
(;UARANTY 

GUARANTY dated as of August 26, 2008 made by the undersign_cd (th~ 
"Guarantor") in favor of JPMORGAN CHASE 13ANK. N.A. and any of its successors or assigns 
(hereinafter, the ''Bank"). 

I,RELIMINARY STATEMENT: Lehman Brothers Inc., Lehman Urothers 
lntemational (Europe), Lehman Brothers OTC Derivatives Io,c., Lehman Brothers· Comme·reia1 
Paper Inc. and Lehman Brothers Japan lhc. (collectively, ·with their respective successors, the 
"Borrowers"), each a wholly-owned direct or indirect subsidiary of the Guarantor, desire to ~ransact 
business with and/or to obtain credit, clc,aring ·advances, Clewing loans or other financial 
accommodation from the Bank or to oontinue such ex.tensions of.credi1. clt:anng advan~s. ~tearing 
loans or other financial accommodation .or such -busiJ\css in ~h. ca..se \lfld.er. ot jn c()nnect\on with 
the Ctea~ancc Agr~ent (as d~fihed belo~) or transaCtions· ·p~t thereto, imd the· BiU\k has 
requ~d that it receives the following guaranty of the undersigned before it will .consider 
extending Sl1Ch credit. The Guarantor derives, and expects ttl continue to d~v~. substanli~ direct 
and indirect benefits from the business nf the Borrowers and- the credit, clearing-a~vances, clearing 
l~n.s and other financial accominodations 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 ex1cnd or continue credit, clearing advances, clearing 
loans or other tinancial accommodations to the Borrowcn; under the Ckaranct! Agreement (ao; 
heJcinulkr defined). (all of !he foregoing extensi()ns of credit, ad van Ct.-'S, loans or nccommoo:nions 
under the Clearance Agreement being lhe "facilitie~:;'' and auy writing evidencing. sUpporting or 
securing a Facility, consisting of (i) the Clearance Agn:emcnt, (ii) this Guaranty,. and (iii) the 
·security Agreement as of e\len date hereof (the "Security Agreen'lent") and entered linto by 
Guaratltor tor the benefit of the Bank, as ead~ such writing may be amended, modified or 
supplemented from time to time being a "Facility Document"), the Guarantor agrees as follows: 

Section 1. .Guarantv of Pavmcnt. TI1e Guarantor unconditionally and 
i.rrevocably guarantees tt> the Bank tho punctual payment ·of all obligations and lW.bilities 
·(including. without limitation the. "Obligation:s'' .as defined" in the Cle~~ Agreeme_tlt) of the 
BoW;lwers 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 JT~atllred or 
unmatured and whether absoh1te or conlingent, when the same are due and/or due and payable, 
whether on demand, at stated matu1ity, by acceleration or otherwise, and whether tor ptincipal, 
interest, tees, expenses, ind~nification or other.wisc. (all of the foregoing ~l.llllS b~ng the 
"Liabilities"). pursu~nt. to the Clearance Agreement, dated as of June 15, 2000, to which one or 
more of the Borrowers and the Bank arc parties, as it may be further amended (rom time. to time 
(the ·'Clearance Agreement'') and subject i~ the last sentence of this Section I. 11te L~ahilitics 
include, without limitation. (a) interest accruing after the commencement of a case or proceeding 
under bankruptcy_. insolvency or similar laws of any jurisdiclion at the rate or rates provid~d in the 
facility Oocumcnt'i, regardless of whether such interest is allowed or allowable as a claim in such 
case or proceeding and (b) the obligations or the Borrowers under section 16 of the Clearance 
Agreement. ·nlis Guaranty is a guaranty of payment and not of collection only. The Bank shall 
not bt' required to exhaust any right or remt:dy or take <my action against the Borrower:; or any 
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other person or entity or any collateral. All moneys available to the Bank for application in 
payment or reduction of the Liabilities may be applied by the Bank to the paytncnt or redu<;tion of 
such of the Liabilities as the Bank may elect in its sole di.scretion and in such manner and !n such 
amoun~ and at such time or timeS as it may see fit The Guamntor agrees that, as between ~he 
Guarantotand the Bank, the Liabilities·may be declared 1o be due and payable for the purp.Oses of 
this Ouarnnty n<,>twithst~nding any stay, injuncti<,>n or other prohibition which may prevent, delay 
or vitiate any declaration as regards the Borrowers and that in the event of a declara.tion or 
attempted deClaration, the Liabilities shall imrnedi~ely become due and payable by the Gl.(arantor 
fot: the purposes .Of this Guaranty. The Guarantor's maximum liability under this Guaraniy shall 
adjust each day- and for each such day sh!lO be:equalto the dollar .amount of cash and se~urities 
(based on the market :value of suqh seeurities· a5 d~termined by the Bank in its rea~onable 
di~orttioh) (i) held on such day in the. accounts of the Guarantor subject to the Cl¢arance 
Ag-ro.ement 1md the Set;urity Agreem~tit~d (!H. that the Bank has notified :the G~t9r to be 
delivered to the Bank on such day in suppbrt of.this Guaranty. 

Section 2. Guaranty Abs()lt.ite. The Guarantor guarantees lhai the Liabilities 
shall be paid strictly in· accordance with lhe tenns of the Facilitic.<? and any Facility Oocwncnts. 
TI1e liability-of the GtlllJillltOr under tl1is Guaranty is absolute and unconditional irrespective: of: (a) 
any change in the .time, maiUler or place of payment of, or in any other tenn of, all or any or the­
Facilities, the Facility Documents ur Liabilities, or any other amendment Qr waiver of or any 
consent to dcpanure from any of the tenus of any Facility, Facility Do~Zument or Li~hillty 
including, 'hithout limitation, any increase or 'decrease in 1hc rale of interest there{m: (b) any 
release or.runendmcnt or waiver of, or co(l$ent to departure from, any other guamnty or support 
do¢wnent, or any exchange, release or non-perfection of any collatera~ lor all or any of the 
Facilities, Facility Oocumcnts or Liabilities; (c) any present or future law, rcg~lation or qrdcr of 
any jurisdiction (\vhether of right or in faCt) ·or of'any agency thereof purporting to reduce, ;a:rnend. 
restructure or othetV.ise affect any tenn orany. Facility, Facility Document or Liability; (d) without 
being linlited by the foregoing, any lack of validity or enforceability of any Facility. ~-'acility 
Document or Liability; and (e) any other seto:f1, defense, or countcrtluim whatsoever (in any case, 
whether based em contract, tort or any oiher theory) or cir(.--umstance whatsoever with respect to the 
Lial;>i.litici$.·the ·Facilitics,or the Facility. Documents contemplated thereby which might co~tilute a 
legal or" equitable d~fense available to, or discharge of, 1he Borrowern or a guarant9r; and th~ 
o·u~ntor .in-evocably waives the right to asSI;rl such defenses, set;,ffs or oounterclni~ in any 
litigation or other proceeding relating to the Liabilities, the Facilities or the Facility Documents 
contemplated thereby . 

.Section 3. Guar.anfy Jr.rcvoc:~blc. This Guaranty is a continuing guaf3llty of 
the payment of all Liabilities (absolute .. or.contingent) now or hereafter existing and shall reinain in 
full force and eO.ect until the later of(hereinl!tler the''Tcrmination Date") (i) payment in full of all 
Liabilities and other amounts payal;>le under this Guarancy (ii) the expiration or terminatio~ of the 
Clearance Agreement ond all of the Borrowers· <l(.."COunts at the Bank in oonnection ~ith the 
Clearance Agreem~t; and Oii) the fulfillment of aiJ obligations and l.'Ommitments of the 
Borrowers under the Facilities and any Facility Documents. 

Section 4. Reinstatement. This Guaranty shall continue to be effective or be 
reinstated. as the ·case may be. if at at\Y time MY payment of any of the Uabilities arising Qr 
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incurred prior tc:> the l'cnnination D;ue is rescinded or must otherwise be returned by the Bunk on 
the insolvency, bankruptcy or reorganitation of the Borrowers or otherwise (including, \vithout 
limitation, on the grounds of ~ference or fraudulent tmnsfer). all as though the payment" had not 
been made. 

Section 5. Su.brogat"ion. The Guarantor shall not cxereise ·any rights which it 
may acquire by way o( subrogation, by .any payment made under this Guardflt)' or otherwise, untiJ 
the Tenninatipn Date. If any amount is patd to the Guarantor on account of subrogation rights 
l.Ulder this Guaranty at any time priono the Termination Date, the amount shall be held irt in.b1. for 
the .ben~fit of the Bank and shall be pro~tly- paid to the Bank to -be ~rcdited and applied to the 

· Uabilhies. whether matured or wunatut~ or· absolute or contingent, in accordanCe with tlie terms 
ofth~· Facilities. lf the Guarantor makes payment to the Banic of all or any part of the· L~bliities 
~d the Teyuiina~rt Qate ~hall have·~. lh~ Bank shall, at t.he Q~r's req •• bxt;Cute 
and -deliver to the Ouarantor·ilppt.opriate documents, without reco~ and ·~ut rep~e5entation 
or \\rarranty, nec.essary to evidence the transfer by s~brogation to the Guarantor of an inte~t in .the 
Liabilities resuliing from the payment. · 

Section 6. Subordination. Without limiting the Bank's rights under any otlt~r 
ugrcemenl any liabiiities owed by the Borrowers to the Guar..mtor in connection \\)ith .an); 
extension of credit or financial accommodation by the Guarantor to or for the account of the 
Borrowers. including hut not limited to interest accruing at the agreed contract rate n:tiet the 
commencement of a bankr.uptcy or similar case or proceeding (rcgardlc.s~ of whether such. interest 
is allowed or allowable as a claim in such case dr proceeding), are hereby subordinat~ to the 
Liabilities, wid such liabilities of the Borrowers to the Guarantor, if the Bank so requests,. shall be 
collec;:tcd, cntorced and received by the Guarnntor as trustee for U1e Bank and shall be paid· over to 
the Bank on accoWtt pfthe Liabilities but without reducing or affecting in any tnanner the liability 
of the Guarantor under lhe other provisions of this Guaranty. 

Section· 7. Payments Gencnlly. All payments by the Guar.mtor shall be mude 
in the manner. at the plaGC and i!l the. c.urrency (the "Payment Currency") required by the !Facility 
Documents; provided, however, that if the Payment Currency is other than U.S. doliacs the 
Guarantor may, at its option (or, if fQr any reason whatJ>Qever the Guarantor is ~We to effect 
payments in the manner required b)• the Facility Doc;mncnts, the Guarantor shalt be obligated to} 
pay to the Bank at its oilice located ut 277 Park Avenue. New York, New Yo.rk 10017 the 
eq!.,liva"lent amoun. in U.S. dollars computed-at the sel,ing mte of the Bank. inost ~cei1J.ly ~effect 
on or prior to the date the Liability becomes due or if such rate is Wlavaiiable. at a selUng rate 
choseri by the Bank, for cable transfers of the Payment Currency to the place where -the Liability is 
payable. In nny case in which the Guarantor makes or is obligated to make payment iin li.S. 
do!Jars. the Guarantor shall hold the Bank harmless from w1y loss incurred by the Bank· arising 
from any cl~ange in the value of U.S. dollars in rdation to the Payment Currency between 'he date 
th~ Liability becomes due and the date the Bank is actually able, following the conversion of the 
U.S. dollars paid by ihc Guarantor into the Payment Currency and remittance of such .Payment 
Currency to the place where such Liability is payable, lo apply such Payment Currency .to such 
Liability. 

. Section 8. [Intentionally Omitt¢d.] 
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Section 9. Representations and Warranties. The Guar~tor represents and 
wamrits that: (a) the execution, delivery and perfor:mance by the Guarantor under this Guaranty; 
(i) has been duly authorized by all ne:cessary corporate action; (ii) does not, conflict with or vio.late 
any material agreement or instrument or any COO$titutivc document, law, regulation or order 
applicable to the Guarantor; (iii) does not require. the .consent or approval of any person or entity, 
including but not limited to any governmental authority,. or any fiiing.or rogistra~ion of any kind; 
and (iv} Is the legal, valid and !:>inding o~ligation of the Guarantor enforceable 11grunst the· 
Guarantor in accordance with its temlS· except to the extent that enforcement may be Jin-lited b.y 
applicable bankruptcy, insolvency and, other similar laws affecting creditor's rig!lts gene~(Jy; and 
(b) in executing and delivering tllis·Guaranty'; the Guarantor has (i) without reliance oai the $ank or 
any infonnalion received ftom the Bank. and based upon such documents:~d infonnation i( deems 
apPrc>pri"trte, made an independent investigatiQn o.f U.~ ~.ions contenlp~'ted here~y imd th~ 
Borrowers, the Borrowern• business, asSets, operations, prospects. and condition, finaricial or 
otherwise. and any circumstances which may beiu" upon sUch otransactions, the BorrQ.wet'S or tl1e· 
ohl.fgations and risks undertaKen herein with respect to the Liabilities; (ii) adequate means to obtain 
frori1 the Borrowers on a continuing basis information concerning the Borrowers; (iii) has full and 
complete access to the Facility Documents !Uld any other documents executed in conrtecti()n \Vith 
the Facility Documents; and (iv) not relied and will not rely UJX!n any representatiaos or warranties 
of the Bank not embodied herein or any acts hen;tofore or hereafter taken by the Bank (including 
but not limited to any review by the Rank of the affairs of the ·Borrowers). The Guarantor: hereby 
furtbct repn .. -scnLc; and warrants that the Guarantor owns. (d.ire<;tly or indirectly) a substantial 
amount of the stock or other ownership interests of the Borrowers and is financially interested in its 
uffairs. 

Section I 0. Remedies Generally. The remedies provided in this Guaranty are 
cumulntive and not exclusive of any reme{iieS provided ~y law. · 

Set.-tion i I. Setoff. The Guarantor agrees that, in addition to (and withou~ 
limitatiQn ol) any right of ~off, banker's lien or coW1tertlaim the Bank may otherwise have, the 
Bank shall be entitled, at its option, to ciffict balances (geneml or special,. time or demano; 
provisional or final) held by it for the account of the Gttamntor at any of the offices of th~ Bank, 
J.P. Morgan Securities Inc., <>r any other affiliarc; i~:U.S. dollm, or in any. other currency;; against 
arty m:riount payable by the Guarantor ';JDder-this Guaranty whicb·.'is not·paid when due (regardless 
ofwhether such balances are then due to the Guarantor), in which case ii shaU premptly n~#i:fyth~ 
Guarantor thereof; provided that the Bank~s fuil:ure to give such notice shall not affect the validity 
~[ ' 

Section 12. . Formalities. The Guarantor w~ives presentment, nqticc of 
dishonor, protest; notice or acceptance of this Guaranty, notice of creation, re.newal, extel)sion or 
nccrual of :my r .iability and notice of any other kind arid any other formality with respect t~ any of 
the Liabilities or this Guaranty. The Guarantor als.o ~ves the right t.o require the Bank to j>rQC(.-ed 
tirst. against the Borrowers upon the Liabilities before proceeding against the Guarantor hereunder. 

Section 13. Amendments and Waivers. No attlCndment or waiver of any 
provision of thi::: Guaranty, nor consent to any departure by the Guarantor thcrclrom, shall ~ 

CONFIDENTIAL INFORMATION JPM-2004 0005882 



eflective unless it is in writing and signed by the Bank. und then the waiver or consent shall be 
effective only jn the specific in~ce and .for the specific purpose for which given. No failure on 
the part of the Bank to exercise, and no delay in exercising, any right or remedy Wlder tlus 
Guaranty shall operate as a waiver or preclude any other-or fwthcr exercise thereof or the exercise 
of any other right or remt_:dy. 

Section 14. E:tpenst:S. The Guarantor shall reimbut'Se the Bank on demand for 
all·costs, expenses and charge~ (inCluding without limitation the reasonable ~d· docwnented tees 
and charges of .cxtemaJ legal counsel for the Bank) incurred by the Bank in connection with the 
preparatio11, p4;:rfonnance or enforcenwnt ofthis·Ouaramy. ll1e obligations ofthe duarantqr under 
this Section shall survive the·termination of this Guaranty. 

Section .15 .. A.Ssii!Junen~. ·This Guafa.nty shaH !>e ~incfl~g on, ~d s~U Jnure to 
the benefit of the dimrantor, the. B"ank and- their 1espective suecessors -and assigns; proviqed that 
the Guanmtor may no~ assigp Qr transfer its rights qr obligations un4er this Guanmty. · 

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

Section 17. Gm·cming Law, Etc. THIS GUARANTY SHALL BE 
GOVERNED llY 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 Ti-lE BANK IN CONNECfiON WITH ANY SUCH DISPUTE SHA~L BE 
BINUING ON THE GUARANT9R IF SENT TO THE GUARANTOR BY .REGIS~ERED 
MAIL AT THE ADDRESS SPECIFIED BELOW OR AS OTHERWiSE SPECIFI~D BY 
THE GUARANTOR FROM_ tlME TO TIME. THE GUARANTOR WA~ ANY 
RIGHT THE GUARANT9R MAY HAVE TO .JURY TRIAL IN ANY ACI'ION RElfATEP 
TO THIS GUARANTY OR THE TRANSACTIONS CONTEMPLATED llEREBV AND 
FURTHER WAIVES ANY RIGHT TO INTERPOSE ANY COUNTERCLAIM REI.,ATED 
TO TillS GUARANTY OR THE TRANSACTIONS CONTEMPLATED HEREBY*' ANY 
SUCH ACTro.rt TO THE .EXitNT THAT tilE GUARANTOR .HAS 0({ HER.4F'fER 
MA \' ACQ.UlRE ANY IMMUNITY FROM JURISDICfiON OF ANY COURT OR ll'ROM 
ANY LEGAL PROCESS (WHETHER FROM SERVICE OR NOTIC~ AITACJiMENT 
P.RIO.R TO JUDGMENT,.ATIACHMENT IN AID OF EXEClJTIO}N OF A..:JUUG~U~r.IT, 
EXECUTION OR OTIIERWISE), THE GUARANTOR HEREBY. IRREVOCABLY 
WAIVES SUCH IMMUNITY. IN RESPECf OF ITS OBLIGATIONS UNDER THIS 
GUARANTI'. 

Section I~. ln.tegratjon; Effectiveness. Thjs Guaranty and the Facility 
Docutnents sets forth the cntite understanding of th<! Guarantor and the Bank relating to the 
guarantee of the Liabilities-and con~tutes the entire contract .between the parties relating to the 
subject matter hereof and ~persede any and all previous ·agreements and understandings,: oral or 
\\ntten, relating to the subj~t matter hereof.; provided, however. that notwithsta,ndfng anything to 
the contrary, this Guaranty shall not effect or impair any other-Guaranty made by the Guanmtor in 
support of any of th~ o\Jiig~lions or liabilities of the Borrowers with respect to or in c·onnection 
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v.ith extensions of credit or facilities other than those related hereto. This Guaranty shall ;become 
effective when it shall ~ve been executed and ~elivered ~y the G~antor to the Bank. Delivery of 
an execmed signature page of this GurucmtY· by lclecopy shall be effective as deliveiry of a 
manually executed signature page oftllis Guaranty. 

IN WITNESS WllEREOF, the Guarantor has caused this Guaranty to, be duly 
executed and delive~d by iiS authorized officer as· of the date first <~hove written. 

'2~ L;.11. 

By: 
Name: .:r:.A;l\ \.D u.) ·, ~ 
Title: C...\-\\ e,.C ~ <' o.l'l6 J Ot:'tu:.~(L-

Address: II-\ 5 _.,~ fl.c,H . 3 \ ~ f{ . 

~ew ~o~'L, ~'i \00\Ci. 
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