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----- For\\'ardcd In N1~~~ Ci /\ppcl/.II'MCII;\SL on II'J/I0/201l8 OX:~x /\M -----

"Ycun11-., Andrew'' 
<ami rei\"-~'~"''!-:;~) lchm an.com> 

O'J/11 I/20CIX OX (II) !\ M 

Tl><i nah:,_g:1i 1: a;j pnwrg~m.com> 
cc<.l/\wnson:r(•.bcar.cp!l1>. "l'vhllcr. .lc-<-<ica w·· 

<.IMillcr:ingoodllillpruclt.:r.culll>. 
<Nil,J.,j (1~/\ppcl:ti,cli:hC C<~lll>. 
<l'ctn.J W~I~Sl'l"ll:;,ll,'il 1cha"c C11111>. "I k~!'Ci. !':nil \V" 
<l'l·lcspd:ti 1 ~<H>dll·inpn•d•TCOin>. 
<m:n"k.g.Jodon•ll',a•)piiH•rgan.c••lll>. "I.-leming. 1):111 (TSY)" 
<d ll.:m1 ng:rdclmwlt.C< >m > 

Suh1ct..:1RE: [~ccuiJOII Uu...:uJncnls 

Allaclif-cd f-llease lLIIU a ~-'-Yiled clerlriince a<Jr.eelllent [or: Lehman Rankll:-J<JS. 

Best, 

Andrew 

Andrew M.W. Yeung 
Lehman Brothers 
1271 Avenue of the funericas 
New York, NY 10020 
Tel: 
fax: 

( 212) 
(646) 

526-4584 
834-0721 

emall: andrew.yeung@1ehman.com 

-----Orlginal Message-----
F" com: J 11aha _ ya i.l@ j pmoryan. com [ l_l_l_"!..-l-_.!_t_':l_:1..!_13._!l_~_9_~jl~Qr_£J_cJ!_l_·_~;.Q-'.~') 
Sent: Wednesday, September 10, 2008 6:46AM 
To: Yeung, Andrew 
Cc: JAronson@bear.com; Miller, Jessica W; Ni~ki.G.Appel@chase.com; 

Peter.J.Wasserman@chase.com; Hespel, Paul W; 
mark.g.doctoroff@jpmorgan.com 
Subject: RE~ Execution Documents 

Many thanks for all your efforts on this. 
Best regards, Gail 

We will awa1t signed cop1es. 

"Yeung, Andrew" 

<andrew.yeung@1eh 

Htafl. COil\) 

To 

09/10/2008 06:30 <Nikki.G.Appe1@chase.com> 
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cc 
<JAro~sCI1@bear.com~, 

<Pec~r.J.Wasserman@chase.com>, 

"tlfilJ.eJ:, ,Je.sslca W' 

<JM1ller@goodw1nprocter.com>, 

"Hespel, Paul W" 

< Pllespe J. @goodwl np!"oc teL·. com> 

SubJect 
RE: Execution Documents 

Hl Gail, 

We have no further comments to the agreements and I have sent them on to 
our executive officers for their final approval and s1gnature. I will 
forward the s1gnature pages to you upon receipt. 

Best, 

Andrew 

Andrew M.W. Yeung 
Lehman Brothers 
1271 Avenue of the Ameri.ca.s 
New York, NY 10020 
Tel: (212) 526-4584 
Fax: (646) 834-0721 
ema1l: andrew.yeung@lehman.com 

-----Orig1nal Message-----
r·rom: lnaba gall@]pmorgan.com [mailto:inaba gal.!_(g_Jp_l!l_()..£.9_~_!]-CDffi] 

sent: Wednesday, September 10, 2008 5:::,6 AM 
To: Yeung, Andrew 
Cc: JAronson@bear.com; Peter.J.Wasserman@chase.com; 
inaba_gail@jpmorqan. com; Miller, Jessica W; Hespel, Paul W; 
Robert..T.Colleran@chase.corn; 9enova_diane@jpmorgan.com; 
mark.g.doct.oroff@jpmorgan.com; John.Vollkommer@chase.com 
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Subject: t::-:ecuLi.on Uccumi'ents 

Anclre1-1, Actaclled ar:e cledn, '2:-:ecutlon 'iersJ.ons of the Guaranty, the 
Aurot:a Gu.'tr<tnty, the Secuc1ty Aqr:'2-?rnent, c.he P.n1<":nctrnent to th·e: Clear:ance 
A·~r:eernent 

Apologies, we are exper1encing 
:-;ysl.ents 
issues and can only send a clecln vers~on of the new Guaranty and 
AmeJJclment to th.:: Clear.:mce Aqt:eernent at tins t:Lme. We will tt:y to send 
rna d:ed 
ver:sio~s if we can recover the documents. 
have 

Please let me know if we 

any outstanding issues. I apprec1ate your asststance in completinq this 
matter. Dest, Gail 

(S"':e attached flle: Gua.:::anty Aurora Clean.DOC) (See attached file: 
Guaranty l\urora f-1ar:ked 9-ll~-UC:.OOC) (See a~tacl1ed tile: Secur1ty 
Agreement. Clean 9-09-08. [>OC) (See attached f:Lle: Securlty Agreement 
Harked 9-0"•-0o.DOC) (See attached f1le: Amendment to Clearance Clean 
9-09-0S.UOC) (See attachecl file: 
Control Agreement Clean 9-09-08. DOC) (See attached file: Control 
Agreement Marked 9-09-0B.DOC) (See attached f:Lle: Guarancy 2 Clean 
9- 0 ~· - 0 8 . DOC ) 

Generally, th.i.s cornmuincation :LS for inforrnatJ.onal purposes only and it 
is r>ol. illl.P.rHJ,_,d .1s rill orr.,.r· or sol.L<~.li.;-,l.iorl [Clc Ll!e ;Jur.chnse or: .<;dle of 
any f1nanc1a.L .i.n::.tr:urn•e:nt or as an off:!..C.i.ctl confinnation of any 
transaction. In the event you are L·eceiving the offering rnatet:ials 
attached below related to your interest in hedge funds or pr1vate 
equity, this commun:Lcatlon may be intended as an offer or sol.i..citatlon 
for the purchase or sale of such fund(s). All market prices, data and 
other 1nformat1on Cit:e not warranted as to completeness or accuracy and 
are subject to change w1thout notice. 
Any comments or stL!temcnts made herein do not nccc::;:;ar.ily reflect those 
of JPHorgan Chase & Co., 1ts subsidiar1es and aff1l1ates. 

This tr:ansmlSSlon may contain lnformation that is privlleged, 
conf.iclentlal, legally privlleged, and/or exempt from dJsclosure under 
applicable law. lf you are not the intended rec1pient, you are hereby 
notified that any dlsclosure, copying, d:Lstrlbution, or use of the 
.infor:matlon contained herein (lnclud.ing any reliance 
thereon) is STRICTLY PROHIBITED. Although this transmission and any 
attachments are believed to be fr:ee of any vlrus or: other defect that 
m1ght affect any computer system 1nto which .it is received and opened, 
i L i.s I: liP. r·espor1s i l.J.i.li ty or: the r.ec.i.piPnt to ensure that .Lt: is v1rus 
free and no responsib1l1ty is accepted by JPHorgan Chase & Co., its 
subsidlaries and affiliates, as applicable, for any loss or damage 
ar.i.s:Lng in any way from its use. If you rece1ved this transmission in 
error, please lmmediately contact the sender and destroy the material in 
1ts entirety, whether in electronic or hard copy format. Thank you. 
Please refer to http://www. ·Jpmorgan. corn/pages/disclosures for 
disclosures relating to UK legal entities. 

This message is intended only for the personal and confldential use of 
the des~gnated recip:Lent(s) named above. lf you are not the 1ntended 
recip1ent of th1s message you are hereby not1f1ed that any rev1ew, 
d1ssemina Clan, cttstributlon or copyinCJ of ti'Iis message is strlctly 
p1:oh.iblted. Thls cornmunj_catton is for informat.ion purposes only and 
should not be regarded as an offer to sell or as a sol:Lc.itation of an 
offer to buy any financ1al product, an offlclal confirmation of any 
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transact1on, or as an off1c1al statement of Lehman Brothers. l::ma.il 
transmission cannot be guaranteed to be secu;:e or error-free. 
Therefore, we do not represent that th1s 1nformation is complete or 
accurate and it should no~ be rel1ed upon as such. 
subject to change Wlthout netic.=,. 

IRS Circular 230 D1sc!osure: 

.n . .:":.l inforinat.ton i.s 

PleaS-" be ad vi secl tl1a t ,•my eli scuss ion of U.S. tax matters con tctl ned 
w1th1n Uns comrnunicat1on (inclucl1ng any attachments) 1s not 1ntendecl or 
wr1tten to be used and cannot be used for the purpose of (i) avo1ding 
U.S. tax related penalties or (ii) promot1ng, mar:t:et1ng or reconunending 
to another party any transaction or matter addressed herein. 

Generall'y', thrs commun1cat1on 1s for 1nforrnat1.onal purposes onl'y' and it 
1s net rntended as an otter or solrcrtation for the purchase or sale ot 
any frnanc.i.al rnstrument or as an offic1al confirmatron of any 
transact1on. In the event you are rece1v1ng the offerrng materrals 
attached below related to your interest in hedge funds or pr1vate 
equity, this communication may be intended as an offer or solicitatron 
fot· the purchase or sale of such fund(s). All market pL·ice~:. daUt C\ncl 
other informRtron are not warranted as to completeness or accuracy and 
are subject to change Wlthout not1ce. 
Any comments or statements made herein do not necessarily reflect those 
o[ ,JPNor<,Ji-111 C!Ii-1~<-: ,r, Co., I.l.~; .'>llil!ciidi.;.Jr.ie~ i-Ind dff'.IltaL.-es. 

Thrs tr·ansm.i.ss1on may contall! rnfor11tation that is pr1v1.Leged, 
conf1dential, legally privileged, and/or exempt from disclosure under 
applicable law. If you are not the 1ntended rec1pient, you are hereby 
notified that any d1sclosure, copyrng, distribut1on, or use of the 
information contained here1n (including any rel1ance 
thereon) rs STRICTLY PROHIBITED. Although this transmiss1on and any 
attachmencs arc believed to be free of any virus or other defect that 
m1ght affect any computer system into wh1ch 1t is received and opened, 
1t lS the respons1bility of the recip1ent to ensure that it 1s virus 
free and no responsib1l1ty 1s accepted by JPMorgan Chase & Co., 1ts 
subsrdiaries and aff1l1ates, as appl1cable, for any loss or damage 
ar1s.i.ng in any way from its use. If you received th1s transmiss1on 1n 
error, please i~nediately contact the sender and destroy the material in 
its entrrety, whether 1n electronic or hard copy format. Thank you. 
Please refer to l1_~_t_p_jjwHW.l_Il£ll_~£9..9~om/~es/disclQ?_::! ... ~es fer 
drsclosures relat1ng to UK legal entities. 

Th1s message is intended only for the personal and confident1al use of the designated 
recipient(s) named above. If you are not the intended recipient of th1s message you are 
hereby notified that any revlew, dissemination, distribution or copyrng of this message 
is strictly prohibited. This communrcation is for J.nfornwtion purposes only and should 
not be regarded as an offer to sell or as a solic1tation of an offer to buy any financial 
product, an off1c1al confrrmat1on of any transaction, or as an offrcial s~atentent ot 
Lehman Brothers. Em~il transml55lon cannot be guaranteed to be secure or error-free. 
Therefore, we do not represent that thrs 1nformation is complete or accurate and it 

should not be relied upon as such. All information is subJeCt to change w1thout notrce. 

lRS C1rcular 230 Disclosure: 
Please be advised that any d1scussion of u.s. tax matters contained w1th1n th1s 
communication (ln.::J.ucling any attachments) is not intended or wr1tten to be .1secl and 
cannot be used for the purpose of (i) avoiding U.S. tax related penalt1es or (li) 
promoting, market1ng or recotrunending to another party any transactron or m3tter addressed 
herein. 
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CLEARANCE AGREEMENT 

Ladies and Gentlemen: 

We agree to act as your non-exclusive clear::mcc agent for securities transactions subject 
to the tcnns and conditions set torth below, and to any addenda which may be agn::ed upon, 
which slwll constitute a part of this letler agreement, and to open and maintain a clearance 
account, as defined below. 

The term "securities" shall include, without limitation, obligations of the United States 
Govemmcnt and its agencies, bankers acceptances, certificates of deposit, commercial paper, and 
such other cer1ificated and uncerlificated securities and other instruments as may be agreed upon 
by the parties hereto. 

2.. Accounts. 

We arc hereby authorized to open and maintain a clearance account, which shall consist of 
one or more clearing accounts (the ''Clearing Accounts"'), one or more custody accounts (the 
"Custody Accounts"), one or more demand deposit accounts, and may also consist of one or more 
segregated accounts consisting of securities carried by you for the account of one or more of your 
customers as listed in the Agreement, as amended from time to time by you subject to our approval 
(the "Segregated Accounts") (all of which acwunts together are sometimes hereinafter referred to as 
the ''Account'"). The Segregated Account shall be free of our lien, claim and interest. You 
authorize us to debit and credit all transactions to the Account daily. 

3. Authority. 

We arc hereby authorized, as your agent, and agree pursuant to your instructions, (a) tu 
receive and transfer securities for any purpose whatsoever, including, without limitation, as a 
pledge of collateral; (b) to make payments and collections of monies; (c) to permit you to make 
transfers between the Clearing Account(s), Custody Account(s) and the Segregated Account(s) 
or other accounts, it being understood that we shall only permit transfers from the Clearing 
Account (s) to the Custody Account (s) or Segregated Account (s) to the extent that after such 
transfer we remain fully collateralized; have been fully paid with respect to any securities being 
transferred into the Segregated Account(s) or other accounts; and (d) to transfer securities which 
we hold for you a~ such securities may be needed lo secure loans with such entities as you may 
specify; (c) to receive from such entities as you may specify securities held as collateral for loans 
against the payment of funds required to obtain the release of your collateral; (I) to perform any 
other act incidental or necessary to the pertormance of the above. 

In connection with the performance of our services hereunder, we hereby agree to 
provide you with t~ccess to, (i) to the extent you provide us with a location, ten dedicated 
tcnninals and one high speed printer, and (ii) to the extent ;vc provide a location, terminals and 
one high speed printer at a New York City location, to be shared with our other clearance 
customers, giving due consideration to your volume of business, at all times on and after the 

LIBNY/4745943.1 
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conversion date, such tenninals in both (i) and (ii) to be connected to a securities transfer system 
and available to you in the event of Lehman Brothers, regional or other sys1t.:111 out<~ge. At least 
once each calendar year, we and yo11, at our respective expense, shall joimly panicipate in 
disaster recovery testing, pursuant to a plan to be mutually agreed upon. 

4. Payment and Delivery. 

(a) In the event we have no other reasonable choice we agree to accept l-ed 
Funds checks as payment if received prior to 3:00p.m. New York time, whether certified or not, 
as the equivalent of cash and all risks of collectahility and credit responsibility with respect to 

sul·h checks shall be borne by you alone. We may accept as correct your specification of the net 
proceeds to be paid or collected for any securities, and we shall have no obligation to verify your 
computation of such amount. 

(b) When we are instructed tu deliver physical secunt1cs against payment, 
delivery of the securities and the receipt of payment may not be completed simultaneously. 
Subject to our obligation to attempt to collect payment and performance of our obligations 
hereunder; the risk of non-receipt of payment shall be yours, we shall have nu responsibility or 
liahility therefor, and your risk shall continue until final payment (as defined below) has been 
received. 

(c) For all purposes of this Agreement, payment with respect to a transaction 
shall not be "final" until we have received immediately available funds which under applicable 
law are irreversible, which are not subject to any security interest, levy, lien or other 
encumbrance, and which funds arc specifically applicable, or are deemed hy us to be specifically 
applicable, to such transaction. t\ny debit of any account by us which creates an overdraft or, in 
the case where securities have been delivered out from the Account, which does not otherwise 
result in the receipt by us of irnmedi<~tely available, irreversible and unencumbered funds. shall 
not constitute final payment 

(d) A II credits to the Account in connection with tri-party repurclwse 
transactions and physical securities, regardless of how characterized, <Jre conditioned upon the 
actual receipt of final payment and m<Jy be reversed to the extent payment is not received. 
Without limiting the generality of the foregoing, in the event that we. as a matter of bookkeeping 
convenience, credit the Clearing Account with the proceeds from the sale, redemption or other 
disposition of physical securities or in connection with tri-party repurchase transactions prior to 
our actual receipt of final payment therefor and notwithstanding that such bookkeeping credits 
may also be reflected on our books, and otherwise, as "immediately available" or "same day" 
funds or by some similar characterization, all such credits shall he conditioned upon our actual 
receipt of final payment and may be reversed by us, after notice to you, to the extent that such 
final p<1yment is not received. We may in our discretion, but shall not be obligated to, permit 
you to use any such funds prior to final payment. 

(e) Any and all securities which we may now or hereafter hold in the 
Account, and which you may instnJct us to deliver against payment, m<1y be delivered by us to 
the party designated in such instructions against delivery to us of the temporary receipt of such 
party in lieu of actual payment. We shall hold such temporary receipt until tina! payment is 
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received or the securities arc returned to us for your Account. We agree to mal-:c <1ll such 
deliveries in accordance with operating procedures agreed upon from time tu time uy you <~nd us. 

(f) With respect to any directions to receivt~ securities at our account at 
another secunt1c.s imermediary, we shall have no duty or responsibility, except upon special 
request, to advise you of non-receipt of. or take any steps ro obtain delivery of, securities from 
brokers or other agents or other securities intermediaries either against payment or free of 
payment. It is understood that the Federal Reserve System or any depository uscJ pursuant to 
this Agreement is not our agent and we are not responsible for any error made or loss caused by 
them or their employees or agents. 

5. Loans and Advances. 

We may, solely at our discretion, permit you to use funds credited to the Account prior to 
final payment as contemplated by the second sentence of Section 4(d) hereof or otherwise 
advance funds to you prior to fin::~l payment. If we do permit you to usc, or otherwise advance to 
you, such funds, you shall continue to bear the risk of non-receipt of tina! payment, and, to the 
extent that final payment for any securities delivered on any day is not received by tht.: close of 
business on that day, you shall immediately upon demand reimburse us for the amount, so used 
or advanced, plus interest thereon from that date at such reasonable rates as shall be determined 
by us. We arc further authorized, with the receipt of instructions from you, to make other loans 
to you of either money or securities. In the event any Account maintained by you with us 
becomes overdrawn, we shall have the right, solely at our discretion, to lend you an amount 
equivalent to cover such overdraft. /\II loans, whether of money or securities, shall be payable 
on demand and shall hear interest at such reasonable rates as shall be determined by us. 
Notwithstanding the fact that we m<.Jy from time to time make advances or loans pursuant to this 
paragraph or otherwise extend credit to you, whether or not as a regular pattern, we may nt any 
time decline to extend such credit at our discretion, with notice and if we are precluded from 
extending such credit as a result of any law, regul<ttion or applicable ruling. 

6. Listing of Securities. 

(a) Business Records. We will make avaibble to you, in ::~ccordancc with the 
Performance Standards, as set forth in Schedule/\, a daily listing of all securities held by us free 
or as collateral to secure any loans or advances of money or securities made by us to you. All 
listings supplied hy us to you shall be conclusively presumed correct unless you notify us to the 
contrary by the close of business of the next business day, except that this provision sh::~ll not 
apply in the event (i) there is a communications failure between you and us, or (ii) both parties 
hereto have made an error which delays discovery of such error. We shall maintai11 regular 
business recmds documenting all instructions transmitted to us in accordance with the terms of 
Section 7 hereof (or, where applicable, Section 8 hereof) and any response by us. Such records 
shall be determinative of the form. content and time of all of your instructions and any response 
from us. The record of each instruction and any response thereto shall be retained by us for at 
lea..~t 45 days following the date of the instruction. Any claim against us for failure to properly 
follow an instruction transmitted by you must be made in writing and received by us within 45 
days after the date the instruction was received by us. 

3 
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(b) Equipment. You shall make all site prepnr:Jtions und provide all facilities 
on your premises necessary to connect your computer system to our computer system. In this 
regard, you sh:~ll use the et111ipment, conunur•icatiL>ns lines and communications protocol 
iuentifieu in Schedule G. Cerrain of the equipment identified in Schedule G shall be located on 
our premises and operated by us. We shall be responsible for the preparation of our own site and 
for the usc of the communications, protocol identified in Schedule G. 

7. Instructions. 

Other than as specifically set forth herein, you and we h<we agreeu to act in accordance 
with and comply strictly with the Performance Standards set forth in Schedule A hereto (the 
"Performance Standards") and security procedures and to act upon any instructions given in 
accordance therewith. You have authorized us to accept instructions f"rorn you via the following 
means: (i) CPU, (ii) your on-line terminal, (iii) our on-line terminal, (iv) magnetic tape, (v) 
telephone, and (vi) messenger or fax; provided, however, that we shall only accept instructions 
via method (iii) above if we mutually agree that methods (i) and (ii) are not available, we shall 
only accept instructions via method (iv) above if we mutually agree that methods (i), (ii) and (iii) 
are not available, via (v) or (vi) provided (i), (ii), (iii) and (iv) are nol available. Such 
instructions, other than telephone, messenger, or fax instructions, may bc transmitted without 
two manual signatures of authorized individuals, as set fo11h on Schedule F herdo (each an 
"Authorized Individual"). We hcreby agree to act upon, execute and perform, and shall be 
protected in acting upon, any instruction or request (written, electronic or oral) and any notice, 
waiver, consent, receipt or other document which we believe in good faith to be genuine and to 
have been given by an Authorized Individual in accordance herewith and with the Performance 
Standards and security procedures, as applicable. When instructions are given orally or in 
writing, we will c.ontinn these instructions before acting on said instructions with a 
representative designated by you as a confirming representative on Schedule F hereto (each a 
"Confirming Representative"). In addition, you will confirm any ornl instructions to us in 
writing with two authorized signers or electronically by the close of business on the d<1y on 
which they are given. The oral instructions as understood by us will be deemed to he the 
controlling and such proper instructions, unless you are able to show such instructions were 
misunderstood by us_ If we receive a subsequent conflicting written or electronic instruction, we 
shall be able to rely on the oral instruction as understood by us and we will notify you promptly. 
When instructions are received via magnetic tape, the magnetic tape is to be dd ivered to a vice 
president or higher in our Dealer's Clearance department as listed on Schedule C, we will 
confirm receipt of such tape with a Confim1ing Representative before acting on the instructions 
contained therein. 

If you comply with the provisions of this Agreement and the documentation referred tr> 
herein relating to delivery of instructions, we guarantee delivery of Securities with respect to 
each trade to which your instructiuns rdate Lo within two minutes after which instructions have 
been delivered and received for the Account. If we fail to properly complete a delivery as 
provided in this Section or in the Performance Standards after receiving proper and timely 
instructions therein, we shall extend to you an interest free overnight loan if, as a n:sult of such 
failure, you elect to finance the Securities. The principal amount of such loan shall be less than 
or equal to the full net dollar amount that you would have received from your counterpa11y if 
delivery had occurred on the related trade. _......--·---, 
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Notwithstanding the foregoing paragraph, to benefit from the guaranties contilined i11 tl1i!> 
Section and the Performance Standards, computer instructions must be completed on each 
settlement day no later thiln two min11tes prior to the established deadline of the book-entry wire 
system maintained by the Federal Reserve Bank of New York for that scltlemcnt day. 

In the event of any dispute between or conflicting claims by you and any other person or 
persons with respect to the securities and other property credited to or deposited in the Account, 
we shall be entitled, in our best judgment, at our option, to refuse to comply with any and all 
claims, uemamls or instructions with respect to such securities and other property so long as such 
dispute or wnflict shall continue, and we shall not be or become liable in any way for our 
reasonable failure or refusal to comply with such conflicting claims, demands or instructions. 
We shall he entitled to refuse to act until either (i) such conflicting or adverse claims or demands 
shall have been (A) finally determined in a court of competent jurisdiction or (B) settled by 
agreement between the conflicting parties and we shall have received evidence in writing, 
satisfactory to us of such agreement, or (ii) we shall have received security or nn indemnity 
siltisfactory to us (from a party whose creditworthiness is satisfactory to us) sufficiclll to keep us 
harmless against any and all loss, liability or reasonable expense which we may incur hy reason 
of our acting; provided however, that to the extent we are not prohibited by law or court order, 
\ve shall allow you to substitute cash or other securities for the securities with respect to which 
there is a conflict. 

8. Remote Clearance. 

(a) Where applicable, in addition to g1vmg instructions as provided in the 
Agreement, you may give us instructions by inputting instructions directly via a remote tenninal 
located on your premises linked to our premises ("Remote Clearance"). Remote Clearance shall 
be made only in conformity with any operating manual as supplemented by the Performance 
Standards and security procedures. Subject to prior consent from you with respect to changes 
relating to the Performance Standards and security procedures, we reserve the right to prescribe, 
and make changes in, rules ofopcrdtion, accessibility periods, authentication procedures, type of 
terminal equipment, type of system equipment and system programming with respect to Remote 
Clearance as we deem necessary and appropriate. Fees relating to Remote Clearance may be set 
forth on Schedule D hereto, which may be changed prospectively from time to time upon 30 
days' advance notice from us to you. 

(b) Equipment. The remote terminal shall be provided at your expense and 
must be compatible with our system. You shall be solely liable for milintemmce of such terminal 
and for any interruption of Remote Clearance dtll: to any problem associated with the terminal 
not caused solely and directly by us or within our control. Additional terminals may be added 
only upon our prior wrinen consent. 

(c) Training and l\llanuals. We shall provide trmnmg on the Remote 
Clearance system as we determine to be necessary. We shall provide to you an operating manual 
and notify you of any changes thereto 

-· (u) Instructions. ( 
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(i) In order to complete same-day settlements, we must receive timely 
Remote Clearance instwctions in accord11nce with the Performance Standards on 
the dare of settlement. 

(ii) It is your obligation and responsibility of all the parties hereto to 
complete all instructions in accordance with the procedures prescribed by us from 
time to time concerning information required, manner of delivery 11nJ tirnelines'> 
of deli wry. 

(iii) It is your obligation and responsibility to maintain a backup copy 
of a[ I instructions given to us via Remote Clearance during the preceding 24 hours 
and to deliver such copies to us promptly upon our request. 

(iv) In the event we are unable lo effect any instruction via Remote 
Clearance, we shall be authorized to receive such instruction via alternate means, 
in accordance with Section 7 hereof including without limitation, telephone, 
telccopy, or hand delivery, as may he specified hy us as suitable under the 
circumstances. 

(v) The security procedure for instructions issued to you via CPU link 
is encryption. To verify the authenticity of instructions issued via CPU link, we 
shall decrypt instructions issued to us in your name using encryption equipment to 
be located on our premises and identified in Schedule G, which shall be paired 
with encryption equipment to be located on your premises and identified in 
Schedule G. The parties agree that encryption is a commercially reasonable 
security procedure. We will not execute instn1ctions received via CPU link which 
are not encrypted and decrypted as described herein unless approved in writing by 
two Confirming Representatives. You shall be responsible for access to and the 
security of your computer system and your transmission facilities. We shall he 
responsible for access to and the security of our computer system and our 
transmission facilities. 

(vi) We shall take such reasonable precautions as we deem appropriate 
to prevent the loss, destruction or improper access to your information and data 
transmitted via Remote Clearance in accordance with the security procedures 
listed on Schedule H hereto (the ''Security Procedures"). The parties agree that 
the Security Procedures are commercially reasonable security procedures. You 
assume the entire risk and responsibility tor the friludulent or unauthorized use uf 
the hrudware and the software on your premises, and you shall implement such 
security devices and /or procedures, as you deem necessary and appropriate. We 
may rely upon the genuineness of all information and data communicated to us 
over the Remote Clearance system and our records, kept in the normal course of 
business shall be (jnal and conclusive with respel:l to all matters involving such 
information and data provided we have acted in good faith and without negligence 
and in compliance with the Security Procedures. 
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(vii) The security procedure with respect to magnetic tape, oral and 
written instructions arc as set forth in Section 7 hereof. The parties agree that the 
rrocedures in Schedule 1-1 are cormnerc.:ially reasonable security procedures. 

(e) Confidentiality and Non-Disclosure. Except as required by applicable 
law, n;:gulations or _judicial or regulatory process, each of the parties hereto shall exercise 
reasonable care to, hold in confidence and not usc for its own benefit or disclose to third parties 
information which is ohtained or received hy one of us from the other and which such party has 
reason to know is confidential or proprietary to the other, each party agreeing to use a standard of 
care at least equal to the care used to protect its own eonf"idential information. It is agreed that 
all information pertaining to the performance or evaluation of Remote Clearance is confidential 
and proprietary to us, including \Vithout limitation any manuals or other training or descriptive 
material supplied to you. 

9. Tri-Party Custodian ServiL:es. 

Subject to the terms and conditions hereof and effective on the conversion date, you 
hereby appoint and we agree to act as non-exclusive custodian with respect to your tri-party 
custody tnmsactions. We agree to perform the services as set forth in the form of tri-party 
custody agreement attached hereto as Exhibit 1\ (or other forms of tri-party Custody Agreement 
which may be agreed upon from time to time) and act in accordance with and strictly comply 
with the performance standards set forth on Schedule 8 hereto. We, as non-exclusive tri-pnrty 
custodian, shall accept from you any securities permitted under the tenns of the relevant tri-party 
custody agreement, which securities may include physical securities and securities held at the 
federal Reserve Bank of New York, DTC, PTC, First Chicago Clearing Center, and any other 
depository or clearing corporation as we may mutually agree upon. With respect to tri-party 
custody agreements, we are authorized to accept instructions from you via the means set forth in 
Section 7 hereof: without regard to the priority of means itemized therein, and without having to 
contact a Confirming Representative. 

We hereby <~gree to enter into tri-party custody agreements substantially in the form of 
Exhibit A hereto with such of your customers which do not have existing tri-party custody 
contracts in furtherance of their respective obligations hereunder, subject to such modifications 
as we may mutually agreed upon. 

Notwithstanding anything herein to the contrary, to the extent of any conflict bel\veen 
this Agreement and any Lri-party custody agreement, whether now or hereafter existing, the 
tem1s of the tri-party custody agreement will govern. 

I 0. Repres<:_IJ!ations and Warranties. 

You represent and warrant that (a) upon our making any advance with respect to any 
securities delivered to us for your Account (i) you will own such securities free of any security 
interests, lien:;, clairn:s and encumbranL:es (other than the security interest granted to us 
hereunder) and have the right to hypothecate or re-hypothecate such securities; (i i) any transfer 
of such securities by you for value is eftective and rightful; (iii) such securities are genuine and 
have not been materially altered; (iv) you know of norhing which might impair the validity or 
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transferability of such securities; and (v) such securities are freely transferable un lhe hooks of 
the issuer in the fi·,nn clelivere.d to us; (b) 110 delivery of securities by you to us, no instruction of 
yours with respect to such securities and no loan or advance secured by such securities wi II 
contravene Rule 8c-l. Rule 15e2-l or Rule I Sc3-3 under the Securities Exchange Act of 1934 and 
a request by you to transfer sccut·ities from a Segregated Account to the Clearing Accounts shall, 
with respect to such securities, be Jeerm:d lobe a representation and warranty to that effect; 

Each of the parties hereto makes the following continuing respective representations and 
warranties: 

(a) You and we arc duly organized and extsttng under the laws of the 
jurisdiction of our respective organizations with full power and authority to execute and deliver 
this Agreement and 10 perform all the duties and obligations to be perfum1ed by either of us 
hereunder. 

(b) This Agreement and the performance of all transactions contemplated 
hereunder have been duly authorized hy you and us in accordance with all ret1uisitc action. This 
Agreement has been duly execulcd and deliven:d lo you and us and constitutes a valid legal and 
binding obligation of you and us, enforceable in accordance with its terms subject to applicable 
bankruptcy. insolvency, and similar laws afkcting creditors' rights generally and subject. as to 
enforceability, to general principles of equity regardless of whether enforcement is sought in a 
proceeding in equity or at law. 

(c) The execution, delivery and performance of the t\grcement by us docs not 
and will not conflict with or result in a breach, violation of or constitute a default under any 
agreement, indenture, mortgage or instrument to which we are a party or are bound or to which 
any of our property is subject nor will such action result in any violation of the provisions of our 
charter or bylaws or any law, rule, regulation. judgment, order or decree binding on us. 

(d) No consent approval, authorization or order of, or filing, registration or 
qualification with, any authority is required f(1r the execution, delivery and performance of the 
Agreemenl. except for those which, have been obtained or made and which continue to be in full 
force and effect. 

(e) You and we arc in material compliance with, and during the tenn of this 
Agreement will remain in material compliance with, <~II applicable laws, rules and regulations of 
any government. governme11tal agency or self-regulatory organization having authority or 
jurisdiction over you and us, respectively, or any transaction or other matter which may involve 
our performing services for or ex rending credit to or for you. 

(f) So long ns such securities held by us are not, in fact, in a Segregated 
Account you shall not take any action with respect to such securities which shall in any way 
affect our security interest therein; (i) you have, and will continue to have during the term of this 
Agreement, the authority to engage in and perform the transactions contemplated by this 
Agreement and with respect to such transactions will be in compliance with all applicable laws, 
rules and rcgulntions (including but not limiled to those of any self-regulatory organization 
having authority or jurisdiction over you); (ii) all credit extended to you hereunder shall be used 
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hy you solely and exclusively to facilitate the prompt cleimmce or settlement of the:: purchasl! or 
sale of readily marketable sl!curiti~:o., and each such cr~dit shall, at the time such credit is 
extended, be secured by readily marketable securities having a market value or principal face 
amount (whichever shall be less) of not less than the principal amount of such credit, and shall, 
unless payment thereof shall have previously hccn dem:-mdt".cl in acconi<Jnct" with the provisions 
of Section 5, be repaid upon the settlement of such purchase or sale; and 

(g) Custodian shall maintain and provide evidence of insurance protection for 
Lehman property and property of Lehman's customers consisting of a 131anket Bond with 
fidelity, Premises, Transit, Forgery and Counterfeit coverage's: Computer Crime coverage and 
Professional Liability cover:o~ge. All such insurance shall be in amounts, with standard coverage 
and subject to deductibles, as is customary for insurance typically maintained by banks which act 
as Custodian and in amounts and with insurance companies acceptable tn Lehman. 

II. Liens. 

In consideration of any advances or loans we may extend to you pursuant to this 
Agreement (hereinafter the : ''Obligations"), you hereby: 

(a) Grant to us a continuing security interest in, lien upon and right or set-off 
as to (i) the balance of every existing or future deposit, and account which you, now or in the 
future, maintain with us (except for any Segregated Account conti!ining customer securities or 
funds) all securities, securities entitlement, instruments, financial assets and other investment 
property (except for customer securities or funds held in a Segregated Account), now or in the 
future, maintained or held in, or credited or relating to, any such securities accounts, or in which 
you have any right, title or interest that is in our possession or control; and all income, profits, 
collections, distributions and other proceeds, (both cash and non-cash and including insurance 
proceeds thereof) replacements and substitutions of any thereof (all of the foregoing being 
hereinafter collectively referred to as the "Collateral''). The term "investment property" sh<lll 
have the meaning set forth in Section 9-115 of the Uniform Commercial Code as adopted by the 
State of New York (the "Code"). The terms securities account, securities entitlement and 
financial assets shall have the meanings set !\.1rth in At1icle 8 of the Code. "Financial assets" 
shall consist of the propetty from time to time contained in or crediteJ to any of the Clt:aring 
Accounts. 

(b) Agree that if any Obligations are outstanding at the end of the business 
day (after Fed wire close), we arc authorized; with notice to you, on a best efforts basis, to carry 
any Collateral in our general 1'!ccount(s) and to sell, transfer, assign, pledge and re-pledge, and 
hypothecate and re-hypothecate any Collateral separately or together with securities or other 
property of any other customer(s) (except for customer securities held in a Segregated Account), 
without retaining in our possession or control a like amount of similar securities or other 
propet1y for delivery, to the extent permitted by Rule 8c-l, Rule 15c2-l <mel Rule 15c3-3 under 
the Securities Exchange Act of 1934. 

(c) Agree that if repayment of any advance or loan is not made, or if any 
deposit relating to an advance or loan is not received by us in accordance with the terms hereof, 
we shall have the rights and remedies of a secured party under the Code including the right to 
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sell any of the Collateral on any .securities market, oral public or private sale in a commercially 
reasomtble manner, whic,;h will indude notice to you or prior tender, demand or call upon you. 
Subject to the Code, we may purchase, all or any part of the Collateral free from any redemption 
right, but you will remain liable for any deficiency, including reasonable brokerage fee 
commissions. 

(d) Agree that notwithstanding anything to the contrary contained in this 
Agreement (i) all securities constituting any part of the Collateral shall be in our "possession" 
and under our "control" pursuant to Section R-1 06(c) of the Code, and (ii) we shall not be 
required to act in accordance with your in:;lructions (including, but not limited to, any instruction 
to tran:;f"er a security to or into a Segregated Account or any other account), and we shall not be 
your agent with respect to any financial asset constituting any part of the C:olllltcral unless and 
until we have received full and tina! payment for the Oblig<ttions or we shall have detenninecl, in 
our sole reasonable discretion, that the payment and performance of your Obligations will be 
adequately secured after giving effect to such instruction. 

(e) Agree that nothing contained in this Section shall be deemed to be 
inconsistent with, or to deny to us, our status as a nona fide purchaser of all or any part of the 
Collateral, and, in addition to whatever right~ we may have as such a purchaser, and not by way 
of limitation of such rights, we shall have all the rights and remedies of a secured party under 
applicable law. 

(f) That Chase is your securttJes intermediary (as such term is defined in 
Article 8 of the Code) with respect to any securities accounts that you maintain with us, 
including without limitation, the Clearing Accounts, that Chase has a priority lien over all 
property maintained in or credited to such accounts pursuant to Section 8-106 (e) of the Code 
securing the Obligations. Nothing contained in the Pledge and Security Agreements or in any 
other document or agreement between us relating to extensions of credit or our respective rights 
<tnd obligations in respect thereof shall negate, limit or impair the security interest automatically 
granted to Chase, as your ''securities intcrmedial)'" pursuant to Section 9-1 16 of the Code or the 
priority accorded such security interest by Section 8-106 (e) of the Code. 

(g) In addition to the rights and remedies provided to us pursuant to the 
Agreement, we shall continue to have all rights and remedies otherwise available to us under 
applicable law, including the rights afforded to financial intermediaries and secured creditors 
under the Uniform Commercial Code. 

12. Acting as Agent. 

You hereby irrevocably appoint us as your true and lawful agent and attorney-in-fact, 
with full power in your name and on your behalf, with respect to the execution of all instruments 
and the taking of all action necessary or desirable to effectuate the rights and remedies provided 
hereunder and by applicable law. We arc acting under this Agreement only as agent, and are not 
responsible or liable in any way for the genuineness or validity of any security or instrument 
received, delivered or held by us absent gross and manifest defect apparent on the face of the 
certificate held by us in physical form. Notwithstanding the foregoing, the parties agree that we 
shall not be deemed to he acting as your agent with respect to executing your payment orders. 
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13. Limited Liability. 

Notwithstanding anything lo the contrnry contetined herein, we shall not be liable for any 
error of judgment or fur any act done or omitted by us in good faith, or for any mistake of fact or 
law, except for our own negligence or willful misconduct or the breach of this Agreement for 
reasons other than those stated in this Section 13. Without limiting the generality of tht: 
foregoing, we shall not be liable for any delay or failure to act as may be required hereunder 
(inclucli11g without limitation, any failure to execute or resulting ·-oK 's") when such delay or 
failure is due to any of the following: an act of God; interruption, malfunction or suspension of 
any communic:ltion or wire facilities or services (other, than those under our control); labor 
difficulties; acts or omissions of third parties; war; emergency conditions; equipment or 
mechanical failure (including computer or software failure) (other than those under our control); 
delays or processing delays on the book-entry wire system maintained by the Federal Reserve 
Bank ofNcw York; your failure to perform any of your Obligations hereunder, including without 
limitation, your Obligations set torth in Section 8 (d) {i), (ii) and (iii) hereof; or other 
circumstances beyond our control, providt:d we exercise such diligence as the circumstances may 
reasonably require, provided that Chase has used due care and has exercised due diligence in 
anticipating such event and has taken all reasonable actions as may he necessary to respond to. 
correct and circumvent the effects of such event on Chase's performance of its duties and 
responsibilities hereunder. IN NO EVENT SHALL WE BE LIABLE FOR SPECIAL, 
INDIRECT, PUNITIVE OR CONSEQUENTIAL D/\MAGES, WHETHER OR NOT WE 
HAVE BEEN ADVISED AS TO THE POSSIBILITY THEREOF AND REG/\RDLESS OF 
THE FORM OF ACTION. 

14. No Duty to lnv~stigate or 1\dvisc. 

You acknowledge thnt you arc. and will continue to be, solely responsible for making 
your own independent appraisal of and investig:Hion into the financial condition and 
creditworthiness of ea~:h person to whom or for whose account you direct us ,to deliver 
securities, or to whom you- request us to make payment and you confirm to us that we are under 
no obligation to you to assess or review the f·inancial condition or creditworthiness of any such 
person or to advise you as to the results of any such appraisal or investigation we may have 
conducted on our own or of any adverse information concerning' any such person that may in 
any way have come to our attention. Furthem10re. you acknowledge that we are under no duty 
to supervise, recommend or advise you relative to the investment, purchase, sale, retention or 
other disposition of any propet1y held hereunder. 

15. Fees. 

Our fct:s for services rendered in connection with the service provided hereunder are as 
set forth on Schedule D hereto and shall be invoiced to you to pay such invoice daily, for the 
prior day's activity. You agree to pay such invoice hy the close of business on the day received. 
In the event we do not receive payment in immediately available funds by the end of day, we arc 
authorized to charge your Account, with the amount of such fees, and if the Account does not 
include sufficient funds to cover the amount of such fees, you will pay such amount upon 
demand. All invoices shall be conclusively presumed correct unless you notify us to the 
contrary. in writing, within 30 days of receipt of any invoice containing a discrepancy. 
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Our fees for services rendered in connection with the service provided hereunder are set 
forth on Schedule I) hereto, and may nnf he increased by us during the term of this Agreement. 
No other compr:nsat ion ur reimbursement of expense shall be payable to us except as specifically 
set forth in this Agreement, other than (i) out of pocket expenses up to $1000 month, incurred by 
us in connection with the services provided hereunder, and (i i) out of pocket expenses that arise 
from customized or .specialized services provided to certain customers with the prior written 
approval of two Conlirrning Representatives, except that we may charge you for any new or 
increased external charge (e.g. DTC charges) or expense incurred by us in performing this 
Agreement. We shall notify you in the event of any such charges or expenses promptly after the 
same are incurred by us and, to the extent pr<tcticable. reasonably in advance of the same having 
been incurred hy us. It is understood that such notices shall be one-time notices for each type of 
charge or expense. 

16. Indemnification. 

Except where we arc negligent or have engaged in willful misconduct, or have breached 
this Agreement for reasons other than those listed in Section 12 hereof, you will indemnity us 
and hold us hannless against any and all losses, claims, damages, liabilities or actions fo which 
we may become subject, and reimburse us for any expenses (including reasonable attorneys' fees 
and expenses) incurred by us in connection therewith, insofar as such losses, claims, damages, 
liabilities or actions, arise out of or are based upon or are in any way related to this Agreement. 
Without limiting the generality of the foregoing indemnification, we shall be indemnified for all 
reasonable·costs and expenses, including reasonable attorneys' fees, fur our successful defense 
against claims hy ynu that we were negligent or engaged in willful misconduct. This 
indemnification obligation shall survive the termination of this Agreement. 

We shall be responsible for performing the services as provided herein. We shall be 
liable to you for direct damages sustained hy you to the extent such damages result from our 
negligence or malfeasance or our breach of any representations, warranties or agreements 
contained in this Agreement for reasons other than set forth in Section 13 hereof, including the 
terms of any Schedule for Exhibit of failure of our equipment or software. Except as otherwise 
expressly provided herein, we shall not be liable to you or any third person for any loss. expense 
or damage sullered by reason or delay or other interruption in receiving. Securities or monies 
through the Federal Reserve's Book Entry or Wire System or from any clearing agent, issuer, 
broker, dealer or other third party. We shall not be liable for failures to execute or "DK's" due to 
incorrect, incomplete or untimely instructions or any other failure of you to provide proper 
instructions, ilS required by this Agreement. 

17. Termination. 

The initial term of this Agreement shall commence on the date hereof and shall end on 
October 7, 2002. If, by the expiration or the initial term the parties have not entered into a 
written agreement extending this Agreement for an additional term. this Agreement shall be 
deemed automatically renewed for an additional one year period on the terms and conditions 
hereof and for the fees set forth herein. Notwithstanding the foregoing, in the event that we 
cease to perform the services which arc the subject matter of this Agreement fur substantially all 
of our customers, we may terminate this Agreement, provided that we have given you written 
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notice of such terminal ion at least 12 mnnth~ prior to the effectivt: date of termination. 
Nutwithst<mJing the foregoing, (i) this Agreement may be terminated by either pany, as the case 
may be, upon written notice if the other files an application for, or consents to, the appointment 
of any receiver, trustee, custodian, liquidator or similar person tor all or any portion of its, 
property. files a petition seeking a reorganiziltion of its financi<tl aff<tirs or taking advantage of 
any bankruptcy reorganization, insolvency, readjustment or debt, dissolution or liquidation law 
or statute, or if it takes any corporate action for the purpose of effecting any of the foregoing, (ii) 
this Agreement may be tenninated hy either party hy written notice to the other if such other 
party has lililecl to comply with any me:tterial provision of this Agreement which failure shall 
continue for (30) days after notice of such failure is delivered hy the non-breaching party to the 
breaching party, but only if the same has not been cured in all material respects, (iii) this 
1\greement may be tenninated by either party by written notice to the other party i r any 
representation or warranty made in this Agreement by such other party shall have proven to h:wc 
been at the time mode, false or misleading in any material respect, and (iv) this Agreement may 
be terminated by you upon thirty (30) days written notice to us in the event we charge you for 
any new or increased external chmge, or expense as permitted hcrl:in and you reasonably believe 
such charge to be excessive, unless we rescind such charge upon written notice to you prior to 
the expiration of such thirty (30) day period. 

Upon termination of this Agreement and provided that all the Obligations have been paid 
in full, we shall transfer the Collateral and other property in the 1\cc.ount ns follows: 

(a) If not less tlwn five (5) calendar days' prior to the termination date, you 
shall have given us written instructions tor the delivery of such securities and property, including 
instruction regarding method of delivery and destination then in accordance with such 
instructions; 

(b) If no such instructions have been given by you, then on the termination 
dnte, with respect to physical securities, we shall deliver such physical securities and other 
property to you at the address provided below, by armored car at your reasonable expense, and 
we may obtain special insurance policies covering such deliveries and you will upon demand 
reimburse us for all reasonable premiums payable for such policies. With respect to Fed wire 
book-entry securities, we may establish a custody account and hold such securities in escrow for 
the benefit of and nt your expense. Any and ail cash may he delivered by Fed wire. 

IS. Reports and Certificates. 

(a) Unless otherwise instructed by you in writing, we may assume tlwt we <:~re 
exempt from filiug on your behalf <III)' certificates of ownership or other reports which are, or 
mny hereafter be, required by any regulation of the internal Revenue Service or other authority of 
the United States. so far as the same nrc required in connection with any property which now or 
may hereafter be in our possession hereunder. 

In the event t!Hlt we are requested to prepare such reports, your status is to be described as 
a bank, trust company, linancial institution, insurance company, corporation, partnership or 
otherwise as lhc case may be. You agree to notify us immediately in writing of any change in 
such status. 
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(b) Whenever it becomes advisable to do so, we ilrc iluthori:o;d tu exchange 
temporary for dctinitivc ccrtiticates, and old certificates for uew or over stamped certiticates 
evidencing a chilnge therein. 

19. Notice. 

All notices or other communications required by this Agreement to be in writing shall be 
sufficiently given if mailed by registered mail. postage prepaid, or delivered: 

(a) to us at 4 New York Plaza, New York, New York 10004-2477, Attention: 
Brokers and Dealers Clearance Department, 

(b) to you at Lehman Brothers Bankhaus Aktiengesellschaft, Rathenauplatz I, 
Frankfurt am Main 060313 Germany, or to any other address or addresses of which written 
notice shall have been given in the foregoing manner by the respective parties. 

20. Assignments. 

This Agreement may not be assigned by either party hereto without the prior written 
consent of the other. 

21. Captions. 

The captions of the various sections and subsections, of this Agreement have been 
inserted only for the purposes of convenience, and shall not be deemed in any manm:r to modify, 
explain, enlarge or restrict any of the provisions of this Agreement. 

22. Entire Agreement. 

This Agreement together with the Credit Letter among the parties hereto, and the Funds 
Transfer Agreement among the parties hereto. contains the final, complete and exclusive 
understanding of, and supersedes all prior or contemporaneous, oral or written, agreements, 
understandings, representations :111d negotiations between the parties relating to the subject 
maller of this Agreement. No amendment of any provision of this Agreement shall he 
enforceable against us unless in writing and signed by one of our authorized officers. 
Notwithstanding the foregoing, Schedule r may only be amended in writing executed by two 
individuills listed as Conlinning Representatives on the Schedule F in effect directly before any 
such amendment. In the event of any conflict between this Agreement and any confirmiltion, 
instruction, custodian agreement or any other agreement between the parties, this Agreement 
shall control except as set forth in Section R hereof. 

21. Severability. 

If any provision of this Agreement shall be unenforceable, illegal or invalid, it shall not 
afTect the validity of the remaining provisions of this Agreement. 
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24. Goveming Law. 

This Agreement shall be construed and interpreted in accordance with the intt·.mallaws of 
the State of New York without giving effect to the conllict of law principles thereof. 

Very truly yours, 

.JPMorgan Chase Bank, N.A. 

By: 
Name ________________ _ 
Title: _________________ _ 
Dated: ________________ _ 

AGREED /\NO ACCEPTED: 

Lehm~n.'j.1ers Bankhaus Akticngesellschaft 

By: /~ e?fjy;(_J) 
Name:(. -1 1S.Cf.!Ei~ C s>) N / 17 
Title: ?Jii(cclo:c t{);!(EC70f' 
Dated: 10- __ft?p • 200S? 
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