
SECURITY AGREEMENT 

In consideration of JPMORGAN CHASE BANK, N.A. or any of its affiliates, 
subsidiaries, successors and assigns (hereinafter, collectively or individually as the context 
may require, the "Bank") extending credit to and/or transacting business, trading or 
engaging in derivative transactions with the undersigned and/or its subsidiaries, the 
undersigned hereby agree(s) that the Bank shall have the rights, remedies and benefits 
hereinafter set forth. 

The "Accounts" means all accounts of the Guarantor at the Bank (including but not 
limited to the accounts included in the defined term "Accounts" set forth in the Existing 
Security Agreement (as defined below) or any shares or accounts held by or registered to 
the Guarantor or any nominee in any money market fund issued, managed, advised or 
subadvised by the Bank; provided that the term "Accounts" shall not include the Overnight 
Account as defined in the Existing Security Agreement, except to the extent any transfer 
of Security to the Overnight Account has been made pursuant to a determination that is 
not binding on the Bank. 

The "Existing Security Agreement" means that certain Security Agreement dated as 
of August 26, 2008 and entered into by the undersigned for the benefit of JPMorgan 
Chetse Bank~ and its success_or or assigns. 

The "Existing Guaranty" means that certain Guaranty_dette~G!LQ! P,_t!9\JJ1t 26J..JQ_Q_§_ 
c:tnd entered into by the unders1qned in favor of JfMorqan Cl1a:;c: o:Jllk N. A. and its 
successors or assigns. 

The "Guaranty" meetns the Guaranty of even dette herewith made by the 
undersigned in favor of the Bank. 

The "Other Obligors" means each of the direct or indirect subsidiaries of the 
Guarantor and their respective successors. 

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

The term "Security" means (i) the Accounts, together with any security 
entitlements relating thereto and any and all financial assets, investment property, funds 
and/or other assets from time to time held in or credited to the Accounts or otherwise 
carried in the Accounts (or to be received for credit or in the process of delivery to the 
Account), (ii) any interest, dividends, cash, instruments and other property from time to 
time received, receivable or otherwfse di~tributed in respect of or in exchange for any or all 
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(sl to 
the Bank a security interest in, and a general lien upon and/or right of set-off of, the 
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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(al 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 entitlement orders), in either case, without the consent of the 
undersigned. Terms used herein and defined in Articles 1, 8 and/or 9 of the Code shall 
have the meanings set forth therein. The undersigned and the Bank agree that the 
jurisdiction of the Bank (including, without limitation, in its capacities as a bank, a 
securities intermediary and a commodity intermediary) for purposes of the Code is the 
State of New York. 

The undersigned hereby represents and warrants to the Bank as follows: (a) it is 
duly organized and validly existing under the laws of the jurisdiction of its incorporation or 
organization and has all requisite power and authority to execute and deliver this 
agreement; (b) the execution, delivery and performance of this agreement has been duly 
authorized by all necessary corporate action of the undersigned and this agreement 
constitutes the legal, valid and binding obligation of the undersigned, except as may be 
l1mited by bAnkruptcy, insolvency, reorganization, lllOratorium or similar laws relatiny to or 
limitina crP.ditors· riCJh1'> f)P.nerally or by e!JuitrlbiP. principles relating to cnfnrr:eahility 
(whctln:r cnforc.-;Jnt:nt i:. sought in equity or C1t l<1w); (c) the execution, d,!li'li~ry <~nd 

performance of tilTs agreement do not and will not conflict with the provisions of its 
governing instruments and will not violate any provisions of applicable law or regulation or 
any order of any court or regulatory body and will not result in the breach of, or constitute 
a default, or require any consent, under any material agreement, instrument or documcn1 
to which the undersigned is a party (other than the Existing Security Agreement and the 
Existing Guaranty) or by which it or any of its property may be bound or affected; (d) it is 
the sole owner of the Security; (e) the Security is and will be free and clear of any lien, 
charge, security interest, claim, encumbrance or other adverse interest whatsoever, except 
for that created by this agreement or the Guaranty and other liens in favor of the Bank 
under the Existing Security Agreement, the Existing Guaranty and/or 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 the 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 
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applicable law and cannot be waived) and without liability except to account for property 
actually received by it. Without limiting the generality of the foregoing, payments, 
distributions and/or dividends, in securities, property or cash, including without limitation 
dividends representing stock or 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 until applied as herein provided, as 
additional collateral security pledged under and subject to the terms hereof. Without the 
prior written consent of the Bank the undersigned will not file or authorize or permit to be 
filed in any jurisdiction any such financing or like statement covering the Security in which 
the Bank is not named as the sole secured party. 

The Bank upon the occurrence and during the continuation of a Default or to 
preserve the Security or its value may, whether any of the Liabilities may be due, in its 
name or in the name of the undersigned or otherwise, demand, sue for, collect or receive 
any money or property at any time payable or receivable on account of or in exchange for, 
or make any compromise or settlement deemed desirable with respect to, any of the 
Security, but shall be under no obligation so to do, or the Bank may upon the occurrence 
and during the continuation of a Default or to preserve the Security or its value extend the 
time of payment, arrange for payment in installments, or otherwise modify the terms of, or 
release, any of the Security, without thereby incurring responsibility to, or discharging or 
otherwise affecting any liability of, the unders•gnecl. Notwithstanding <:mything cuntaim~c 
herein 10 the contrary, the Bank shall not be required to take any steps necessmy to 
pr•~:.,;rve ;my rights ag<Jinst prior parti0.s to any of the St)Curity. Tlw P..:1nk. rn::1y upon thr. 
occurrence and during the continuation of a Default or Lo 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 approP.riate, but the Bank shall be under no • obli!.];"!tion to do so. 

Notwithstanding anything provided for herein, the undersigned may upon three days 
written notice to the Bank transfer any Security, provided that the undersigned shall not 
transfer any such Security if the Bank has exercised or been stayed or otherwise prohib1ted 
from exercising any of its rights under this Security Agreement or the Guaranty or in the 
event any DEFAULT has occurred and is continuing, in either case, prior to the end of the 
three day notice period and upon any such transfer the security interest hereunder shall be 
released. 

The Bank shall have in addition tQ 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 
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of the Security, at any broker's board or at public or private sale, in any reasonable manner 
permissible under the Uniform Commercial Code (except that, to the extent permissible 
thereunder, the undersigned hereby waives the requirements of said Code), and the Bank 
or anyone else may be the purchaser of any or all of the Security so sold and thereafter 
hold the same absolutely, free from any claim or right of whatsoever kind, including any 
equity of redemption, of the undersigned, any such demand, notice or right and equity 
being hereby expressly waived and released. In this regard, the undersigned recognizes 
that due to certain prohibitions contained in the Securities Act of 1933, as amended, or 
applicable state securities laws, the !3ank 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 it 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 expP.nses incurred by the Bank) of, or incidental to, the enforcement of any of the 
provisions hereof or of any of the Liabilities, or any actual or attempted sale, or any 
exchange, enforcement, collection, compromise or settlement of any of the Security or 
receipt o·f the proceeds thereof, and for the care of the Security and defending or asserting 
the right::> <.illd cliJIIilS uf the Bank in respect thereof, oy litiQ<ltiun or othcrwi:;L~. illciL:cl;il0 
r.x["lensc of insur<tnce; anrl all such expenses shall he t.i<Jbilities within the! terms of 1his 
<:lgrt!i~nlf!:lt. T!l(; n:·::lk, ;-,t :-;ny time. ;Jt its O~)tinn, nlJ'r' :!;:;:.lv tllr: n•:t C:-l<;h n:r.::ir't~; fr0ii1 i!'o": 

Security to the PCIYIIWilt of principi:ll and/or interest 011 oilY of tile Liobilitics, wilclllc:r ur 11u~ 
then due, making proper rebate of interest or discount. Notwithstanding that the Bank, 
whether in its own behalf and/or in behalf of another or others. may continue to hold 
Security and regardless of the value thereof, the undersigned shall be and remain lio.~blc 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, 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 
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take advantage of any other applicable federal or state bankruptcy, insolvency, or similar 
law, or apply for or consent to the appointment of or taking of possession by a receiver, 
liquidator, assignee, trustee, custodian or sequestrator of the undersigned or any of the 
Other Obligors or tor any substantial part of its property, or the making by the undersigned 
or any of the Other Obligors 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, 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 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 .19reement under which such indebtednegs we1g cree1ted, or (y) def<1tilt in the observe1nce 
or performance of any agreement or condition relating to any indebtedr1ess (other than 
indebtedness incurred under the Guare1nty) or contained in any instrument or agreement 
evidencing, securing or relating thereto, or any other event shall occur or condition shall 
..:xi:.;t, tiLt: effect of wllicl1 cl0f;_,ult c1r uiiLc:r event or condit:on is to ccrLr::;e <my such 
inc!e!~tcdn.-"!:.S to become due prior to its st:-~ted maturity in thr. <l£JnrCCJ<1te principnl arno1rnt of 
:~l·J.J.OJ'),CGO (or it~; eq:1iv:tli~:·1t in :ldy l>!ll~·~r r~Jrr,:~~V~'I 0r r,;~!rr;·:l,~i-.::l) o~ i1h1;": 1

; ur ::::\.· 

lilUt:l.;t.::dness of the unJersi~,JilOd or <Jrly ol the Otll~.;r Obligors in thc: oggrugJtc a/llount 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 
tl1e Other Obligors shall be dissolved; thereupon, unless and to the extent that the Bank she1ll 
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 <:JII of the Security; and 

. thereafter shall be fuliy 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. 
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and al: other 11Nices ar1d demands whatsoever, whether or not relotinq w such 
instrumems. 

No pr(Jvi~ic•;l llr,reof shall be modified or limited except by a writr.~n in:;trllmen1 

r~>:pmsc.h• referren llerr:;to and to the provision so modified or lir:1ited. This agreP.mP.nt shall 
tl~ biodino upon lh>; OiSSi!;ns or successci:s of t11~ unclerSi£Jned, shall constitut(• ~continuing 
:;gr;c!ernenc. ar•P!vir~~i ;n all fulUre as well as exisiin[~ tran~ac!ions appivir,IJ to :1:! f1:iu~t:: <H> 

w~!!l ,,s t;:,:::Hir.q ir.Jn:;,>clions, whether or not ol rhe cll<Hi'lGter contr.mpiate•j i1t th(.• <J3!•: oi 
ti1i:; cl\Jff!C·nlr;n;, ,~:l'l :: ail transac1ions betwat"n th~ 13ank ;mel the undersignnd :>'1ali !:Jr. .:H ::Jny 

:im•! d\)S,<<i. •.lii<1•! r.e :-;quaily applicable to anv new transactions the~eatter; an\.1 :;i·:;;li <)~ 

B0'10rr11~d by ;,:r:<J C(l!1Slrl1Bd ~cc:ording to tr.e int·~rna! laws ot the State r)f N.::w Yotk 
-.'vltiH.>u; ;.:!0rc::·~-e 10 D~i;·"~;iplcs oi conflicts rJf i<lw:;. By the execution herf:oi the 

cr:::J<:r::>igr""u !1~:1 ,;r;·~ ~~.Jjmits to. the iL:risdiction of the F~deral and Statr·) C(;Urts locateel i!·, 
!·~.::·.-: ','~,r·k. Ti:r.: \''";'·:•:·i!;_;l1~d hereby c!:>nsents to Ire servi<e: of prnces:; in any r1ctian or 
prc:cer:dinG ::::m:.,~ll·.:_ ;<\i<Jir.sr :~ by tim Bank h1' rn8::111s c·l registered rn~~\i to 1hr~ i:~~; known 
~=:(;c..:re:;5 1·~·· th·:: \lqcJI":tl'~:.i;.Jnl~d. No~hing herein, i":nv .. :evHr, ~ih-::iil prevof'tt s t·~rv1':.~~~ '1 t proi.;!~S~:i bv 
:.;ny ~>th:.:" ,,,<;,>·':. 'r·<:C"J'1iz,~d (IS wWd ·by 1:'1'il within or withNJt ti\P. S1;H~ '~~ Nr~.w Yrork 
I 1 •)!.=·~:: ·!~·· ~··:~_::-;-. ~ ·:::hc:rv-:i$(1: r~(illire~. ~n rrnn~s tl~t3'd h~V~Wl ~,'\Jh;f~f., .:)rP. t!~f!.-,·:.·!! ~~~ l!i~ 

: .· .: ' 

11Qrt!0.iW~nT;;. 9'- ar:<J•TiJ•s. dor.wnents and othor ·J1lrit.ings horoin refer t:~ such ·:er iring!:. 8S ~he 
~i~~:pe nn::·/ bo:- i:-~,·(•.:lf'!::.~r a1nenned. modified. ~;upplern~nu~d ;;nd/or re~natcd .. •\t fht~ r80U':.~st of 

RES?ECI" 

:.1.- '! -~, ;;;, ~·.: ·, .... -: 

· .... ; .::·.;, . '._:. ,;·_ .. · .. · 

JUE·t ;;·i ,·,f'!'! /\CT!CN, PflOCf:::Dt!'JG On GOUN'i i?l~CU\1!',1 11\lS lTlU T t:;::, 
HJ M.JV MATTER WHATSOEV£R J\RlSirJG OUT OF OR IN ANV 

Datf:d: A~ of Septcmb•1r 9. 2008 

By: 
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