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tl9/ll9/21)1 JX OX· 50 I'M 
Andrew: As d1scussed, I've attacJ·,ed marl:ups to show the proposed 
Guaranty and Security Agreement as a comparison to the recently executed 
Guaranty and Security Agreement. 

Thanf:s, 
,Jeff 
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GUARANTY GUAI{ANTY 

GU .. '\RA.NT.Y dated as or i\ugw:t 26,.S~;;pt_~Jllber ... 9... 2008 made by the 
undersigned (the "(iuarantor") in t~wor of JPMORGAN CHASI:-: 13ANK, N.A and a:1y nf·its 
illJlUJJl~~\lQSi.sli.f.lti_~~-'"'successors or··J5:>i·gnG ··(herei na.fte:-; the ''B:1n k ")<!Jl_Q.J:!SSi_gJ!::;J)l~reiD_<iCteJ",~ 
c:qll.cc:Jiyely <md.individq<~lly .a!?.Jhc;,:._<:;.Qnte_:<;Lmi!yreqtJire, !h.e "Silnk"J .. TI1is Gtw.ranW .~haJJ be in 
additi.QJLJ.o .. and ___ do .. e.s 'lOL.ceplaccthi!LC}.~rtaiJLG.ui:lranty~ ___ d .. ated..J.\.tJgus.!,20., .. 29Q& ... __ madc .... bx ... t.hcN. 
Y.nd.~::r~ign ed . ..iJJ .. J~v.Qr.vf.JPMQ,·g.~.lJ.. . .C.JJg ~.~;;._.8.ank. •.. N. t\. 

PRELIMINARY STATEMENT: Lehman--Brothers-Inc, Lehman Brothers 
Internatiann!- (Et:rope), .. ·Lehi~1an Brother:; OTC Deriv~tive~- !nc.; Lehrn~:1 Brother~,- Ccn1rnercia! 

Paper· lnc.·a1~d LehmJn -Brothers Japan··lnc.!;:ac:JLQL.tlt~;:. <!iJ:cc.Lor .. i.ll~!i.recL.sHbsidjm:iKS. of.Jb~. 
G~!.af<:tJ.JlQf ( collccti vel y, with their respective successo1 s, the "Borrowers"), e:.:ch ;: v.·ho!! y -ov.·ned · 
direct-or :::direct sub::;idinry ofthe Guarantor, desi:·edG.~.i.rcs to transact busincss.an.o(or.tr~ctc witb 
(IQ.Q/.QL~lltG.C..itUO. . .d~r.ivC:lJiygJn\HS<:lGti.o.ns with and/or to obtain credit, clearing advances, clearing 
loans or other financial accommodation from the Bank mand to continue such Q~l~ine~~--.Jn.Jdi.ng. 
d.eri vat.i.ve acti v.ity and/or .. such. extensions of credit, clearing advances, clearing I oans or other 
financial accommodation ·Or· such tm:oiness in· -each· case unde:· ,x. in c:onnectic:1 with the 
C!eGrance- /\greement- (as defined---be!o'r'.;) cr trnn~~actions pur~~u~!nt thereto~ and the Bank has 
requested that it recei-.•esr~Yceive 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 benetits from the business of the Borrowers and the credit, trading, derivative 
tn;m.s.a.ction~ ... 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 tQ .. ex.tenq_credit, clearing 
advances, clearing loans or other tinancial accommodations to the Borrowers w~der the 
Clearance i\greement (as hereinafter c!efined)andLru.:.JQ ... !r:unsaGLb,usi.n~ss. traci~ .. J.)L~JH-~.cinlo." 
d~.ri .. Yi!liv.e.Jra_psacJ!pq;:; .wi!h lh.~ .. Sorro.w~r~ (all or the foregoing ex tensions or credit, advances, 
I oans·or, accommodations under--the C leamnoe Agreement, .bJJ.si.ll~Ss .... d~rivativG.tra.nsac.ti.ons. (1110. 
tr.~ding being the "Facilities" and any writing evidencing, suppo11ing or securing a Facility, 
consisting of (i) the C!ea-rance---Agreemer.t·;<)Jl.Y. agr~.~m<o:•.1t. b~rweeo .. a . .J)q.rr.ow~~:.aJld Jb~. O<.mk ... 
including without limitation a.uy_lS~t~.Ag[.~.eJJ.lG.Jlt. (ii) this Guaranty. and (iii) the 
Security Agreement as of even date hereof (the "Security Agreement") and entered into by 
Guarantor for the benefit of the Bank, as each such writing may be amended, moclitied or 
supplemented from time to time being a "Facility Document"), the Guarantor agrees as follmvs: 

Section I. Guaranty of J,ayment. The Guarantor unconditionally and irrevocably 
guarantees to the Bank the punctual payment (!Jl.Q ... p . .;;.r:.CQJ.lHanc;~.of all obligations and liabilities 
(incl t:diggwitlwut-·1 imitation 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 
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"Liabilities~~)~-pursuant-to-the C!e3r~u1ce 1\gree1nent~ dated 3$ of June 15,-2000, to \.vhich one or 
1~1ore of the--Borm-.••ers--and-the-B::mk--P.r-e- pa:·t:e~;, as it- may- be- further-amended from--t:me tc t-ime 
(the "C!e:-:r:-:nce ;\g:-eemen!") and subject to the last sentence of this Section I. The Liabilities 
include, without limitation,(~) interest accruing after the commencement of a case or proceeding 
under bankruptcy, insolvency or similar laws l)r any jlllisdiction at the rate or rates provided in 
the Facility Documents, regardless of whether such interest is allowed or allowable as a claim in 
such case or proceeding 3nd -(b)--the cb!ig::1t:on~ of the- Borro\ver~ under section --I 6---cf the 

Clearance Agreement This Guaranty is a guaranty of payment and not of collection only The 
Bank shall 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 11ank may elect in its sole discretion and in such 
manner and in such amounts and at such time or times as it may see fit 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 notvvithstanding 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 ma:-<imum 
liability under this Guaranty shall dja:;t ea:::h day-u:d f-or each :;uch day ~.hPJI be-equal -tc the 
do!-!ar an1ount ofca~h and-securitie~~ (bn~;ed-on the rnarket value of such 5ecurities·as deten11ined 
by th~ Bank--in -its reason•~ble discretion-Hi) he!d--zm--sm;h. Jay -in- the account~--cf th~ Guara-nwr 
subject-to- the- Clear1l:nce -Agreement and the -Security· 1\greement and- (ii)~ll:iRE£,lUL.L__l_O.t;i __ " 
Q.QJ,_L_A_.RS .. {$J . ..Q_Q_Q,_Q__Q_Q_,Q_QQ)_ __ QI_:_._~_w:::h __ greal~r.;;t.OJQ\.!.1Jt that the Bank has noti tied the Guarantor to 
be del-iveredj_.t_ ___ J_lH!~L .. dg!iy~r to the Bank oa such day in support of this Guaranty __ _ 
.ti.Qtivith.s.tao.du1.g..1iLe..fuleg_Qing.Jhe.....GJI.a!:ao.l.oLm<lY~~Ull:UUbJ:.e..ula~.oJics;_tQ_t1J~.li.illlk_w . .i..tb.c!J:a.'r\'~ .. 
;;v~!1 ~~sltctn9 __ ::\ecuri.tie.~, _prqyide~LIIl<H the.Gt~araJJtQr -~haJJ JJQl.withdut:w .. 1\lW..I;:asJI_)tlld. securiJi!:'s. 
iLtl19 .. B..!lnk.JJil~.--c_~_cr<;:_i~.cd __ u_ny_ _ _oLi_ls.r!.gll(S __ L_I_!1Q_GL_t.b':;;_ Q!Janwty __ Qr.thc.Sc_cm_i_ty._Agrccrncnt..Pri.or .to_ 
tb_~ ___ c.:m.d_ _ _oLtll~-Jbr.G~. d<Jy __ n.Qli.c_~ _ _p~_riod , __ 

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 ot~ 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 f~tct) 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. to11 or any other the01y) or circumstance whatsoever with 
respect to the Liabilities, the Facilities or the r:acility Documents contemplated thereby which 
might constitute a legal or equitable defense available to, or discharge of, the Borrowers or a 
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guarantor~ and the Guarantor irrevocably waives the right to asse11 such defenses, set-ofl's or 
counterclaims in any litigation or other proceeding relating to the Liabilities, the Facilities or the 
Facility Documents contemplated thereby 

Section 3. Guarani)' IITevorablc. 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 unti I the !<:ter!.il.t.e_!it of (hereinafter the "Termination Date") (i) payment in 
full of all Liabilities and other amounts payable under this Guaranty (ii) the e~;pir~tion o:· 
termination of the-Clearance Agreement ·r.nd all of the Borrowers' accounts at the Hank in 
cennection \Vi~h- ·the C-!ear~nce 1\gree:nent~ and (iii) the fulfilln1ent of all obligations and 
commitments of the Borrowers under the Facilities and any Facility Documents. 

Section 4. Reinstatement. This Guaranty sh<tll continue to be effective 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 or 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 5. 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. lf any amount is paid to the Guarantor on account of subrogation 
rights under this Guaranty at any time prior to the Tennination 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 Hank of all or any pari 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 Liabilities resulting 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 tinancial accommodation by the Guarantor to or for the account of the 
Borrowers, including but not limited to interest accruing at the <~greed contract r<tte 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 rn any 
manner the I iabi I i ty of the Guarantor under the other provisions of this Guaranty. 

Section 7 Payments Gcnentll)'. All payments by the Guarantor shall be 
made in the manner, at the place and in the currency (the "Payment Currency") required by the 
J7acility Documents, provided, however, that if the Payment Currency is other than U.S. dollars 
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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 F<Jcility Documents, the Guarantor shall be 
obligated to) pay to the Bank at its office located at 277 Park Avenue, New York, New 'l"ork 
I 0017 the equivalent amount in U.S. dollars computed at the selling rate of the Bank, most 
recently in effect on or prior to the date the Liability becomes clue or if such rate is unavailable, 
at a selling rate chosen by the Bank, tor 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 Currency to the place where such l..iability is payable, to apply 
such Payment Currency to such Liability 

Section 8. [Intentionally Omitted J 

Section 9 Representations :Hld Wan·anties 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 intonnation 
concerning the Borrowers; (iii) has full and complete access to the Facility Documents and any 
other documents executed in connection with the Facility Documents; 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 furiher represents and warrants that the 
Guarantor owns (eli recti y or i ndi rcctly) a substantial amount of the stock or other ownership 
interests of the Borrowers and is financially interested in its afTairs. 

Section 10. Remedies Genc•·ally. The remedies provided 111 this Guaranty 
arc cumulative and not exclusive of any remedies provided by law. 

Section II SetoiT The Guarantor agrees that, in addition to (and without 
limitation ot) any right of setof( 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, 
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provisional or final) held by it for the account of the Guarantor at any of the offices of the Bank, 
JP Morgan Securities Inc, or any other affiliate, in US. dollars or in any other currency, 
against any amount payable by the Guarantor under this Guaranty which is not paid 'vhen 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 the Liabilities or this Guaranty. The Guarantor also waives the right to require the Bank to 
proceed f1rst against the Borrowers upon the Liabilities before proceeding against the Guarantor 
hereunder. 

Section 13. Amcndmt"nts :md 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 110 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. fxp_cnscs. The Guarantor shall reimburse the Bank on demand 
Cor all costs, expenses and charges (including \Vithout 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 benctit 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 GllARANTY SHALL BE 
GOVERNED BY TI-lE LAW OF THE STATE OF NEW YORK. THE GUARANTOR 
CONSENTS TO THE NONI~XCLlJSIVI<: .JUIUSiliCTION 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 StiCH DISPUTE SHALL BE 
BINDING ON THE GUARANTOR IF SENT TO TI-lE GUARANTOR BY REGISTERED 
MAIL AT THE AUDH.ESS SI'I~CIFIEU UELOW 01{ AS OTI-IEH.WISE Sl'ECIFI.EU BY 
THE GUARANTOR FROM TIME TO TII\'I:E. TI-lE GliARANTOR WAIVES ANY 
RIGBT TilE GUARANTOR MAY I·IA VE TO JURY TRIAL IN ANY ACTION 
RELATED TO TI·IIS GUARANTY OR TI-lE TRANSACTIONS CONTEMPLATI<~D 
HEREBY AND FURTHER WAIVES ANY RIGHT TO INTERPOSE ANY 
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COUNTEH.CLAII\1 RELATED TO THIS GlJAI~ANTY OR THE TRANSACTIONS 
CONTEMPLATED HEREBY IN ANY SUCH ACTIO~. TO THE EXTENT THAT TI1E 
GUARANTOR liAS OR HEREAFTER MAY ACQUIRE ANY IMMUNITY FROM 
JURISDICTION OF ANY COliRT OR FROM ANY LEGAL PROCESS (WUETUER 
FR0/\'1 SERVICE: OR NOTICE. ATTACHMENT PRIOR TO .JllllGI\'lENT. 
ATTACHMENT 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. 

Section 1 H. lntegnJtion: l<:ffcctinness. 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 Guar(lnty 
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 etTective as 
del ivcry of a manually executed signature page of this Gu(lmnty. 

IN WITNESS WHEREOF, the Guar(lntor has C(lused this Guaranty to be 
duly executed and delivered by its authorized officer as of the date first above wrinen 

LEHM..A.N.J?.RQTUERS.JJQ.!.;OJNGS..JNC. 

Title: 

Address· 
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SECURITY AGREEMENT 

In consideration of one or mo~·e !oans., !etters of .. credit .. or.. other.. financ1a1 .. accommodatio~~. 

made,- issued. or extended. by JPMORGAN CHASE BANK, N.A. andor any of its C\ffiiJ_(;Jt~-~·-­
SI.J.P?.i9iSJri~s. successors or assigns party. to . the Clearance ,L\greement referred to be!o'.'.' 
(hereinafter, the "Baok"}~_gj@~.tl.v~y._QL indbtLc.tu_~[y_ g_s=ltL~Qotext m_gy_ _ _L~Ql!iHLlb~L ·~B<ill_KL 
~xt~ndin_g_ .. cr~qiJJQ .... ~r:Klt9.r.. tr~n~iilGti_ng ___ P.llsioG.ss.Jr<a9!Dg _pc_e_ng5'!gio_g..Jn oGri_vatiy_e _trsms<:l~tlpn.s 
with. tb.~. LHJ<:ie.rsignf;Q ~nq/or_jt_s. s.l.lP.si_qi~r_i_~s anc:J/qc..<;J_f.fil.i_q_l_~s. the undersigned hereby agree(s) 
that the Bank shall have the rights, remedies and benefits hereinafter set forth. 

The ",~~cco.unt_s." means (j} the securities account -of-the Guarantor at the 83nk knc\·vn -as­
LCE- or any. subaccount -or replacement .accounts thereto -{the "Securities- ,6,cccunt"), (ii} DD,6~# 
066-1-11-605 {the ·:cash Accounr) and (iii) any other account at the Bank to which- Guarantor. 
transfers- (A) cash .from· the -Cash ,A,ccount, (8) -any -intere-st,.--dividends, -cash-,-··instruments--and 
other- -property from- -time- -.to. time . received, .. receivable- -·(including 'Nithout- ··!imitati::m··· sales. 
n,-nrcarlc:\ nr nfhcn"'icc. rlictrih• ttcri in rc.cncrt .nf nr in Qvrh~nnc. fnr. ':lnu .nr. ~11 nf tho .r::~ch f"\r" ,..,,...,....,...,...,.._'-"/ ...,, ..., .. ,,.._..,,~,..,....,. ..,..,...,,,,....,.....,.,...,.._. ••• ,...,...,t"'._....,.._ _., ...,, "' ...,,,...,,,_,,~..., '""' -••J ...,., _, ...,, ur...., .............. ,, ....,, 

securities ~n the Securities ,l\cccuntcr the Cash .~.ccount-or (C) any-cash -or-securities from-the 
Secur~t:es .,6,cccunt- cr. the Cash ,A,ccount-during-such-time as-the -Guarantor cr.-an-Other Ob!igcr 
has -an. outstanding obligation- or. !iabilit~r-to the. Bank -under--the-· Guaranty or .... .the--.c.learance 
Agreement. 

Tb~ .. ::A~GP.wnt::;" m~9ns .. _9!1...9GCe>~nts .. .of.Jb~---GU.{:)f9n.tor. .. i::llJh~ ... E39nk..or._.<;!nY ... ~.b9J~$_ .1n .. ;;my .. 
ffi91l§Y .. IJJ9,r.~~L!IL~l!kl9.LfY!1<:U~~lJ~.Q~9L!lL~D.?9§.Q_J),y,~iilDY-Sll:tiliatsu>lJh~J3..9J:l.k,, 

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- Der-iv3tives- !nc ... ,· Lehman Brothers Ccmmercia!--Paper--!nc. and 
Lehman Brothers Japan !nc.m~~~fl.a~~h.J?L!b~Lctir.eGl.QCJo.~.k~~Q~J...ctis.!ri~§.-QUb.~:U::lJd~LSllltQJ 
and their respective successors. 

The ."Ciearant;:e Agr~_ement"--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 J\mendment to 
Clearance ,1.\greement--dated--as of even--date herevvith- 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 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 entttlement 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 Arttcles 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 t11e 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<;JQ. 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) tt 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, .or the Guaranty or- the Clearance .,l'l,greement 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 (~.~ .. 9~fin~9 ..... PE:!IowL..or to preserve the Security or its value, to 
transfer to or register in the name of itsel-ftb.~ ... f?.c;lf.lh 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 wtthout 
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 
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without limitation dividends representing stock or liquidating dividends or a distribution or return 
of capital upon or 111 respect of the Security or any part thereof or resulting from any spilt-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 1t 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 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 preseNe 
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 preseNe 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 mcurring 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 
preseNe the Security or its value use or operate any of the Security for the purpose of 
preseNing 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. 

Excgpt 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- ::ovgrnigh!· Account"} any and- al! 
C:::o.t"'t trih1. haiti in nr" ,....ro~itorl tn r'll"' 1"\thC\nuic:o r~rrio.rl: it"'\ tho A rr-,....,1 •nf~ 11 n\1 ,..o.tol"'rnin::=-tinn Af tno ......................... ... .1 ......... - .................................................................................................................... ·,, ........... ' ......................... ou .... : ., •• 'J .................... II ................................ ..... 

1 •nnar.c::inn.on r:'\r .. tho. flthor ('\hliru:,rc:- .. th";lt. nn (lhlin";Jfinnc rc:u·'Yl"::in ru •tc::t"::lnrlinn. ch~ll nnt ho. hinrlinn ........................ ~ ................... '' ...... '-"""' ,....,, '-"" ...... ~-· ~ ...................... '-""""'":::1 .............. .................................. ~ ..................... ''::::' ................................................... ':::1 

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 
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laws, the Bank may consider it advisable to resort to one or more private sales to a restricted 
group of purchasers who will agree to acquire such of the Security cons1st1ng of securities for 
their own account for investment and not to engage in a distnbution 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 unders1gned 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 Secunty 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 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 of the Liabilities as defined under the 
Guaranty, are due on demand); or if the undersigned or ;:~ny o.tthe Other Obligors shall default 
in the payment or 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 goy_Qt.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 .an.Y ... 9.f.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 i:JIJY..Of.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 ~r.lY ... ..Q.f.Jhe Other Obligors or 
for any substantial part of its property, or the making by the undersigned or ;:l.O.Y .. .9.fthe Other 
Obligors of any assignment for the benefit of creditors; or the undersigned or f!HY~Ptthe 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, 
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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 substantial part of the property of, the 
unders1gned or C30Y-,OLthe Other Obligors; or if the undersigned or any of the Other Obligors 
shall (x) default in the payment of any indebtedness (other than indebtedness incurred under 
the Cleara~ce ,ll,greement -0r- the··· Guaranty) 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, or (y) default in the observance or performance of any 
agreement or condition relating to any indebtedness (other than indebtedness incurred under 
the Clearance .t .. greemen!. 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 
equivalent in any other currency or currencies) or more; or any indebtedness of the 
undersigned or any of the Other Obligors in the aggregate amount of $100,000,000 (or its 
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_Qf. .. 9ny.of th~ .OHWL .. OQI.igors shall be 
dissolved; thereupon, unless and to the extent that the Bank shall otherwise elect, it shall be a 
DEFAULT under this agreement. 

The undersigned acknowledges and agrees that the Bank may from time to time request 
further security or payments on account of any of the Liabilities. 

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 g1ven with respect to any of the Security not so assigned, transferred or 
delivered. No delay on the part of the Bank in exercising 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 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 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 evidencing 
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 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 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 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 
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defined m the Uniform Commercial Code shall have the meanings therein stated. All references 
to agreements, guarant1es. documents and other writings herein refer to such writings as the 
same may be hereafter amended, modified, supplemented and/or restated. 

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 
LEHMAN BROTHERS HOLDINGS INC. 

Dated: As of /\ugust 26,$gptem.P~c;J, 2008 

By: 
Name: 
Title: 
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