with all the powers and rights of the 
Bank hereunder with respect to such Security, but the Bank shall retain all rights and powers 
hereby given with respect to any of the Security not so assigned, transferred or delivered_ No 
delay on the part of the Bank in exercisirl} any power or right hereunder shall operate as a 
waiver thereof; nor shall any single or partial exercise of any power or right hereunder preclude 
other or further exerc!se thereof or the exercise of any other power or right The rights, 
remedies and benefits herein expressly specified are cumulative and not exclusive of any rights, 
remedies or benefits which the Bank may otherwise have. The undersigned hereby waive(s) 
presentment, notice of dishonor and protest of all instruments included in or evidencirl} the 
liabilities or the Security and any and all other notices and demands whatsoever, whether or 
not relating to such instruments. 

No provision hereof shall be modified or limited except by a wrrrten instrument expressly 
referred hereto and to the provision so modified or limited. This agreement shall be binding 
upon the assigns or successors of the undersigned, shall constitute a continuing agreement, 
applying to all future as well as existing transactions applying to all future as well as existing 
transactions, whether or not of the character contemplated at the date of this agreement, and if all 
transactions between the Bank and the undersigned shall be at any time closed, shall be equally 
applicable to any new transactions thereafter; and shall be governed by and construed according 
to the internal laws of the State of New York without reference to principles of conflicts of laws. 
By the execution hereof the undersigned hereby submits to the jurisdiction of the Federal and 
State courts located in New York_ The undersigned hereby consents to the service of process 
in any action or proceeding brought against it by the Bank by means of registered mail to the 
las! known address to the undersigned_ Nothing herein. however, shall prevent service of 
process by any other means recognized as valid by law within or without the State of New York_ 
Unless the context otherwise requires, all terms used herein which are defined in the Uniform 
Commercial Code shall have the meanings therein staled. All references to agreements, 
guaranties, documents and other writings herein refer to such writings as the same may be 
hereafter amended, modified, supplemented and/or restated. 
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Deleted: , upon the Bank's demand. 
furnish such further securily or make 
such paymert on account of any of 
the Liabltties as will be satisfaclory to 
the Bank, provided that failure by the 
undersigned to comply with such 
demand shall not consUute a defaull 
under this Agreement for purposes of 
Article9 under the Code. I 
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THE UNDERSIGNED HEREBY WAIVES AND AGREES TO WAIVE THE RIGHT TO 
TRIAL BY JURY IN ANY ACTION. PROCEEDING OR COUNTERCLAIM INSTITUTED WITH 
RESPECT TO ANY MATTER WHATSOEVER ARISING OUT OF OR IN ANY WAY 
CONNECTED TO THIS AGREEMENT. 

New York, New York 

I Dated: As of August 26, 2008 

LEHMAN BROTHERS HOLDINGS INC. 

By ~-----------------­
Name: 
Title: 
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GUARANTY 

GUARANTY dated as of August 26. 2008 made by the undersigned (the 
"Gtmantor") in favor of JPMORGAN CHASE BANK N.A. and any of its successors or assigns 
(hcrcin<Jfter. the "Bank") 

PRELIMINARY STATEMENT: Lehman Brothers Inc., Lehman Brothers 
lntermtional (Europe), Lelunan Brothers OTC Derivatives Inc., Lehman Brothers Commercial 
Paper Inc, and Lelunan Brothers Japan Ln.<::,_ (collectively. with their respective successors. the 
"Borrowers"), each a wholly-owned direct or indirect subsidiary of the Guarantor, desire to tmnsact 
business with and/or to obtain credit, clearing advances. clearing loans or other financial 
accommodation from the Bank or to continue such e:-.1ensions of credit, clearing advances, clearing 
loans or other financial accommodation or such business in each case under or in cormection wit11 
the Clearance Agreement (as defined below) or transactions pursuant thereto, and the Bank has 
requested tlk1t it receives the following guaranty of the undersigned before it will consider 
extending such credit. The Guarantor derives, and expects to continue to derive, substantial direct 
and indirect benefits from the business of t11e Borrowers and t11e credit, clearing advances. clearing 
loans and other financial acconunodations provided by the Bank to the Borrowers. 

THEREFORE, for good and valuable consideration and in order to induce the 
Bank from time to time, in its discretion, to e:>..1end or continue credit, clearing advances. clearing 
loans or other financial acconunodations to the Borrowers tmder the Clearance Agreement (as 
hereinafter defined) (all or-the foregoing e11.1ensions of credit, advances, loans or acc01mnodations 
under the Clearance Agreen1ent being t11e "Facilities'' and any writing evidencing, supporting or 
securing a Facility, consisting of (i) the Clearance Agreement, (ii) tllis Guaranty, and (iii) the 
Security Agreement as of even date hereof (tl1e "Securitv Agreement") and entered into by 
Guarantor for tl1e benefit of the Bank, as each such writing may be amended, modified or 
supplemented from time to time being a "Facilitv Document"), tl1e Guarantor agrees as follows: 

Section l. Guarantv of Pavment. The Guarantor tmconditionally and 
irrevocably guarantees to the Bank the ptmctual payment of all obligations and liabilities 
(including without limitation the "Obligations" as defined in the Clearance Agreement) of the 
Borrowers to tl1e Bank of whateYer nature, whetl1er now existing or hereafter incurred, whether 
created directly or acquired by t11e Bank by assigrunent or otl1erwise, whetl1er matured or 
unmatured and whetl1er absolute or contingent, when t11e same are due and/or due and payable, 
whetl1er on demand, at stated maturity, by acceleration or otl1envise, and whetl1er for principal, 
interest, fees, e.xpenses, indenmification or othenvise (all of tl1e foregoing smns being tl1e 
"Liabilities"), pursuant to tl1e Clearance Agreement, dated as of Jtme 15, 2000, to which one or 
more of tl1e Borrowers and the Bank are parties, as it may be furtl~er amended from time to time 
(the "Clearance Agreement") and subject to the last sentence of this Section I. The Liabilities 
include, without limitation, (a) interest accruing after tl1e commencement of a case or proceeding 
llllder bankruptcy, insolvency or similar laws of any jurisdiction at t11e rate or rates provided in t11e 
Facility Documents, regardless of whether such interest is allowed or allowable as a claim in such 
case or proceeding and (b) tl1e obligations of tl1e Borrowers under section 16 of the Clearance 
Agreement. Tltis Guaranty is a guaranty of payment and not of collection only. The Bank shall 
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not be required to e:-;haust am right or remedy or take anv action against the Borrowers or any 
other person or entity or anv collateraL All moneys available to the 13ank for application in 
payment or reduction of the Liabilities may be applied by the Bank to the payment or reduction of 
such of the Liabilities as the Bank may elect in its sole discretion and in such marmer and in such 
amounts and at such time or times as it may sec fit. The Guarantor agrees UtaL as beh1ecn the 
Guarantor and the Bank, the Liabilities may be declared to be due and payable for the purposes of 
this Guaranty notwithstanding any stay, injunction or other prohibition which may preYenL delay 
or vitiate any declaration as regards the Borrowers and Utat in the e1-ent of a declaration or 
attempted declaration. the Liabilities shall immediately become due and payable by the Guarantor 
for the purposes of this Guaranty. The Guarantor's maximum liability under this Guaranty shall 
adjust each day and for each such day shall be equal to the dollar amount of cash and securities 
(based on the market value of such securities as determined by the Bank in its reasonable 
discretion) (i) held on such day in the accounts of the Guarantor subject to the Clearance 
Agreement and the Security Agreement and (ii) that the Bank has notified the Guarantor to be 
delivered to the Batlk on such day in support of this Guaranty_ 

Section 2. Guarantv Absolute. The Guarantor guarantees th:1t Ute Liabilities 
shall be paid strictly in accordance wiUt the tenus of the Facilities and any Facility Docwnents. 
The liability of the Guarantor under tltis Guaranty is absolute and tmconditional irrespective of: (a) 
any change in the time, manner or place of payment of, or in any other term of. all or any of U1e 
Facilities, the Facility Documents or Liabilities, or any oilier amendment or waiver of or any 
consent to departure from any of the tenus of any Facility, Facility Document or Liability 
including, without Limitation, any increase or decrease in tile rate of interest thereon~ (b) any 
release or amendment or waiver of or consent to departure from, any oUJer guaranty or support 
document, or any exchange, release or non-perfection of any collateral, for all or any of the 
Facilities, Facility Docmnents or Liabilities; (c) any present or future law, regulation or order of 
any jmisdiction (whelller of right or in fact) or of any agency thereof purporting to reduce, amend, 
restructme or othenvise affect any term of any Facility, Facility Document or Liability; (d) without 
being lintited by the foregoing, any lack of validity or enforceability of any Facility, Facility 
Document or Liability; and (e) any other setoff, defense, or counterclaim whatsoever (in any case, 
whether based on contract, tort or any other theory) or circumstance whatsoever with respect to the 
Liabilities, the Facilities or the Facility Documents contemplated thereby which might constitute a 
legal or eqttitable defense available to, or discharge of, the Borrowers or a guarantor; and Ute 
Guarantor irrevocably waives the right to assert such defenses, set-offs or cmmterclaims in any 
litigation or other proceeding relating to Ute Liabilities, the Facilities or the Facility Documents 
contemplated thereby. 

Section 3. Guat·antv In-evocable. Tltis Guaranty is a continuing guaranty of 
the payment of all Liabilities (absolute or contingent) now or hereafter existing and shall remain in 
full force and effect until the later of (hereinafter lite "Termination Date") (i) payment in full of all 
Liabilities and oilier amounts payable under tltis Guaranty (ii) the expiration or tennination of tlte 
Clearance Agreement ~~--~-l __ ()f_t)l(: _ _B.o!fO\~e_a(_~~()~~-<lt_t!te __ I3<lflk_ ~l- ~C?~ec;tiC?_Il __ ~it!!.t!~e ___ .----- Deleted: and the Security Agreement 

Clearance Agreement; ___ a_lld ___ (@_ .th~-- f~C:~II1le'!~- _C?_f_ -~ll __ ()l>lig£1ti_O_IlS.- ;]_lid __ C()l~tiilelltS_- ()f_. !-'~e_ -------- Deleted: and lh< SeCUJ"ity Agreement 

Borrowers under the Facilities and any Facility Documents. 

CONFIDENTIAL INFORMATION JPM-2004 0004417 



Section 4_ Reinstatement This Guar<~nty shall continue to be effective or be 
reinstated. as the e<lSC may be. if at any time any payment of any of the Liabilities arising or 
incurn::d pri0r to the Termination Date is rescinded or must otherwise he retumed by the Bank on 
the insoiYenc~-- bankruptcy or reorga.nization of the Borrowers or otherwise (including, without 
limitation. on the grounds of preference or fraudulent tr<~nsfcr). all as though the payment had not 
been made. 

Section 5. Sub.-ogation. The Guarantor sl~<'lll not exercise any rights which it 
may acquire by way of subrogation, by any payment made under this Guaranty or otherwise, until 
the Termination Date. If any ammmt is paid to the Guar<~ntor on account of subrogation rights 
under this Guaranty at any time prior to the Tennimtion Date, the amount shall be held in tmst for 
the benefit of the Bank and shall be promptly paid to the Bank to be credited and applied to the 
Liabilities. whether matured or unmatured or absolute or contingent, in accordance with the tenns 
of the Facilities. If the Guarcmtor makes payment to the Bank of all or any patt of the Liabilities 
and the Tenninalion Date shall have occurred, the B<ulk shalL at the Guarcmtor's request execute 
and deli,·cr to tllC Guarantor appropriate documents, without recourse and witl10ut representation 
or warranty, necessary to evidence tllC t[(U1Sfer by subrogation to the Gnarcmtor of an interest in the 
Liabilities resulting from the payment. 

Section 6. Subot·dination. Witl10ut limiting tl1e Bank's rights under any otl1er 
agreement; any liabilities owed by the Borrowers to the Guarantor in connection with any 
extension of credit or financial accommodation by the Guarantor to or for the account of the 
Borrowers. including but not limited to interest accming at tl1e agreed contract rate after the 
conunencement of a billlkmptcy or similar case or proceeding (regardless of whether such interest 
is allowed or allowable as a claim in such case or proceeding), are hereby subordinated to the 
Liabilities, and such liabilities of ti1e Borrowers to ti1e Guarcmtor, if ti1e Bank so requests, shall be 
collected, enforced and received by the Guarnntor as trustee for ti1e Bank and shall be paid over to 
ti1e Billlk on account of ti1e Liabilities but witl10ut reducing or affecting in any manner ti1e liability 
of the Guarantor under the oti1er provisions of tlJ.is Guaranty. 

Section 7. Pavments GenenUv. All payments by the Guarantor shall be made 
in the mmmer, at ti1e place and in the currency (ti1e "Pavment Currency") required by the Facility 
Documents; provided, however, that if ti1e Payment Currency is other than U.S. dollars the 
Guarantor may, at its option (or, if for any reason whatsoever the Guarantor is tmable to effect 
payments in tl1e matmer required by the Facility Documents, ti1e Guarcmtor shall be obligated to) 
pay to the Bank at its office located at 277 Park Avenue, New York, New York 10017 ti1e 
equivalent ammmt in U.S. dollars computed at ti1e selling rate of tl1e Bank, most recently in effect 
on or prior to the date the Liability becomes due or if such rate is unavailable, at a selling rate 
chosen by ti1e Bank, for cable transfers of tite Payment Currency to the place where the Liability is 
payable. In any case in which tl1e Guarcmtor ·makes or is obligated to make payment in U.S. 
dollars, ti1e Guarantor shall hold tl1e Billlk hannless from any loss incurred by ti1e Bank arising 
from any change in tl1e value of U.S. dollars in relation to ti1e Payment Currency between ti1e date 
ti1e Liability becomes due and ti1e date ti1e Bank is actually able, following the conversion of ti1e 
U.S. dollars paid by tl1e Guarcmtor into the Payment Currency and remittance of such Payment 

CONFIDENTIAL !NFORMA TION JPM-2004 0004418 



Currency to the place where such Liability is p<1yablc. to apph such Payment Currency to such 
Liability_ 

Section 8_ [lntentioiJ<IIIy Omitted. I 

Section 9. Representations and Warranties. ll1e Guarantor represents and 
warrants that: (a) the execution. deli\·e~· and perfonnance bv the Guar;mlor under this Guarani\': 
(i) has been duly authorized by all necessa~' corporate action: (ii) does not conflict with or violate 
any material agreement or instrument or any constitutive document law, regulation or order 
applicable to the Guarantor: (iii) does not require the consent or approval of any person or entity_ 
including but not limited to any govenunental <Iuthority, or any filing or registration of any kind: 
and (iv) is the legaL valid and binding obligation of the Guarantor enforceable against the 
Guardntor in accordance with its terms except to the e:-..tent that enforcement may be limited by 
applicable bankruptcy, insolvency and other similar laws affecting creditor's rights generally: and 
(b) in executing and delivering tllis Guaranty_ the Guarantor has (i) without reliance on the Bank or 
at1y information received from the Bank and based upon such documents and infonnation it deems 
appropriate, made an independent investigation of the transactions contemplilted hereby and the 
Borrowers, the Borrowers' business. assets. operations, prospects and condition. financial or 
otherwise, and any circumstances which may bear upon such transactions_ the Borrowers or the 
obligations and risks undertaken herein wit11 respect to the Liabilities; (ii) adequa.te means to obtain 
from tl1e Borrowers on a continuing basis information concenling the Borrowers: (iii) has full and 
complete access to the Facility Documents and any other documents executed in cormection with 
the Facility Documents: and (iv) not relied and \\iU not rely upon any representations or warranties 
of the Bank not embodied herein or any acts heretofore or hereafter taken by the Bank (including 
but not limited to any review by the Bank of the affairs of the Borrowers). The Guarantor hereby 
further represents and warrants that the Guarantor owns (directly or indirectly) a substantial 
amount of the stock or other ownership interests of tl1e Borrowers and is financially interested in its 
affairs. 

Section 10. Remedies Gene•·allv_ The remedies provided in tl1is Guaranty are 
cumulative and not exclusive of any remedies provided by law. 

Section II. Setoff. The Guarantor agrees that in addition to (and without 
limitation of) any right of setoff, banker's lien or counterclaim tl1e Bank may otherwise have, the 
Bank shall be entitled, at its option_ to offset balances (general or speciaL time or demand, 
provisional or final) held by it for the accmmt of tl1e Guarantor at any of tl1e offices of the Bank, 
J.P. Morgan Securities Inc., or any other affiliate, in U.S. dollars or in any ot11er currency, against 
any amount payable by the Guarantor tmder tllis Guaranty which is not paid when due (regardless 
of whether such balances are tl1en due to the Guarantor). in wllich case it shall promptly notifY tl1e 
Guarantor thereof; provided tl1at tl1e Bank's failure to give such notice shall not affect tl1e validity 
thereof. 

Section 12. Formalities. ll1e Guarantor waives presentment, notice of 
dishonor, protest, notice of acceptance of tllis Guaranty, notice of creation, renewal, e;-..tension or 
accrual of any Liability and notice of any otl1er kind and any other fonnality witl1 respect to any of 
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the Liabilities or this Guaranty. The Guarantor also wai,·es the right to require the 13ank to proceed 
first against the Borrowers upon the Liabilities before proceeding agairtst the Guarantor hereunder. 

Section 13. Amendments and Waivers. No amendment or 1\'aiver of any 
provision of tl1is Ciuarantv. nor consent to any departure by the Guarantor therefrom. sllilll be 
effective unless it is in \\'riling and signed bY the Bank. and then the waiver or consent slt:'lll be 
effective only in the specific instance and for t11e specific purpose for which gi,en. No failure on 
the part of t11c Bank to e:-;ercise. and no delay in exercising, any right or remedy under this 
Guaranty shall operate as a waiver or preclude any other or furt11er exercise tl1ercof or the e:\ercise 
of any other right or remedy 

Section 1-1. Ewenscs. l11e Guarantor shall reimburse the Bank on demand for 
all costs. e:-;penses and charges (including without limitation t11e reasonable :~nd documented fees 
and charges of external legal counsel for the Bank) incurred by the Bank in connection with the 
preparation. perfonnancc or enforcement of this Guaranty. TI1e oblig:~tions of the Guamntor under 

· t11is Section shall survi,·e the termination of t11is Guamnty. 

Section 15. Assignment. Tllis Guaranty shall be binding otL ;~nd sl1:1ll inure to 
the benefit of the Guarantor, the Bank and their respective successors and assigns: provided that 
t11e Guarantor may not assign or transfer its rights or obligations under tllis Gnamnty. 

Section 16. Cautions. The headings and captions in tllis Guamnty arc for 
converlience only and sh,'lll not affect t11e inte'lJretation or construction of this Guaranty. 

Section 17. Guve.-ning Law. Etc. THIS GUARANTY SHALL BE 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK THE GUARANTOR 
CONSENTS TO THE NONEXCLUSIVE JURISDICTION AND VENUE OF THE STATE 
OR FEDERAL COURTS LOCATED IN THE CITY OF NEW YORK SERVICE OF 
PROCESS BY THE BANK IN CONNECTION WITH ANY SUCH DISPUTE SHALL BE 
BINDING ON THE GUARANTOR IF SENT TO THE GUARANTOR BY REGISTERED 
MAIL AT THE ADDRESS SPECIFIED BELOW OR AS OTHERWISE SPECIFIED BY 
THE GUARANTOR FROM TIME TO TIME. THE GUARANTOR WAIVES ANY 
RIGHT THE GUARANTOR MAY HAVE TO JURY TRIAL IN ANY ACTION RELATED 
TO THIS GUARANTY OR THE TRANSACTIONS CONTEMPLATED HEREBY AND 
FURTHER WAIVES ANY RIGHT TO INTERPOSE ANY COUNTERCLAIM RELATED 
TO THIS GUARANTY 0 R THE TRANSACTIONS CONTE!\ULA TED HEREBY IN ANY 
SUCH ACTION. TO THE EXTENT THAT THE GUARANTOR HAS OR HEREAFTER 
MAY ACQUIRE ANY IMMUNITY FROM JURISDICTION OF ANY COURT OR FROM 
ANY LEGAL PROCESS (WHETHER FROM SERVICE OR NOTICE, ATTACHMENT 
PRIOR TO JUDGMENT, A TIACHMENT IN AID OF EXECUTION OF A JUDGMENT, 
EXECUTION OR OTHERWISE), THE GUARANTOR HEREBY IRREVOCABLY 
WAIVES SUCH IMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER THIS 
GUARANTY. 
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Section 18. lntcgration: EITecth·cncss. This Guaranty and the facility 
Documents sets forth the entire understanding of the Guarantor and the Bank relating to the 
guarantee of the Liabilities and constitutes the entire contract between the pa11ies relating to the 
subject matter hereof and supersede any and all previous agreements and understandings. oral or 
\Hillen. relating to the subject matter hereof.: provided. however, that notwithstanding anything to 
the contrary. this Guaranty shall not effect or impair any other Guaranty made bv the Guarantor in 
support of any of the obligations or liabilities of the Borro,,·ers with respect to or in connection 
with extensions of credit or facilities otlter than tl10se related hereto. Tius Guaranty shall become 
effective when it shall have been executed and delivered by the Guarantor to the Bank. Delivery of 
an executed signature page of this Guaranty by telecopy shall be effective as delivery of a 
manually executed signature page of this Gtk1r<mty. 

IN WITNESS WHEREOF. the Gtk1rantor has caused this Guaranty to be duly 
executed and delivered by its authorized officer as of the date ftrSt above written. 

By: 
Name: 
Title: 

Address: 
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AMENDMENT TO CLEARANCE AGREEMENT 

WHEREAS. Lelunan Brolhcrs h'C. and Lehman Commercial Paper Inc. (the "Customer--) and 
JPMorgan Chase Bank. NA (formcrlv The Chase !Vhmhattm Bank, the '·Bank") lm·e entered iruo 
that certaiiJ Clearance Agreement dated as of Jtme 15. 2000, as amended by the A.mendmelll to 
Clearance Agreement dated as of May 30. 2008 (the ··Agreement''): and 

WHEREAS, the Customer and the Bank desire to amend U1e Agreement to add Lelm'k'lll 
Brothers Holdings Inc., Lelunan Brothers lntenJational (Europe). Lelumn Brothers Bankhaus AG, 
Lelunan Brothers OTC DenYatiYcs Inc., Lelumn Brothers Bank FSB. Lelunan Brothers 
Conunercial Bank and Lclumn Brothers Japan as additional Customers under U1e Agreement. 

NOW, THEREFORE for good and valuable cotlSideration. the receipt and sufficiency of 
,,·hic!J arc hereby acknmdedged_ it is hereby agreed as follows: 

I. TIJC Agreencnt is hereby ;unended by adding Lelm~an Brothers Holdillgs Inc .. Lelm1an 
Brothers International (Europe). J.:ehtll3ll !3ro.tlt(!rs_ Crf(: Deriyati-v:e~_I(1C_~jl!l'i ~l_url£lnBro_tht;rs 
Japan Inc. as additional Customers. 

2. Jl•t: .. A.grt:~.m~11t. .. i~ .. ll~[~RY .. <.tm<:•x!t:fl.PY.i!Mi!lg_<t.n~~.v..S~.!~QI!.~.,;i .. ~~JM\eh.~\'iJl .. .r.t:<t.4 .. <.t~ 
fgJ!Q.\X_~-~---·---~~Notwithstandi.ng anything provided for herein to the contrary, except for the 
obligations of Lelunan Brothers Holdings Inc. under the Guaranty and Security Agreement dated 
August 26, 2008, the obligations and liabilities of each of the Leluna.n entities which are a party to 

Deleted: l.dunan BrOihas Bankhau< 
AG. 

Deleted:. 
Deleted: l.chman Brothas Bank FSB, 
Lehman Utothers Comma cia I Bank 

tllis Agreement under . .tllis Agreement shaU be several and not _joii11,_.,amL~JlY,§~~-1-1-ri-\Y,,W!~X~,S.kY,t;!J, ___ .. ·. · [>=D=e=Je=t=ed===· ========< 
rigl!t .o.f. S\;t:-9ff.J>I o.ti~L~o.llater:<\1. a\e~Oll1l.\1o9<lJjonmoYide;;9 PY .. <.UJY.J,.,~!UJJi!.f\_!';nti!Y.I.m~vaf!UoJI.tis. · -· · ·- f..__D_e_te_te_d_:_A _______ __, 
A.g~"'-'n~.m. .. s!~,o1U .. l.W.! .. t>e. __ ,t.\'aila!?!\; __ to .. s1!P.Ro.!:t.1!~ .. o!?ijgi!1io~_;lf!9 . ..lii!_tliJAie;;~-.o.f..i!!.I.Y..ot.!!!';L~.hmi'!n 
e11Iitx. RHt~-~mJ.\!JoJ!Ms .. A.z.r"'~.me;;.•!1 ,'' 

3. All otlJCr ten\IS and conditions of the Agreement are hereby ratified, and tie Agreemelll 
shall, except as expressly modified herein, continue in full force and effect. 

4. Tins An~endment shall be govened by and constmed in acconl.'lllCe with the laws of 
the State of New York without giving effect to the conflict ofla.ws principles thereof. 

IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to 
execute tllis Amendment as oftlJe 26th day of August, 2008. 

LEHMAN BROTHERS INC. 

By: ___________ _ 
N;une 
Title: 

LEHMAN COMMERCIAL PAPER INC. 

By: _____________ _ 
Na1ne: 
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Title: 

LEHMAN BROTHERS HOLDINGS fNC 

Name: 
Title: 

LEHMAN 
(EUROPE) 

BROTHERS INTERNATIONAL 

By:. _____________ _ 

Name 
Title: 

v ·- . --- - ... --- - . -------------

LEHMAN BROTHERS OTC DERIVATIVES INC. 

By: _____________ _ 
Name: 
Title: 

v --- --------.- ••. 

LEHMAN BROTHERS JAPAN 

By: _____ _ 
Name: 
Title: 

JPMORGAN CHASE BANK, N.A. 

By: _____________ _ 
Name: 
Title: 

CONFIDENTIAL INFORMATION 
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Title.~ 
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SECURITY AGREEMENT 

In consideration of one or more loans. letters of credit or other financial accommodation 
made. issued or extended by JPMORGAN CHASE BANK, N.A and any of its successors or 
assigns party to the Clearance Agreement referred to below (hereinafter, the "Bank"), the 
undersigned hereby agree(s) that the Bank shall have the righis. remedies and benefits 
hereinafter set forth. 

The· Accounts" means (i) the securities account of the Guarantor at the Bank known as 
LCE or any subaccount or replacement accounts theretq, (the ·securities Account"), (ii) DDA# _ -[oeteb,d:. 
066-141-605 (the "Cash Account") and (iii) any other accounfafttiid3-anido-wliicii Guarantor '-'--~'---------_) 
transfers (A) cash from the Cash Account. (B) any interest, dividends, cash. instruments and 
other property from time to time received, receivable (including without limitation sales 
proceeds) or otherwise distributed in respect of or in exchange for any or all of the cash or 
securities in the Securities Account or the Cash Account or (C) any s;a_sh _ ()r _ !:;e(;U_rit_i€!?. fr_olll_th_e ____ .--- Deleted: other securtties account at 

§_"!f.~I[ti_?~_,ll,~_~_r:n_grJh_!:! __ g_~?b .. 6<;Q9_~DLdunng such time as the Guarantor or an Other Obligor ?ot=ne=B=a=nk=========< 
has an outstanding obligation or liability to the Bank under the Guaranty or ~.!D.~ __ C:I~ara_n<;e__ -{..__D_e:_le_ted_:_a ______ _____, 
Agreement. 

The "Guaranty" means the Guaranty of even date herewith made by the undersigned in 
favor of the Bank 

The "Other Obligors" mean Lehman Brothers Inc., Lehman Brothers International 
(Europe), lehman Brothers OTC Derivatives Inc .. Lehman Brothers Commercial Paper lnc,_Cjlld ______ -{Deleted:. 
Lehman Brothers JapanJQ_<;;_, and their respective successors. '-----------~ 

The "Clearance Agreement" means the Clearance Agreement dated as of June 15, 2000 
to which one or more of the Other Obligors and the Bank are parties (as amended by)i) the 
Amendment to Clearance Agreement dated as of May, 30, 2008 and (ii) the Amendment to 
Clearance Agreement dated as of even date herewith and as it may be further amended from 
time to time). 

The term "Liabilities" shall mean (a) all "Liabilities" as defined in the Guaranty, (b) all 
obligations of the undersigned under this Security Agreement and (c) without duplication of the 
foregoing. all costs, expenses and charges (including without limitation fees and charges of 
external legal counsel for the Bank and costs allocated by its internal legal department) incurred 
by the Bank in connection with the preparation, performance or enforcement of the Guaranty 
and this Security Agreement 

The term "Security" means (i) the Accounts, together with any security entitlements 
relating thereto and any and all financial assets, investment property, funds and/or other assets 
from time to time held in or credited to the Accounts or otherwise carried in the Accounts (or to 
be received for credit or in the process of delivery to the Account), (ii) any interest, dividends, 
cash, instruments and other property from time to time received, receivable or otherwise 
distributed in respect of or in exchange for any or all 
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of the then existing Security and (iii) all proceeds of any and all of the foregoing Security 

As security for the payment of all the Liabilities, the undersigned hereby grant(s) to the 
Bank a security interest in, and a general lien upon and/or right of set-off of, the Security. 
Further. for the avoidance of doubt and not in limitation of the rights of the Bank under Sections 
9-104(a)(1 ). 9-106(a) and 8-106(e) of the Uniform Commercial Code as adopted by the State of 
New York (the "Code"). the undersigned and the Bank (acting as a bank with respect to any 
Accounts consisting of deposit accounts and as a securities intermediar; with respect to any 
Accounts consisting of securities accounts). acknowledge and agree with respect thereto. that 
the Bank, as the secured party hereunder, may issue instructions to direct disposition of any 
and all of the funds 1n the deposit accounts (and acting as the bank will comply with such 
instructions) and may issue entitlement orders with respect to any and all securities accounts 
(and acting as the securities intermediary will comply with such entitlement orders). in either 
case, without the consent of the undersigned. Terms used herein and defined in Articles 1, 8 
and/or 9 of the Code shall have the meanings set forth therein. The undersigned and the Bank 
agree that the jurisdiction of the Bank (including, without limitation, in its capacities as a bank, a 
securities intermediary and a commodity intermediary) for purposes of the Code is the State of 
New York. 

The undersigned hereby represents and warrants to the Bank as follows: (a) it is duly 
organized and validly existing under the laws of the jurisdiction of its incorporation or 
organization and has all requisite power and authority to execute and deliver this agreement; (b) 
the execution, delivery and performance of this agreement has been duly authorized by all 
necessary corporate action of the undersigned and this agreement constitutes the legal, valid 
and binding obligation of the undersigned, except as may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar laws relating to or limiting creditors' rights generally or by 
equitable principles relating to enforceability (whether enforcement is sought in equity or at law); 
(c) the execution, delivery and performance of this agreement does not and will not conflict with 
the provisions of its governing instruments and will not violate any provisions of applicable law 
or regulation or any order of any court or regulatory body and will not result in the breach of. or 
constitute a default. or require any consent, under any material agreement, instrument or 
document to which the undersigned is a party or by which it or any of its property may be bound 
or affected;_( d) it is the sole owner of the Security; (e) the Security is and will be free and clear 
of any lien, -charge, security interest, claim. encumbrance or other adverse interest whatsoever. 
except for that created by this agreement, the Guaranty or the Clearance Agreement and other 
liens in favor of the Bank arising under applicable laws, and (f) it has not agreed to resell any of 
the Security pursuant to a repurchase agreement or similar arrangement. 

The right is expressly granted to the Bank, in each case upon the occurrence and during 
the continuation of a Default or to preserve the Security or its value, to transfer to or register in 
the· name of itself or its nominee any of the Security; to exchange any of the Security for any 
other property upon any reorganization, recapitalization or other readjustment and in connection 
therewith to deposit any of the Security with any committee or depositary upon such terms as it 
may determine; to notify any account debtor or obligor on an instrument to make payment to the 

. Bank; and to exercise or cause its nominee to exercise all or any powers with respect to the 
Security with the same force and effect as an absolute owner thereof and to file one or more 
financing statements under the Uniform Commercial Code naming the undersigned as debtor and 
the Bank as secured party and indicating therein the types or describing the items of Security 
herein specified; all without notice (except such notice as may be required by applicable law and 
cannot be waived) and without liability except to account for property actually received by it. 
Without limiting the generality of the foregoing, payments. distributions and/or dividends, in 
securities, property or cash, including without limitation dividends representing stock or 

2 
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liquidating dividends or a distribution or return of capital upon or in respect of the Security or any 
part thereof or resulting from any split-up, revision or reclassification of the Security or any part 
thereof or received in exchange for the Security or any part thereof as a result of a merger, 
consolidation or otherwise. shall be paid directly to and retained by the Bank and held by it unt1l 
applied as herein provided, as additional collateral security pledged under and subject to the 
terms hereof. Without the prior written consent of the Bank the undersigned will not file or 
authorize or permit to be filed in any jurisdiction any such financing or like statement covering the 
Security in which the Bank is not named as the sole secured party. 

The Bank upon the occurrence and during the continuation of a Default or to preserve 
the Security or its value may, whether any of the Liabilities may be due, in its name or in the 
name of the undersigned or otherwise, demand, sue for, collect or receive any money or 
property at any time payable or receivable on account of or in exchange for. or make any 
compromise or settlement deemed desirable with respect to. any of the Security, but shall be 
under no obligation so to do, or the Bank may upon the occurrence and during the conl!nuation 
of a Default or to preserve the Security or its value extend the time of payment, arrange for 
payment in installments, or otherwise modify the terms of, or release. any of the Security, 
without thereby incurring responsibility to. or discharging or otherwise affecting any liability of. 
the undersigned. Notwithstanding anything contained herein to the contrary, the Bank shall not 
be required to take any steps necessary to preserve any rights against prior parties to any of the 
Security. The Bank may upon the occurrence and during the continuation of a Default Of to 
preserve the Security or its value use or operate any of the Security for the purpose of 
preserving the Security or its value in the manner and to the extent the Bank deems 
appropriate, but the Bank shall be under no obligation to do so. 

Except as otherwise provided herein, at the end of a business day, if the undersigned 
has determined that no Obligations (as defined 1n the Clearance Agreement) remain 
outstanding, .. the undersigned may transfer to an account (the "Overnight Account") any and all 
Security held in or credited to or otherwise carried in the Accounts. Any determination of the 
undersigned or the Other ObiigOfs that no Obligations remain outstanding shall not be binding 
upon the Bank. 

The Bank shall have in addition to all other rights and remedies available to it under law 
or otherwise, the rights and remedies with respect to the Security of a secured party under the 
Uniform Commercial Code (whether or not the Code is in effect in the jurisdiction where the 
rights and remedies are asserted). In addition, with respect to any security or interest issued by 
an open-end management or investment company registered as such under the Investment 
Company Act of 1940 in which the Bank has a security interest hereunder. the Bank shall have 
upon the occurrence and during the continuation of a Default the right to redeem such securities 
or interests. Further, with respect to the Security, or any part thereof, upon the occurrence and 
during the continuation of a Default, the Bank may sell or cause to be sold in the Borough of 
Manhattan, New York City, or elsewhere. in one or more sales or parcels, at such price as the 
Bank may deem best, and for cash or on credit or for future delivery, without assumption of any 
credit risk, all or any of the Security, at any broker's board or at public or private sale, in any 
reasonable manner permissible under the Uniform Commercial Code (except that, to the extent 
permissible thereunder, the undersigned hereby waives the requirements of said Code). and the 
Bank or anyone else may be the purchaser of any or all of the Secunty so sold and thereafter 
hold the same absolutely, free from any claim or right of whatsoever kind, including any equity 
of redemption, of the undersigned, any such demand. notice or right and equity being hereby 
expressly waived and released. In this regard, the undersigned recognizes that due to certain 
prohibitions contained in the Securities Act of 1933, as amended, or applicable state securities 
laws, the Bank may consider it advisable to resort to one or more private sales to a restricted 
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group of purchasers who will agree to acquire such of the Security consisting of securities for 
their own account for investment and not to engage in a distribution or resale thereof. and that 
private sales so made may be at prices and on other terms less favorable to the seller than if 
such Security were sold at public sale. The undersigned agrees that private sales made under 
the foregoing circumstances shall be deemed to have been made in a commercially reasonable 
manner. The undersigned acknowledges that the Security is of a kind that is customarily sold 
on a recognized market and is the subject of widely distnbuted standard price quotations. The 
undersigned will pay to the Bank all expenses (including reasonable and documented attorneys' 
fees and legal expenses incurred by the Bank) of, or incidental to. the enforcement of any of the 
provisions hereof or of any of the Liabilities, or any actual or attempted sale. or any exchange, 
enforcement, collection. compromise or settlement of any of the Security or receipt of the 
proceeds thereof, and for the care of the Security and defending or asserting the rights and 
claims of the Bank in respect thereof. by litigation or otherwise, including expense of insurance: 
and all such expenses shall be Liabilities within the terms of this agreement The Bank. at any 
time, at its option, may apply the net cash receipts from the Security to the payment of principal 
and/or interest on any of the Liabilities, whether or not then due, making proper rebate of 
interest or discount. Notwithstanding that the Bank. whether in its own behalf and/or in behi:llf of 
another or others. may continue to hold Security and regardless of the value thereof. the 
undersigned shall be and remain liable for the payment in full of any balance of the Liabilities 
and expenses at any time unpa1d. THE RIGHTS OF THE BANK SET FORTH HEREIN ARE 
WITHOUT LIMITATION OF, AND IN ADDITION TO, ANY OTHER RIGHT OF THE BANK 
UNDER ANY OTHER DOCUMENT EVIDENCING OR EXECUTED IN CONNECTION WITH 
THE LIABILITIES. 

If at any time any sum payable upon any of the Liabilities shall not be paid when due 
(which. for sums payable by the Guarantor in respect of the Liabilities as defined under the 
Guaranty, are due on demand); or if the undersigned or the Other Obligors shall default in the 
g_~y_m?.D.LQ[.Performance of the Guaranty, the Clearance Agreement, any of its agreements herein 
or in any instrument or document delivered pursuant hereto, or in connection herewith; or if a 
decree or order shall be entered for relief by a court having jurisdiction of the undersigned or the 
Other Obligors in an involuntary bankruptcy case under the federal bankruptcy laws, as now or 
hereafter constituted, or under any other applicable federal or state bankruptcy, insolvency, or 
other similar law, or appointing a receiver, liquidator, assignee, custodian, trustee or sequestrator 
of the undersigned or .!he Other Obligors or for any substantial part of its property, or ordering the 
reorganization, dissolution, wind1ng-up of or liquidation of its affairs, and the continuation of any 
such decree or order shall be unstayed and in effect, or any case or other proceeding seeking any 
such decree or order shall continue undismissed, for a period of 60 consecutive days; or if the 
undersigned or the Other Obligors shall. or (if a corporation) shall take any corporate action to, 
commence a voluntary case under the federal bankruptcy laws, or now or hereafter constituted, or 
seek to take advantage of any other applicable federal or state bankruptcy, insolvency, or similar 
law, or apply for or consent to the appointment of or taking of possession by a receiver, liquidator, 
assignee, trustee, custodian or sequestrator of the undersigned or the Other Obligors or for any 
substantial part of its property, or the making by the undersigned or the Other Obligors of any 
assignment for the benefit of creditors; or the undersigned or the Other Obligors shall admit in 
writing its inability, or be generally unable, to pay its debts as they become due; or if the 
undersigned or shall suspend the transaction of his. its or their usual business, or if any 
governmental authority (including, without limitatiOn, the Securities Investor Protection Corporation 
or any successor) or any court at the instance thereof shall, or shall appoint a receiver or trustee 
to, take possession of any substantial part of the property of, or assume control over the affairs or 
operations of, or a receiver or trustee shall be appointed for, or with respect to any substantial part 
of the property of, or a writ or order of attachment or garnishment shall be issued or made against 
any p~t)stGintiGII_ P!'!rt .. ()f. thE:._ f:Jr()pf:!rtY ___ of, __ t~e . _Uflclersig_n_e<j __ ()~._thE: __ ~thE:r __ ~blig()rS~. _or __ i!_. !~~--- __--- -{~De_le_ted_: o_r ______ ~ 
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undersigned or any of the Other Obligors shall (x) default in the payment of any Indebtedness 
{othe!.J!:!§.f1_io_@Q_tedn£~~Jrlcurred under the Clearance Agre_~meD.LQLJh~Qy_9ranty) having an 
aggregate principal amount of $100,000,000 (or its equivalent in any other currency or currendes) 
or more beyond the period of grace (not to exceed 30 days), if any, provided in the instrument or 
agreement under which such indebtedness was created, QL(Y) default 1n the observance or 
performance of any agreement or condition relating to any indebtedness (other than indebtedness 
incurred under the Clearan~_Ag_@ement or the Guaranty} or contained in any instrument or 
agreement evidencing, securing or relating thereto, or any other event shall occur or condition 
shall exist. the effect of which default or other event or condition is to cause any such 
indebtedness to become due prior to its stated maturity in the aggregate principal amount of 
$100,000,000 (or its equrvalent 1n any other currency or currencies) or more; or .any Indebtedness _ 
of the undersigned or any of the Other Obligors in the aggregate amount of $160.ooo:oo6(6r.lts · 
equivalent in any other currency or currencies) or more shall be declared due and payable._prior to 
the stated maturity thereof: or if the undersigned shall be dissolved: thereupon. unless and to the 
extent that the Bank shall otherwise elect, it shall be a DEFAULT under th1s agreement 

· [ Deleted: (z) 

Deleted: . or required!::> be prepand 
other than by regularly scheduled 
required prepayment, 

,Th_e UJ1dersignE!(j_ acl<novvlf!d_g~~ a11~ _ a_gr~~ tll<:~t j._h~_I3C!J1k.lllax fr()lll time to time demC!f1d_ .... -.- §1eted: 1 :=J 
further securi_ty or payments on account of any of the Liabilities. ,_ _ ...... _ ... . .... .. Deleted: shall, if the secunty shall 

Upon the occurrence and continuation of a Default, the Bank may assign, transfer and/or 
deliver to any transferee of any of the Liabilities and/or any or all of the Security: and thereafter 
shall be fully discharged from all responsibility with respect to the Secunty so assigned, 
transferred and/or delivered. Such transferee shall be vested with all the po.vers and rights of the 
Bank hereunder with respect to such Security, but the Bank shall retain all rights and powers 
hereby given with respect to any of the Security not so assigned, transferred or delivered. No 
delay on the part of the Bank in exercising any pavver or right hereunder shall operate as a 
waiver thereof: nor shall any single or partial exercise of any power or right hereunder preclude 
other or further exercise thereof or the exercise of any other power or right The rights, 
remedies and benefits herein expressly specified are cumulative and not exclusive of any lights, 
remedies or benefits which the Bank may otherwise have. The undersigned hereby waive(s) 
presentment, notice of dishonor and protest of all instruments included in or evidencing the 
liabilities or the Security and any and all other notices and demands whatsoever, whether or 
not relating to such instruments. 

No provisron hereof shall be modified or limited except by a written instrument expressly 
referred hereto and to the provision so modified or limited. This agreement shall be binding 
upon the assigns or successors of the undersigned, shall constitute a continuing agreement, 
applying to all future as well as existing transactions applying to all future as well as existing 
transactions, whether or not of the character contemplated at the date of this agreement. and if all 
transactions between the Bank and the undersigned shall be at any time closed, shall be equally 
applicable to any new transactions thereafter: and shall be governed by and construed according 
to the internal la\NS of the State of New York without reference to principles of conflicts of la\NS. 
By the execution hereof the undersigned hereby submits to the jurisdiction of the Federal and 
State courts located in New York. The undersigned hereby consents to the service of process 
in any action or proceeding brought against it by the Bank by means of registered mail to the 
last known address to the undersigned. Nothing herein, however, shall prevent service of 
process by any other means recognized as valid by law within or without the State of New York. 
Unless the context otherwise requires, all terms used herein which are defined in the Uniform 
Commercial Code shall have the meanings therein stated. All references to agreements, 
guaranties. documents and other writings herein refer to such writings as the same may be 
hereafter amended, modified, supplemented and/or restated. 
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THE UNDERSIGNED HEREBY WAIVES AND AGREES TO WAIVE THE RIGHT TO 
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM INSTITUTED WITH 
RESPECT TO ANY MATIER WHATSOEVER ARISING OUT OF OR IN ANY WAY 
CONNECTED TO THIS AGREEMENT. 

New York, New York 
LEHMAN BROTHERS HOLDINGS INC. 

I Dated: As of August 26, 2008 

By ~------------------
Name: 
Title: 
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GUARANTY 

GUARANTY dated as of August 26, 2008 made by the undersigned (the 
"Guarantor") in favor of JPMORGAN CHASE BANK, N.A. and any of its successors or assigns 
(hereinafter, the "Bank") 

PRELIMlNARY STATEMENT: Lehman Brothers Inc., Lehman Brothers 
International (Europe), Lehman Brothers OTC Derivatives Inc., Lehman Brothers Commercial 
Paper Inc. and Lehman Brothers Japan Inc. (collectively, with their respective successors, the 
"Borrowers"), each a wholly-owned direct or indirect subsidiary of the Guarantor, desire to transact 
business with and/or to obtain credit, clearing advances, clearing loans or other financial 
accommodation from the Bank or to continue such extensions of credit, clearing advances, clearing 
loans or other financial accommodation or such business in each case under or in connection with 
the Clearance Agreement (as defined below) or transactions pursuant thereto, and the Bank has 
req11ested that it receives the following guaranty of the undersigned before it will consider 
extending such credit. The Guarantor derives, and expects to continue to derive, substantial direct 
and indirect benefits from the business of the Borrowers and the credit, clearing advances, clearing 
loans and other financial accommodations provided by the Bank to the Borrowers. 

THEREFORE, for good and valuable consideration and in order to induce the 
Bank from time to time, in its discretion, to extend or continue credit, clearing advances, clearing 
loans or other financial accommodations to the Borrowers under the Clearance Agreement (as 
hereinafter defined) (all of the foregoing extensions of credit, advances, loans or accommodations 
under the Clearance Agreement being the "Facilities" and any writing evidencing, supporting or 
securing a Facility, consisting of (i) the Clearance Agreement, (ii) this Guaranty, and (iii) the 
Security Agreement as of even date hereof (the "Security Agreement") and entered into by 
Guarantor for the beneftt of the Bank, as each such writing may be amended, modified or 
supplemented from time to time being a "Facility Document"), the Guarantor agrees as follows: 

Section 1. Guaranty of Payment. The Guarantor unconditionally and 
irrevocably guarantees to the Bank the punctual payment of all obligations and liabilities 
(including without limitation the "Obligations" as defined in the Clearance Agreement) of the 
Borrowers to the Bank of whatever nature, whether now existing or hereafter incurred, whether 
created directly or acquired by the Bank by assignment or otherwise, whether matured or 
unmatured and whether absolute or contingent, when the same are due and/or due and payable, 
whether on demand, at stated maturity, by acceleration or otherwise, and whether for principal, 
interest, fees, expenses, indemnification or otherwise (all of the foregoing sums being the 
"Liabilities"), pursuant to the Clearance Agreement, dated as of June 15, 2000, to which one or 
more of the Borrowers and the Bank are parties, as it may be further amended from time to time 
(the "Clearance Agreement") and subject to the last sentence of this Section 1. The Liabilities 
include, without limitation, (a) interest accruing after the commencement of a case or proceeding 
under bankruptcy, insolvency or similar laws of any jurisdiction at the rate or rates provided in the 
Facility Documents, regardless ofwhether such interest is allowed or allowable as a claim in such 
case or proceeding and (b) the obligations of the Borrowers under section 16 of the Clearance 
Agreement. This Guaranty is a guaranty of payment and not of collection only. The Bank shall 
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not be required to exhaust any right or remedy or take any action against the Borrowers or any 
other person or entity or any collateral. All moneys available to the Bank for application in 
payment or reduction of the Liabilities may be applied by the Bank to the payment or reduction of 
such of the Liabilities as the Bank may elect in its sole discretion and in such manner and in such 
amounts and at such time or times as it may see tit. The Guarantor agrees that, as between the 
Guarantor and the Bank, the Liabilities may be declared to be due and payable for the purposes of 
this Guaranty notwithstanding any stay, injunction or other prohibition which may prevent, delay 
or vitiate any declaration as regards the Borrowers and that in the event of a declaration or 
attempted declaration, the Liabilities shall immediately become due and payable by the Guarantor 
for the purposes of this Guaranty. The Guarantor's maximum liability under this Guaranty shall 
adjust each day and for each such day shall be equal to the dollar amount of cash and securities 
(based on the market value of such securities as determined by the Bank in its reasonable 
discretion) (i) held on such day in the accounts of the Guarantor subject to the Clearance 
Agreement and the Security Agreement and (ii) that the Bank has notified the Guarantor to be 
delivered to the Bank on such day in support of this Guaranty. 

Section 2. Guaranty Absolute. The Guarantor guarantees that the Liabilities 
shall be paid strictly in accordance with the terms of the Facilities and any Facility Documents. 
The liability of the Guarantor under this Guaranty is absolute and unconditional irrespective of: (a) 
any change in the time, manner or place of payment of, or in any other term of, all or any of the 
Facilities, the Facility Documents or Liabilities, or any other amendment or waiver of or any 
consent to departure from any of the terms of any Facility, Facility Document or Liability 
including, without limitation, any increase or decrease in the rate of interest thereon:,. (b) any 
release or amendment or waiver of, or consent to departure from, any other guaranty or support 
document, or any exchange, release or non-perfection of any collateral, for all or any of the 
Facilities, Facility Documents or Liabilities; (c) any present or future law, regulation or order of 
any jurisdiction (whether of right or in fact) or of any agency thereof purporting to reduce, amend, 
restructure or otherwise affect any term of any Facility, Facility Document or Liability; (d) without 
being limited by the foregoing, any lack of validity or enforceability of any Facility, Facility 
Document or Liability; and (e) any other setoff, defense, or counterclaim whatsoever (in any case, 
whether based on contract, tort or any other theory) or circumstance whatsoever with respect to the 
Liabilities, the Facilities or the Facility Documents contemplated thereby which might constitute a 
legal or equitable defense available to, or discharge of, the Borrowers or a guarantor; and the 
Guarantor irrevocably waives the right to assert such defenses, set-offs or counterclaims in any 
litigation or other proceeding relating to the Liabilities, the Facilities or the Facility Documents 
contemplated thereby. 

Section 3. Guaranty Irrevocable. This Guaranty is a continuing guaranty of 
the payment of all Liabilities (absolute or contingent) now or hereafter existing and shall remain in 
full force and effect until the later of (hereinafter the "Termination Date") (i) payment in full of all 
Liabilities and other amounts payable under this Guaranty (ii) the expiration or termination of the 

• Clearance Agreement and all of the Borrowers' accounts at the Bank in connection with the 
Clearance Agreement; and (iii) the fulfillment of all obligations and commitments of the 
Borrowers under the Facilities and any Facility Documents. 
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Section 4_ Reinstatement This Guaranty shall continue to be efl:ective or be 
reinstated, as the case may be, if at any time any payment of any of the Liabilities arising or 
incurred prior to the Termination Date is rescinded or must otherwise be returned by the Bank on 
the insolvency, bankruptcy or reorganization of the Borrowers or otherwise (including, without 
limitation, on the grounds of preference or fraudulent transfer), all as though the payment had not 
been made_ 

Section S_ Subrogation_ The Guarantor shall not exercise any rights which it 
may acquire by way of subrogation, by any payment made under this Guaranty or otherwise, until 
the Termination Date If any amount is paid to the Guarantor on account of subrogation rights 
under this Guaranty at any time prior to the Termination Date, the amount shall be held in trust for 
the benefit of the Bank and shall be promptly paid to the Bank to be credited and applied to the 
Liabilities, whether matured or unmatured or absolute or contingent, in accordance with the terms 
of the Facilities If the Guarantor makes payment to the Bank of all or any part of the Liabilities 
and the Termination Date shall have occurred, the Bank shall, at the Guarantor's request, execute 
and deliver to the Guarantor appropriate documents, without recourse and without representation 
or warranty, necessary to evidence the transfer by subrogation to the Guarantor of an interest in the 
Liabilitiessesulting from the payment 

Section 6 Subordination_ Without limiting the Bank's rights under any other 
agreement, any liabilities owed by the Borrowers to the Guarantor in connection with any 
extension of credit or financial accommodation by the Guarantor to or for the account of the 
Borrowers, including but not limited to interest accruing at the agreed contract rate after the 
commencement of a bankruptcy or similar case or proceeding (regardless of whether such interest 
is allowed or allowable as a claim in such case or proceeding), are hereby subordinated to the 
Liabilities, and such liabilities of the Borrowers to the Guarantor, if the Bank so requests, shall be 
collected, enforced and received by the Guarantor as trustee for the Bank and shall be paid over to 
the Bank on account of the Liabilities but without reducing or affecting in any manner the liability 
of the Guarantor under the other provisions of this Guaranty_ 

Section 7_ Payments Generally All payments by the Guarantor shall be made 
in the manner, at the place and in the currency (the "Payment Currency") required by the Facility 
Documents; provided, however, that if the Payment Currency is other than US_ dollars the 
Guarantor may, at its option (or, if for any reason whatsoever the Guarantor is unable to effect 
payments in the manner required by the Facility Documents, the Guarantor shall be obligated to) 
pay to the Bank at its office located at 277 Park Avenue, New York, New York 10017 the 
equivalent amount in US_ dollars computed at the selling rate of the Bank, most recently in effect 
on or prior to the date the Liability becomes due or if such rate is unavailable, at a selling rate 
chosen by the Bank, for cable transfers of the Payment Currency to the place where the Liability is 
payable_ In any case in which the Guarantor makes or is obligated to make payment in U.S 
dollars, the Guarantor shall hold the Bank harmless from any loss incurred by the Bank arising 
from any change in the value of US. dollars in relation to the Payment Currency between the date 
the Liability becomes due and the date the Bank is actually able, following the conversion of the 
US. dollars paid by the Guarantor into the Payment Currency and remittance of such Payment 
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Currency to the place where such Liability is payable, to apply such Payment Currency to such 
Liability. 

Section 8. [Intentionally Omitted.] 

Section 9. Representations and Warranties The Guarantor represents and 
warrants that: (a) the execution, delivery and performance by the Guarantor under this Guaranty: 
(i) has been duly authorized by all necessary corporate action; (ii) does not, conflict with or violate 
any material agreement or instrument or any constitutive document, law, regulation or order 
applicable to the Guarantor; (iii) does not require the consent or approval of any person or entity, 
including but not limited to any governmental authority, or any filing or registration of any kind; 
and (iv) is the legal, valid and binding obligation of the Guarantor enforceable against the 
Guarantor in accordance with its terms except to the extent that enforcement may be limited by 
applicable bankruptcy, insolvency and other similar laws affecting creditor's rights generally; and 
(b) in executing and delivering this Guaranty, the Guarantor has (i) without reliance on the Bank or 
any information received from the Bank and based upon such documents and information it deems 
appropriate, made an independent investigation of the transactions contemplated hereby and the 
Borrowers, the Borrowers' business, assets, operations, prospects and condition, financial or 
otherwise, and any circumstances which may bear upon such transactions, the Borrowers or the 
obligations and risks undertaken herein with respect to the Liabilities; (ii) adequate means to obtain 
from the Borrowers on a continuing basis information concerning the Borrowers; (iii) has full and 
complete access to the Facility Documents and any other documents executed in connection with 
the Facility Do<RJments; and (iv) not relied and will not rely upon any representations or warranties 
of the Bank not embodied herein or any acts heretofore or hereafter taken by the Bank (including 
but not limited to any review by the Bank of the affairs of the Borrowers) The Guarantor hereby 
further represents and warrants that the Guarantor owns (directly or indirectly) a substantial 
amount of the stock or other ownership interests of the Borrowers and is financially interested in its 
affairs 

Section I 0 Remedies Generally The remedies provided in this Guaranty are 
cumulative and not exclusive of any remedies provided by law. 

Section II. Setoff. The Guarantor agrees that, in addition to (and without 
limitation of) any right of setoff, banker's lien or counterclaim the Bank may otherwise have, the 
Bank shall be entitled, at its option, to offset balances (general or special, time or demand, 
provisional or final) held by it for the account of the Guarantor at any of the offices of the Bank, 
J.P. Morgan Securities Inc., or any other affiliate, in U.S. dollars or in any other currency, against 
any amount payable by the Guarantor under this Guaranty which is not paid when due (regardless 
of whether such balances are then due to the Guarantor), in which case it shall promptly notify the 
Guarantor thereof; provided that the Bank's failure to give such notice shall not affect the validity 
thereof 

Section 12. Formalities. The Guarantor waives presentment, notice of 
dishonor, protest, notice of acceptance of this Guaranty, notice of creation, renewal, extension or 
accrual of any Liability and notice of any other kind and any other formality with respect to any of 
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the Liabilities or this Guaranty. The Guarantor also waives the right to require the Oank to proceed 
first against the Borrowers upon the Liabilities before proceeding against the Guarantor hereunder. 

Section 13. Amendments and Waivers. No amendment or waiver of any 
provision of this Guaranty, nor consent to any departure by the Guarantor therefrom, shall be 
effective unless it is in writing and signed by the Bank, and then the waiver or consent shall be 
effective only in the specific instance and for the specific purpose for which given. No failure on 
the part of the Bank to exercise, and no delay in exercising, any right or remedy under this 
Guaranty shall operate as a waiver or preclude any other or further exercise thereof or the exercise 
of any other right or remedy. 

Section 14. Expenses. The Guarantor shall reimburse the Bank on demand for 
all costs, expenses and charges (including without limitation the reasonable and documented fees 
and charges of external legal counsel for the Bank) incurred by the Bank in connection with the 
preparation, performance or enforcement of this Guaranty. The obligations of the Guarantor under 
this Section shall survive the termination of this Guaranty. 

Section 15 Assignment This Guaranty shall be binding on, and shall inure to 
the benefit of the Guarantor, the Bank and their respective successors and assigns; provided that 
the Guarantor may not assign or transfer its rights or obligations under this Guaranty. 

Section 16. Captions. The headings and captions in this Guaranty are for 
convenience only and shall not affect the interpretation or construction of this Guaranty. 

Section 17. Governing Law, Etc. THIS GUARANTY SHALL BE 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK. THE GUARANTOR 
CONSENTS TO THE NONEXCLUSIVE JURISDICTION AND VENUE OF THE STATE 
OR FEDERAL COURTS LOCATED IN THE CITY OF NEW YORK SERVICE OF 
PROCESS BY THE BANK IN CONNECTION WITH ANY SUCH DISPUTE SHALL BE 
BINDING ON THE GUARANTOR IF SENT TO THE GUARANTOR BY REGISTERED 
MAIL AT THE ADDRESS SPECIFIED BELOW OR AS OTHERWISE SPECIFIED BY 
THE GUARANTOR FROM TIME TO TIME. THE GUARANTOR W AlVES ANY 
RIGHT THE GUARANTOR MAY HAVE TO JURY TRIAL IN ANY ACTION RELATED 
TO THIS GUARANTY OR THE TRANSACIIONS CONTEMPLATED HEREBY AND 
FURTHER WAIVES ANY RIGHT TO INTERPOSE ANY COUNTERCLAIM RELATED 
TO THIS GUARANTY OR THE TRANSACTIONS CONTEMPLATED HEREBY IN ANY 
SUCH ACTION. TO THE EXTENT THAT THE GUARANTOR HAS OR HEREAFTER 
MAY ACQUIRE ANY IMMUNITY FROM JURISDICTION OF ANY COURT OR FROM 
ANY LEGAL PROCESS (WHETHER FROM SERVICE OR NOTICE, ATTACHMENT 
PRIOR TO JUDGMENT, ATTACHMENT IN AID OF EXECUTION OF A JUDGMENT, 
EXECUTION OR OTHERWISE), THE GUARANTOR HEREBY IRREVOCABLY 
W AlVES SUCH IMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER THIS 
GUARANTY. 
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Section 18 Integration; Effectiveness This Guaranty and the Facility 
Documents sets forth the entire understanding of the Guarantor and the Bank relating to the 
guarantee of the Liabilities and constitutes the entire contract between the parties relating to the 
subject matter hereof and supersede any and all previous agreements and understandings, oral or 
written, relating to the subject matter hereof; provided, however, that notwithstanding anything to 
the contrary, this Guaranty shall not effect or impair any other Guaranty made by the Guarantor in 
support of any of the obligations or liabilities of the Borrowers with respect to or in connection 
with extensions of credit or facilities other than those related hereto. This Guaranty shall become 
effective when it shall have been executed and delivered by the Guarantor to the Bank. Delivery of 
an executed signature page of this Guaranty by telecopy shall be effective as delivery of a 
manually executed signature page of this Guaranty. 

IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be duly 
executed and delivered by its authorized officer as of the date first above written. 

By: 
Name: 
Title: 

·Address 
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AMENDMENT TO CLEARANCE AGREEMENT 

WHEREAS, Lehman Brothers Inc and Lehman Conunercial Paper Inc. (the "Customer") and 
JPMorgan Chase Bank, N.A. (formerly The Chase Manhattan Bank, the "Bank") have entered into 
that certain Clearance Agreement dated as of June 15, 2000, as amended by the Amendment to 
Clearance Agreement dated as of May 30, 2008 (the "Agreement"); and 

WHEREAS, the Customer and the Bank desire to amend the Agreement to add Lehman 
Brothers Holdings Inc, Lehman Brothers International (Europe), Lehman Brothers Bankhaus AG, 
Lehman Brothers OTC Derivatives Inc , Lehman Brothers Bank FSB, Lehman Brothers 
Commercial Bank and Lehman Brothers Japan as additional Customers under the Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, it is hereby agreed as follows: 

1. The Agreement is hereby amended by adding Lehman Brothers Holdings Inc., Lehman 
Brot~ers International (Europe), Lehman Brothers OTC Derivatives Inc. and Lehman Brothers 
Japan Inc as additional Customers. 

2. The Agreement is hereby amended by adding a new Section 2.5 which-will read as 
follows: "Notwithstanding anything provided for herein to the contrary, except for the 
obligations of Lehman Brothers Holdings Inc. under the Guaranty and Security Agreement dated 
August 26, 2008, the obligations and liabilities of each of the Lehman entities which are a party to 
this Agreement under this Agreement shall be several and not joint and any security interest, lien, 
right of set-off or other collateral accommodation provided by any Lehman entity pursuant to this 
Agreement shall not be available to support the obligations and liabilities of any other Lehman 
entity pursuant to this Agreement." 

3. All other terms and conditions of the Agreement are hereby ratified, and the Agreement 
shall, except as expressly modified herein, continue in full force and effect. 

4 This Amendment shall be governed by and construed in accordance with the laws of 
the State ofNew York without giving effect to the conflict oflaws principles thereof 

IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to 
execute this Amendment as of the 26th day of August, 2008. 

LEHMAN BROTHERS INC. 

By: ___________ _ 

Name 
Title: 

LEHMAN COMMERCIAL PAPER INC. 

By: ___________ _ 

Name: 

#377228v3-clean 

CONFIDENTIAL INFORMATION JPM-2004 0004431 -



#377228v3-clean 

Title: 

LEHMAN BROTHERS HOLDINGS fNC 

By: __ --------------·-. 
Name: 
Title 

LEHMLAN BROTHERS INTERNATIONAL 
(EUROPE) 

By: ____________ _ 
Name 
Title: 

LEHl\1AN BROTHERS OTC DERIVATIVES INC. 

By: ____________ _ 
Name: 
-Title: 

LEHMAN BROTHERS JAPAN 

By: ___________ _ 
Name: 
Title: 

JPMORGAN CHASE BANK, N A 

By: ____________ _ 

Name: 
Title: 
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