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GUARANTY GUARANTY

GUARANTY. dated as of August .26 September,. 9. 2008 made by the
undersigned (the "Guarantor”) in favor of IPMORGAN CHASE BANK, N.A and any af-its
affiliates, _subsidiaries,. successors or-asstgns-(hereinafter; the-"Bank™and assiuns_(hereinalter,.

collectively. and.ndividually as the context may require, the "Bank"). This Guaranty shall be in

additjon 10 and does noL.. replace tllat cenam Guaranty,,,_\d,ated____ﬁ,;x_.t_n_gual_h_.?._._Q.._._.Z,QQ.&.,NJJ_\_.ad.Q,_.by,__.t_heN_

PRELIMINARY STATEMENT: Lehman-Brothers-L
n

ne
International {Europe),-Lehman OTC Derivati Lehman Brothe:

Paper- Inc.-and Lehman Brothers Japan-Inc.Each_of the direct. or, mdnec leldJaneS of .the.

o | PN
S U uvuuveS'un., w2an

Guaranior (collectively, with their respective successors, the "Borrowers"), eachra wholly-owned-

WhCuy-OwWned
Ar indieant o

direct-or indirect subsidiary of the Guarantor, desiredgsjres to transact business_and/or frade with

angd/or enter.into.dernivative.transactions with and/or to obtain credit, clearing advances, clearing

loans or other financial accommodation from the Bank orand to continue such business..trading..

derivative activily and/or..such,extemions of credit, clearing advances, clearing loans or other
financial accommodation -cr--such business in-each-case under or- in-—connectien with- the
Clearance Agreement {as uef"‘.ed below) or transactions pursuant thereto, and the Bank has

requested that it receivesrecerve 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, trading. derivative.

transactions..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 g _extend credit, clearing

advances, clearing loans or other financial accommodations to the Borrowers under -the-

Clearance Agreement {as hereinafter defined)and/or. ansact business. trade or_enter into.
de.l.l.valwe Jrapsactions with_the Borrowers (all of the foregoing extensions of credit, advances,
loans-er, accommodations under-the-Clearanee Agreement, business,.derivalive transactions and.
trading belng the "Facilities" and any writing evidencing, supporting or securing a Facility,

consisting of (i) the Clearance--Agreementany. agreement. between a Borrower_and_the Bank,.

including without limitation any_lSDA_Master Agreement.. (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, modified or
supplemented from time to time being a "Facility Document"), the Guarantor agrees as follows:

Section B Guarang of Payment. The Guarantor unconditionallv and irrevocably
(ncludn.a--w'xt'xout lm itatton- the- “Othntlons-----as deﬁned - the C‘enran e Agreement) -of lhe
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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"Liabililie< ). pursuant -to-the Clearance /\'-':'ee:*.‘.em dated as of June 15,2000, 10 which one or

th
ore of the-Bortowers-and-the-Bank-are-parties, as it-may be further-amended fror- ime 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 bankruptey, insolvency or similar laws of any jurisdiction 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 and (b)-the obligations of the Berrowers section -16-of the

)

ers unger secusn

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. Al moncys 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 1n 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 purposcs 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 a ‘.ul\. st each day-and for-meh--such -day-shall be-equal 1o the
dolar 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-ef the Guaranter
subject-to- the-Clearance-Agreement and the Secunty Agreement-and (he THREE BILLION
DOLLARS.(33.000.000 Q00)...Q_l_.....S_.L_l_Q.|.l..Sl__e_a__l_@l.,._a_l,])_Q_L_;_l__]_L that the Bank has notified the Guarantor to
be. - delivered, >y to the Bank on--such- day in support of this Guaranty. .
MQt\vuLmandug.LL_e_fm.e going. the Guarantor.may.. L{MMQ.QQQXLLQI&L&MQQLKWMthdlaw .
such_cash and. secunties, _pr.uvnded lhal the GLIdl&IllOl :hall not.withdraw, any. cash_ and. bGCUIlllﬁ‘b.
if the Bank has exerciscd

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-pertection 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 setofT, 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

£377227vw32
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guarantor; and the Guarantor irrevocably waives the right to assert such defenses, set-ofts 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 herealter existing and shall remain
in full force and eftect until the later]atest of (hereinafter the “Termination Date™) (i) payment in
full of all Liabilities and other amounts payable under this Guaranty (i) the expiration or
termination of the-Clearance- Agreement-and--all of the Borrowers’ accounts at the Bank in

\
connection with the Clearance Agreement; and (i) the fulfiliment of all obligations and
commitments of the Borrowers under the Facilities and any Facility Documents.

i

Section 4. Reinstatement. This Guaranty shall 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 1o 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 traudulent 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 subrogauon, by any payment made under this Guaranty or otherwise,
until the Termination Date. 1f any amount is paid to the Guarantor on account of subrogation
rights under this Guaranty at any time prior Lo 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 ot all or any part of
the Liabilities and the Termination Date shall have occurred, the Bank shall, at the Guarantor's
request, exccute 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 fromi 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 labilities 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
manncr the liability of the Guarantor undcr 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 U.S. dollars

3727227033
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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 Facility Documents, the Guarantor shall be
obligated to) pay to the Bank at its otfice located at 277 Park Avenue, New York, New York
10017 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 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 U.S. dollars in relation to the Payment
Currency between the date the Liability becomes duc and the date the Bank is actually ablc,
following the conversion of the U S dollars paid by the Guarantor into the Payment Currency
and remittance of such Payment Currency to the place where such Liability is payable, to apply
such Payment Cusrency to such Liability.

Scction 8. [Intentionally Omitted |

Section 9 Representations and Warranties The Guarantor represents and
warrants that: (a) the execution, delivery and pertormance by the Guarantor under this Guaranty.
(1) has been duly authorized by all necessary corporate action; (ii) does not, contlict with or
violatc any material agrcement or instrument or any constitutive document, law, regulation or
order applicable to the Guarantor; (1ii) does not require the consent or appraoval 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 stmilar 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 trom 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, asscts, operations, prospects
and condition, financial or otherwise, and any circumstances which may bear upon such
transaclions, the Borrowers or the obligations and risks undertaken herein with respect to the
Liabilitics; (i1) 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 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 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 aftairs.

Section 10. Remedies Generally. The remedies provided in this Guaranty
are cumulative and not exclusive of any remedies provided by law.

Section 11 Setoff 'T'he 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,
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provisional or final) held by it tor 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 n 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 (o 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. Formalitics. 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 ot any other kind and any other formality with respect to any
of the Liabilities or this Guaranty. The Guarantor aiso waives the right to require the Bank 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, shal! 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 1o 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 Iegal counscl 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 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
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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 WAIVES SUCH
IMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER THIS GUARANTY.

Section 18.  Integration; Effectiveness. I'his 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
writlen, relating (o the subject matler 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 facihties other than those rclated 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 etTective as
dclivery of a manually cxccuted 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.

Name:

Title:

Address

$#377227v30
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SECURITY AGREEMENT

In consideration of cne-or meore loans, - Ietters of credit-or other-financial-accemmodation.

made;-issued -or extended. by - JPMORGAN CHASE BANK, N.A. andor any of its affiiates,.
sybsidiaries, successors or aSS|gns

p:rh: to .the Claarance. Anrncxmanf refarred to hc!gy\_f

[ ffllates the undersngned hereby agree( )
that the Bank shall have the rlghts remedies and benefits hereinafter set forth.

Agreement.

The "Accounts” means.all. accounts.of the. Guarantor.at.the Bank.or.any.shares in.any..
ney.market mutual fund. |ssuedrgrumar1§ged by any affiliate of the Bank,

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

The “Cther Obligors” mean-Le hman Brother: Lehman. -Brothers. International-

€ -Inc o

nol | ahman Rrat re f'\TP r\nr ivat vac. In~ | ahenan Brathare Cammarecial. Donnr Inn and
Pe), Lenman oreiners Snvaives - InG., Lenman oiClnelis Lommercias-—aperil and
an

_ehme., B.othnrc lanan Inc.means eac =oi’ the direct or indirect subsidiaries of the Guarantor,

.greement-dated

ﬁ
H
ara.. na.rg =Y

A,

S he. Bank.
d-as of May; 30,-2008 and (ii)

' nA

(a
2

~ ' = \
Amendment to- Clearance Agreement d i} the Amendme
Clearance Agreement-dated.as of even-date herewith- and as it may-be further amended from
time-to ime).

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 entitiements
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 entitlement orders with respect to any and all securities accounts
(and acting as the securities intermediary will comply with such entitiement 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 requisile 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 deesdo 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 wili 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; (&) 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 -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 (as_defined below) _or to preserve the Security or its value, to
transfer to or register in the name of itselfthe Bank 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

rO
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without limitation dividends representing stock or 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 untit 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 settiement 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 preserve 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 QObligations (as- defined in the - Clearance -Agreement)--remain
eutstanding; the undersigred may transferto an-account {the "Qvernight Account”) any-and-all
Security held in or credited to or othenwvise carried .in the Accounts. Any determination of the

n:ndnrmnnod or-tha. Qther f\hl-nr\r: that . no. Qhlingationg reamain Outstanding chall not ha bindinag

ligers no- Obligatics
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 rnight 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 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 settiement 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 regardiess 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 any of the 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 any..of 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 any,.of 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 any_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 ltaw, 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 any_of the Other Obligors or
for any substantial part of its property, or the making by the undersigned or any of the Other
Obiigors of any assignment for the benefit of creditors; or the undersigned or any.of 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,
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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
undersigned or any. .of the 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 Clearance -Agreement--or--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 Agreement .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 or any..of the Other. QObligors shall be
dissolved; thereupon, uniess 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 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 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 consiitute 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

o
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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.

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 August 28 September 9, 2008

By:

Name:
Titie:
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