
CLEARt\NCE AGREEMENT 

Ladies and Gentlemen: 

We ag:.:ee to· act as you.r. non-exclusive clearance agent for 
securities transactions subject tc the terms and. concti.tions set 
forth below, ar.d to any 9ddenda which may be agreed upond which 
shall constitute a part of this letter agreement, and to open and 
maintain a clearance account, as defined below. 

l. securities. 

The term "secur~~ies" shall include, without limitation, 
obligations of the United States Government and its agencies~ 
bankers' acceptances. certificates of deposit, commerdal paper, 
and . such other c;:ertificated and uncertificated securities ar.ci 
other instruments as may be ag~:ee.'li upon by the parties heretoo 

2 . Accounts. 

We are hereby aut!lori.zed to. agree, anc;i agree pursua:-~t r..:: :'lm:!'" 
instructions "T;O open and mai nta.l.n a c::.earance accoun-:, ~~hid• si:,, l ~ 
consist of one or·mor~ ~lcaring accounts in which your s~~urltl~~ 
and funds w.1..::.J. be credited for your benefit and will. be '31':~; :.!~gc-:"!:-i'ti 
on our books and records ilnd which we will h.:>ld as you: cW"tr.'dr,~n, 
free of out' lien, claim or interest {the "Clearu;; Accc1.!nt~··!, oue 
or more custody accounts in which ycur Secur!ti~s ·and fun~· wiH . 
b9. credited for your benefit and ..,ill be segregated o~t our books 
and records and which "'J{e will hold as your custodianf · free of ou::.· 
l:Len, claim or interest· (th.e "Custody Accounts"}, one t:Jr more .. 
demand deposit accounts, and .nay also consist of one Ct~ mor.e. 
segregated accounts consisting of securities car!:"i.ed ibJ yl();; fo: 
tt.e account of on,e or more of your customers as listed :Lr.. Schedule 
E hereto, as amended frGm. time· to tin\e by you subj<ict to our 
approval, which shall not be unreasonably withheld (the 
"Segregated Accounts") (all of which acco'¥tt!J to~rether are 
sometimes hereinafter ret"erred to as the .,Account."). Yoll 
authorize us to debit, based upon your instructions, and cred.i.t 

transactions to ~he Account daily. 

3, Authority" 

We -are hereby authorized, as your agent, and agree pursu.ant 
to your instructions, (a} to receive and transfer securities for 
any purpose whatsoever, including, without limitation, ~ts a pledge 
of collateral; {b) to make payments and collections of monies; (c) 
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to permit you to make transfers between the Clearing Account (s}, 
custody Account (s) and the Segregated Account 1[s) or other 
accounts, it being understood that we shall only pez:mit 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 ·as such. securities may. be needed to secure loans· with such 
entities as you may specify; (e} to receive from such entities as 
you may specify securities held as collateral for ·loans against 
the payment of funds required to obtain the rel,ease · of your 
collateral; (f) to perform any other act incidental o·r necessary 
to the performance Of the above. 

In connection with. the performance of our services hereunder, 
we he:reby agree to p~o'lfide .you with access· to, (i}· to the extent 
you provide us· ~ith a location, ten dedicated term:Lnals" and one 
high speed printer, and (ii) to the extent we provide a location, 
terminals and one high speed .printer at a New York ·City location, 
to be shared with our other clearance· custome:rs,, giving due 
consideration to your volume of bUsiness, at all times on and 
after the conversion date, such terminals 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 ~ystem ou~age. 
At least once each calendar year, we and you, at our respective 
expense. shall jointly participate in disaster reco·very testing, 
pursuant to a plan to be mutually agreed upon. 

4. Payment and Delivery. 

(a) In :the event we ha•-e no other reasonable choice we 
agree to accept Fed FUnds checks as payment if received prior 
to 3:00 p.m. New York time; whether certified o:c not:, as the 
equivalent of cash and all risks of collectability and credit 
responsibility with respect to such checks shal:l be borne by 
you alone. We may accept as correct your specification of the 
net proceeds to be paid or· collected for any se,r::urities, and 
we shall have no obligation to verify your computation of 
such amount. 

(b) When we are instructed to deli,rer physical 
securities again!t payment, delivery o.f the securities and 
the receipt of payment .may not be completed simultaneously. 
Subject to our obligation to attempt to collect; pa!(ment and 
pe:rformance of our obligations hereundex-; the risk of non
receipt of payment shall be yours, ·we sh<lll have no 
.responsibility or liability therefor, and yom:: risk shall 

2 
06107100 

JPM-2004 0031787 



CONFIDENTIAL 

continue until final payment (as defined below). has been 
received. 

(c) For all pu.tpases of this Agreement, payment with 
respect to a. transaction shall not be "final" until we have 
received immedhtely available funds which under .applicable 
law are irreversible, which are not subject to any security 
interest, levy, lien, or other encumbrance, ancl wh:lch funds 
are specifically apPlicable, or are deemed by ·us to be 
specifically applicable, to such· "transaction. Any debit of 
any account by us which creates an ove~draft or, in the case 
where securities have been delivered out from the Account, 
which does no"t otherwise result ·in the receipt by us of 
immediately available, irreversible and unencunlbered funds,· 
shall not constitute final payment. 

··(d) All credits to the Account in connecUon with tri-
. party repurchase transactions and · phys~cal secu~ities, 

regardless of ho~ c~aracterized, are conditioned· upon the 
actual receipt of final payment qnd may be reversed to the 
extent payment is not received. Without limiting the 
generality of the foregoing, in the event th<it. we, : as . a 
matter of Pookkeeping convenience, credit. tne Clearing 
Account with the proceeds from the sale, redemption or other 
dispositj.,n pf physical securities or in connectlon .with tri
party repurchase transactions prior to our actual receipt of 
final. payment . the_refor and notwithstanding that such 
bookkeeping credits may also be reflected on o~r books, and 
otherwise, as "immediately available .. or "same day" funds or 
by some similar characterization, ·all such credi.ts shall be 
conditioned upon our actual receipt of .final pay.ment and may 
.be reversed by ue, after notice· to you, to the ext<ent· that 
suc:.h t:ina.l payment is not received. We ltna.Y . in our 
discretion, but shall not be obligated to, permit you to use· 
any such funds prior to final payment. 

{e) Any and all secu:dties· wh.ich we tnay now or 
hereafter_hold in the Account, and which you may instruct us 
to deliver against payment, may be delivered by us to the 
party designatad 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 final 
payment is received or .the securities are returnEld to us for 
your Account" We agree to make all such deliveries in 
accordance with operating procedures agreed upon from time to 
time by YOU and USo 
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(f) With respect to any di:tections to receive 
securities at our account at another securities intermediary, 

.we shall have no duty or responsibility, except upon special 
request, to advise you of non-receipt of. or take any steps 
to 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 used pursuant to 
this Agreement .i.s not. our agent and we are nclt · 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, peDilit yo'\1 to use funds 
credited to the Account prior to final payment as ccm·templated by· 
the second sentence of Section 4 (d) hereof or otherwise advance . 
funds to you prior to final payment.· .If we do permit you to use, 
or otherwise ad~rance to you, such funds, you shaU ·-continue to 
bear 'the risk of non-receipt of final payment, and,. to the extent 
that· final payment for any securities delivered on .any day is not . 
reeeived .by the close of business on that day, you shall · 
immediately upon demand reimburse. us for the amount .. so used or 
advanced, plus interest thereon from tha-t date at such reasonable 
rates as shall be determined by us. · We are. furth-!!r: authorized, · · 
with. the receipt of instructions .from you, to make other lo.ans to 
you .of either money or secuz:it.'ies.· In the event any Jl.ccount 
maintained by you with us becomes overdrawn, we shall have the. 
riqht, solely at·our discretion, ~o lend you an amount equival~nt 
to cover such overdraft. All· loans, whether . of money or 
securities, shall be payable.on demand and shall bear interest at 
such reasonable rates · as shall be dete.tminecl . · by us. 
Notwithstanding the fact that we may 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; ,'lle may ~t any 
time decline to extend such credit at our discretion., with. notice 
and if we are precluded from extending such credi.t a:~ a result of 
any lawu regulation or applicable ruling. 

6. Listing of Securities. 

(a) Business Records. we will make available to you, 
in accordance with the Performance Standards, as set forth in 
Schedule A, a daily listing of all securities held by us ·tree 
or as collateral to sec:ure any loans or advance~r of money or 
securities made by us to you. All listin~s supplied .by us to 
you shall be conclusively presumed correct unless you notify 
us to the contrary by the close of business of the next 
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business d~y, except that this prov.ts1on shalJ. not apply in 
the event (i) there is a communications fa:UuJ:e between you 
and us, or (ii) both parties hereto have made an error which 
delays discovery of· such error. We shall maintain :regular 
business records 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 fox: at least 45 days following the date of. 
the instruction. Any claim against us fo.r 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. 

(b) .Equipment. You shall.make all site preparations 
and provide all facilities on your premises necessary to 
connect your computer system to our computer sy:~tem.. In this 
regard, you shall use. the equipment, communications lines and 
communications protocol identified in Schedule G. Certain of 
the equipment identified-in Schedule G shall be located on 
our premises and operated by us. We shall be rE~sponsible for 
the preparation of our own site and for the. use of the 
communications. protocol identified in SchedUle G. 

1.· Instructions. 

Other than as specifically set forth herein, yott and we have 
agreed to act in accordance with·and comply strictly with the 
Pe~formance .Standards set forth in Schedule A heret~ (the 
"PerfoJ:Jnance Standards".) and .security procedures and to act upon 
any instructions given in accordance therewith. You have 
authorized us to.accept instrUctions from you via the: following 

·:means: (i} CPO, (ii) yo~ on-line tenni.nal, {iii) ouz:· on-line 
ter.minal,.(iv) magnetic tape, (v)· telephone, and (vi) messenger or 
fax; p.rovided, 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 not available. Such instructions, other than telephone, 
messenger, or fax instructions, may be transmitted without two 
manual signatures of authorized individuals, as set forth on 
Schedule F. hereto (each an ~Authorized Individual"}. we hereby 
agree to act upon, execute and perform, and shall be :protected in 
acti~g upon, any instruction or request (written, electronic or 
oral) and any notice, waiver, consent, receipt or other document 
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which we believe in good faith to be genuine and to have been .. 
given by an Authorized Indi'lridual in accordance·herew.ith and Ylith 
the Performance Standards and security procedures, as applicable. 
When instructions are given orally. or· in writing,. we. ·1~o~ill confirm 
these inst~uct1ons before acting ~n said instructions with a 
representative designated by you as a confirming representative on 
Schedule F hereto {each a "'Confirming .Representative"-). ·rn 

· addition, you will confirm any oral instructions to us in ·Writing 
with two authorized signers or. electronically by the. c::lose of 
business on the day on which they are given. The oral 
instructions ~s understood by us will be·deemed to be the 
controlling and such proper instructions, unless you ··c~re able t.o 
show such instructions were misunderstood by us. tf·wa·receive a 
subsequent conflicting written or el~ctronic i~struc:Uon, we shall 
be able to.rely on the oral instruction as understood by.us and ~e 
will notify you p:t'omptly. When instructions are received vi~ 
magnetic tape, the magnetic tape is to be delivered t<> a vice· 
president o.r higher in our Dealer·' .s Clearance depa~.nt as listed 

. on Schedule c, we will conf~rm receipt of such tape with a 
Confirming Representative before acting on the instru<:tions · 
contained therein. 

If you comply with the provisions of this Ag.ree~mt and the 
documentation .referred to herein relating to delivery of 
.instructions,. we guarantee delivery. of sec·..:rities .with respect to 
each trade to which your instructions relate to withirt t~o minutes 
after which instructions have been delivered and recE!ived for the 
Account. If we fail to properly complete a delivery c:ts· provided 
in· this section or in the Performance Standards after receiving 
proper and timely instructions therein, we shall extend to you an 
interest :free ovemight loan if, as a result 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 counterparty if: delivery· 

· had occurred on the related trade. 

CONFIDENTIAL 

Notwithstanding the foregoing paragraph, to benefit from the 
gua.rantie·s corrt:ained in this Section and the Performance 
Standards, computer · instructions . .nwst be completed on each· 
:settlement day no later than two minutes p:rio.r to .the established 
deadline of the book-entry wire system maintained by the Federal 
Reserve Bank of New ~ork for that:settlement day • 

. In the event of any dispute between or conflictin:g 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·judgement, at our option, to refuse 
to comply with any. and all cla.imsu demands or· instructions with . 
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respect to such securities and other property so long,as such 
· dispute or conflict shall continue, and we shall not :be o~ become 
liable :i.n any way for ou.r reasonable failure or ref.us.al ·to comply 
with such conflicting claims, demands or instructions. We shall . 
be 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) settl~d b:r agreement 
between the conflicting parties and we shall have recEd·ved 
evidence in writing, satisfactory to us of such agree:nent,. or (:ii)' 
we shall have. received security or an indemnity satis:Ea.ctory to us 
(from a party whose creditworthiness is satisfactory to us) 
sufficient to keep us harmless against any and all loss, liability 
or reasonable elq)ense which we:11.1ay incur by reason of·our acting; 
provided however, that to the extent ·we are not prohibited by law 
or court order, we shall:allow.you to substitute cash or other 
secudtie.s.for the securities with respect to which there is a 
confl,ict. 

CONFIDENTIAL 

8. Remote Clearance. 

{a) Where applicable·,. in addition to giving 
. instructions as provided in the Agreement, you may give ·us 
inst~ctions by inputting instructions directly via a remote 
terminal 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 w:ith respect to changes relating to· 
the Pe~formance-Standards and security procedures, we reserve 
the right to prescribe, and make changes in, rules ·.of 
operation,. accessibility periods, authentication procedures, 
type· of terminal equipment, type of system e1:;IUipment and 
system programming \>lith respect to Remote Clea1rance· as. w.e 
deem necessary and. appropriate. Fees relatin.g to Remote . 
Clearance may be set forth on ScheduleD hereto, which may be. 
changed prospectively from time to time upon 30 o~ys'·advance 
notice from us to you. 

{b) Equipment.. The remote terminal· shall be provided 
at your expen~e and must be·compatible with our system. You 
shall be solely liable· for maintenance of such terminal and 
for any ·interruption· of Remote Clearance due to any problem 
associated with the te.rminal not caused solely and directly 
by us or within our controL Additional te:oni.nals may be 
added only upon our prior written consent. 

(c) · Training and Manuals. We shall prov;Lde training 
on the Remote Clearance .:system as we dete.rmine to be 
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necessary. We shall provide to you an operating ·manual and 
notify you of any changes thereto. 

(d) Instructions. 

(i) In order to complete same-day settlements, we. 
must· receive timely Remote Clearance instructions. in· 
accordance with ·the Performance Standards on the· date 
of settlement. · 

(ii) It is your obligation and resp(:>nsiliility of 
all the parties hereto to complete all instructions in 
accordance with the procedures prescribed by· us from· 
time to time concerning information required, !tnanner. of 
deli very and ·timeliness of deli very·. 

(iii) It is your obligation and resp()nsi.bility to 
maihta:i.n a backup copy of all instruction~; given to us· 
via Remote Clea:r:ance during the preceding 24 hours ·and 
to deliver such copies to us promptly upon our request. 

(iv} In the event we are unable tc> effect any 
ittstruction via Remote Clearance, WE~ shall be 
authorized to receive such. inst.ruction :via alte.~:nate 
means, in accordance with Section 1 h~rElof including 
without . limitation, telephone,, telecopy, or ·hand 
delivery, as may be specified by us a:s suitable under 
the circumstances.· 

Th~'security procedure for instructions 
issued to you via CI?U link 1s encryption. 'l'o verify 
the authent'icity 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, whicln shall. be · 
paired with encryption equipment to :Qe located on your 
premises and identified in Schedule G. The parties 
agree that encryption is a co~rcially reasonable 
security procedure. We will not execute instructions 
received via ·cpu link which are not encrypt1ed .arl.d 
decrypted as described herein unless approv1~d in 
writing by two COnfiDning Representatives. You shall 
be responsible for aceess t:o and the security of your 
computer system and your transmission facil:l ties. We 
shall be responsible for access to and the ~~ecurity ·of 
our computer system. and our transmission fadlities. 
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(v-i) We shall take such reasonable prescaut.ions as · 
we deem appropriate to prevent the loss, de,struction or 
improper access to your information and data 
transmitted v~a Remote Clearance in accordance with the 
security procedu~es listed on Schedule H hereto (the 
~security Proc~dure~'). The parties agree that the 

· Security Procedures are commercially reasonable 
security procedures. You assume the entire risk and 
re~ponsibility for the fraudulent or unauthorized use.· 
of the hardware and the software on your premises, and 
you shall implement such security devices and /or 
procedures, as you deem necessary a.nd appropriate .. We 

·may rely upon the genuineness of all infonmation and 
data communicated to us over the Remote Clearance 
system and ou.r records1 kept in the normal ,c:our.se of 
business, shall be final and conclusive witlh respect to 
·all matters involving such infonmation and ~~ata 
provided we ha\'e acted in good faith and wi·thout 
negligence and in compliance.with the Secur.ity 
P:rocadl.!res. 

(vii) The secur.ity · procedure with respect to 
magnetic tape, oral and written instructions are as set 
forth in Section 7 hereof. The parties agree that the 
procedures in Schedule H are commercially reasonable 
security procedures. 

{e) Confidentiality and Non-Disclosure. Except as 
required by applicable law, regulations or judicial or 
regulatory process, each ·of the parties hereto shall exercise 
reasonable care ·to, hold in confidence and not use for its 
own benefit or disclose to third parties information which is 
obtained or received by one.of us from the other and which 
such party has reason to know is confidential .o:r:: proprietary 
to the other,· each party agreeing to use a standard o! care 
at least equal · t.o· . the care used t'o prote:ct its Olim 
confidential info:rtnation. It is· agreed that all infor:mation . 
pertaining to ~he performance or evaluation of Remote 
Clearance· is confidential and proprietary to us, including 
without ·limitation any manuals or other training or 
.descriptive material.supplied to you. 

9" Tri-Party Custodian services. 

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· 
transactions. We agree to perform the services as set forth in 
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the fo:r:rn of. tri-party custody agreement. attached hereto as· Exhibit . 
A "(or other fo:cms of tri-party Custody· Agreement which may be 
agreed upon from time to time) and act in accordance with and· 
strictly comply with the perfo~ce standards set forth on 
Schedule B hereto. We, as non•exclusive tri-party custodian, 
shall accept from you any securities permitted under the·terms 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 Cl~aring.Center, 
and any other depository or clearing corporation as w·e 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. 1 hereof, without regard to .the · 
priority of means itemi~ect· therein, and without havin«~ to contact 
a Confirming Representative. 

We hereby agree· to enter into tri-patty custody ag.x:eements 
substantially in the form ¢f 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 w~ may mutually agreed upon. 

·Notw-ithstanding anything herein to the contrary, to the·extent 
of any conflict between this Agreement and any tri-pal~Y custody 
agreement. whether now or hereafter existing. the ternw of the 
tri-party custody agreement will govern. 

10. Representations and Warranties. 

YOU represent and warrant that (a) upon our making· any 
advance with tespect to any securities delivered to us for your 
Account U) you will own such securities free. of .my security 
interests, liens, claims and encumbrances (other than the security 
lnterest granted to us ·hereunder} and ha~e ·th«a right ·to· 
hypothecate or re-hypothecate such '3ecurities; (ii} MY ·transfer 
of such securities by you for value is effective and . rightful; 
(iii} such securities are .qenuine and have not bee11 materially 
altered; (iv~ you know of nothing which might impair the validity 
or transferability of such secUrities;, and. (v) such securities are 
.freely transferable on the books of the issuer in the· form 
delivered to. us; (b) no 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 will contravenE~ Rule Sc-1, 
Rule· 15c2-l or Rul.e 1.5c3-3 under the Securities Excl1tange Act of 
1934 · and a reques.t. by- you to transfer securities from· .a Segregated 
Account to· the Clearing Accounts shall, with . respect to such 
securitiesu be deemed to be a representation and warranty·to that 
effect; 
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Each of the parties hereto makes the following continuing 
respectiYe representations and warranties: 

(a) You and we are duly o:t"ganized and existin~r under the 
laws: of the jurisdiction of our respective organizations with 

·.full pow.er and authority to execute a.nd delive:r:· this· . 
Agreement and to perform all the duties and obligations to be 
·EJe:t"formed by either of us hereunder. 

(b) This Agreement and the performance of all transactions 
·contemplated herounder have been duly authorized by you and 
us in accordance with all requisite action. This.Agreement 
has been duly executed and delivered to you.and us and 
constitutes a valid legal and binding obligation.of.you and 
us, enforceable in accordance with ~ts terms subject to 

. applicable bankruptcy, insol 'll'ency, and similar laws affecting 
creditors1 rights g'enerally and subject,- as to ' . 
enforceability, to general principles of equity regardless of 
whether enforcement is sought iri a proceeding i:n eqt11ity ·-or at 
law. 

(c) The execution, delivery and perfo~ance of the 
Agreement by us does ~t and will not conflict 1r~ith or result· 
in a breach,.violation of or constitute a.defau1t 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 ~Y viola~ion of the 
provisions of our charter or bylaws or any law. rule, 
regulation, j~dgment, o.r:d~r or decree binding on us. 

(d) No consent approval, authorization or ordeJ~ of,. or 
filing, re9istration or qualification with, any authority is 
required for.the execution, delivery and performance of the 
Agreement, except for those which. have been obtained or made 
and which continue· to lbe in full force and effect. 

· (e) You. and we are in material compliance with, and during 
the .tem· o.f this Agreement will remain .in material compliance 
with, all applicable laws,. rules and regulation~; of any 
government, governmental agency or se1f-regu1atc,ry 
organization. having authority or jurisdiction o-v·er you and 

·us, respectively, or any transaction or other matter which . 
may involve our performing services for·or extending credit 
to or for you. 

{f) So long cU; such securities held by us ~re not, in ·fact, 
in a Segregated Account you shall not take any action· with 
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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 transactiol):s will. be in 
compliance with all .applicable laws, rules and regulat-ioL\s 
. (including but not limited to those of any se!lf-regulatory 
organization having authority or jurisdiction over you); (ii) 
all credit extended to you hereunder shall be used by you 
solely and exclusively to facilitate the prompt clearance. or. 
settlement of the purchase or sale . of readily marketruole 
securities, and each such credit shall, at the -time such 
credit is extended, be secured by readi~y marketable 

·-securities having a market· value . or .p:rincipal face amount . 
(whichever shall be less) of not less than t:he principal 

-amount ·-of such credi t1 and shal-l, unless pa~,ment ·thereof 
shall haye previously been dema~<?ecl in accord~mce w-ith the 
provisions of Section 5, be repaid upon the :;;et:t1ement of · 
such purchase or sale; and 

(g) CUstodian ~hall maintain and provide evidence of 
insurance protection for Lehman property and property of 
Lehman • s customers consi$ting of . a Blankei: Bond with 
Fidelitye Premises, Tra_nsit,- Forgery and Counterfeit 
coverage's; Computer Crime coverage and Professional 
Liability coverage. .All such insurance shall be in amounts, 
with standar-d coverage and subject to. deduct:ibles, . as is 
customary fox:: insurance typically maintained by banks whi~h· 
act as Custodian and in amount~ and with insurance companies 

.acceptable to Lehman. 

·In consi.der<tt.ion ·of any advances or ].oans we may ~xtend to 
you pursuant to. this Agreement (hereinafter the , "Obligations"} r · 

you hereby: . 

· (a) Grant to us a continuing security intexest in, lien 
upon and right of set-off as to (i) the balance. of every 
existing o:t future deposit; and accou~t which you, now· or in 

.. the .future, maintain with us (e}f.capt for any Segregated 
Account containing 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 creditE:td or relating 
to, any such securities accounts, or in which you have any 
right& title or interest that · is .in our pc.>ssession or 
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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 o~ the fore9oinq being. hereinafter 
·collectively referred to as the "Collateral"). :·The. term 
''investment property" shall have the meaning set .forth in 
section 9-115 of the Uniform Commercial Code ~~s adopted .by 
the State of New York {th~ ·"Code"). . The te.nns securities 
account, securities entitlement and financial assets shall 
have the meanings set forth in Article 8 of the Code. 
~Financial a~sets0 shall consist ·of the property from time to 
time contained in or credited to any of the . Clearing 
Accounts. 

{b) Agree that if any Obligations ·are outstanding at· 
the end of the business day (after Fed wire close) , 'We are 
authorized~ with notice to. you, on a best efforts· basis,. to 
carry any Collateral in ou::· general aecount (s). and to sell,. 
transfer, assign, pledge and re-pledge, and hypothecate and 
re-hypothecate any Collateral separately or together with 
securities or othe~ property of any other customer(s) (except 
for customer securities held in a Seqregated' Account),
without retaining in our possession or control <:1 like amount 
of silnilar securities or other property for deHvery, to the 
extent permitted by Rule Sc•l, Rule l5c2-l and Rule 15c3-3 
under the· securities Exchange Act of 1934. 

{c) Agree that .i.f repayment of any advance or loan is 
not tttade, or if· any deposit relating to an advance or loan is 
not received by us in accordance with the tertnS hereof, we 
shall have the rights and rQmedies of a secured party under 
the Code including the right to ~ell any of the Collateral on 
any securities marketr or at public or privat~e sale in a 

.conmercially reasonable manner, whicn will include notice.to 
.you or pxior tender, demand· or call upon you. So~ject to the 
Code, w~ may purchase-all or any part of the Collateral free 
from any redemption right, but you will remain liable for any 
deficiency i including :z:easonahlet brokerage fee commiss-ions .. 

(d) · Agre~ · 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 "co·ntrol" pursuant t<> Section .8-

'106(e} of the Code, and (ii) we shall not be required .to act. 
in accordance with your instructions (including~· but not 
limited to, any instruction to transfer a security-to or into 
a· segregated-Account or any other account), and 1~e shall not 
be your agent with respect to any financial . asset 
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constituting any part of the Collateral unless £md· until we 
have received full ·and final payment for the Obligations or 
we shall have dete~ined, ifi our sole reasonable discretion, 
that the payment and perfonnanc:e of your Obligations will be : 
adequately secured after giving effect to such instruction. 

(e) Agree that nothing contained .in this Section shan· 
be deemed to be· inconsistent with, or to deny to us., our 
status as a bona fide purchaser of . all· or any part ot the 
Collateral; ·and, in addition to w.hatever rights we may ha"~re 
as such a purchaser, and not by way of limitation of such. 
rights~ we shal], have all the rights and. remedies of a 
secured party under applicable law. 

{;f) That chase is your securities intermediary (a.s such 
term is de!ined in Article 8 of ~e Code) with.respect to any 
securities accounts that you maintain with ·us~ inc:luding· 
without limitation, the Clearing Accounts, that d1ase has a 
priority lien. over all property maintained in or c:redited to 
such accounts pursuant to Section S-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 and obligations in respect thereof shall negate, limit 
or impair the security interest automatically granted to· 
chase, as your "securities inte~ediaryH pursuant to Section 
9-116·of the Code or the priority accorded such s~~urity 
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 tc~ have all 
rights and remedies otherwise available to us unde!r 
applicable law, including the rights afforded to t:i.Aan.cial 
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 execption of all instrnments and 
the taking of all action necessary or desirable to effectuate the 
rights and remedies provided hereunder and by applic~ble law. We. 
are 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 fom. Notwithstandin~;J the 

14 
06101100 

CONFIDENTIAL 

JPM-2004 0031799 



foregoing, the parties agree that we shall not be dee®ed to.be 
acting as your agent with .respect to e1eecuting your payment 
orders. 

13. ~imited tiability. 

Notwithstanding anything to the contrary contaiMd herein, we 
·shaH not be liable· for any. error of .judgment o.r: for 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 mi$COnduct or the breach 
of this Agreement for reasons other- than .those stated in this 
Section 13. Witrrout limiting·the generality of the.foregoing, we 
shall .not be liable for any delay or failure to ac.t as may be 
required hereunder (including without limitation, any failure to 
execute or resulting "OK' s"'-} when such delay· or fail11.1re is due to 
any of the following: an act of God; interruption, malfunction or· 

·suspension .. of any communication or wire facilities 6r 
servicas{other· than those under our control); labor difficulties; 
acts O:t' omissions of third partie.s; war;· emergency condi-tions; 
equipment or mechanical failure (including computer or software· 
failure) (otoor than those under our control}; delays or 
processing delays on ·the book-entry wire system maint.ained by the 
Federal Reserve Bank of New York; your failure to perfo~ any of 
your Obligations hereunder, including without limitation, your 
Obligations set forth in Section 8 (d) !i), (ii) and (iii) hereof; 
or other cix:c:umstances beyond our: control, provided we ekercise 
such diligence as the circumstances may reasonably require, 

. provided that Chase Manhattan Bank has used due c::are and has 
exercised due diligence in anticipating such event cllld has taken · 
all reasonable actions as may be necessa.ry to respond tov correct . 
and circumvent the effects of such event on Chase Manhattan Bank's 
performance of its duties and re-sponsibilities hereunder. IN NO 
EVENT SHALL WE BE. LIABLE FOR SPECIAL, INDIRECT, PUNITIVE OR 
CONSEQUENTIAL DAMAGESe WHETlitR OR NOT WE HAW BEEN J!IDVISEO AS TO 
THE POSSIBILITY THEREOV ·AND REGARDLESS OF THE FORM OF ACTION. 

CONFIDENTIAL 

14. No Duty to.Investigate or Advise. 

You acknowl~ge that you are,· _and will continue 1:o be, solely 
responsible for .makinq your .own independent appraisal of and · · 
investigation !nto the fimincial condition and creditl,orthiness of 
each person to ·whom or for whose account you direct '!;IS .. 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·as5ess or 
review the financial condit-ion. 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 o:r: of· any adverse 
information concerning any .such person that may in ;any way have 
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come to our attention. Furthermore~ you acknowledg'e that we a·re 
under no duty to supervise, recommend or advise yo,ti· relative to 
the investment, purchase, sale, retention or other clisposition of 
any property held hereunder. 

15. Fees. 

Our fees for services rendered in connection wit:h the service 
provided hereunder are as set forth on Schedule D he.t·eto · and shall 
be .invoiced t-o you to pay such invoice daily, for the pri.or day's 
activity. You agree to pay such invoice by the close. of business· 
on the day received. In the event we. do not receive payment· in 
il.lUllediately available funds·by the end of d~y, we are .authorized 
to charge your Account, with ~he 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 inv.oice 
containin9 a discrepancy. 

·Our fees for services rende:ced in connection with the serviCe· 
provided hereunder are set forth on schedule D hereto. and may not 
be increased by us during the term of this Agreement., No other 
compensation or reimbursement of expense shall be payable·to us 
except as specifically set forth in this Agreement, c>tber than. 
{1) out of pocket expenses up to $1000 month, incurred by-us in 
connection with the services provided hereunder, and {ii) out of 
pocket expenses that arise from customized or specialized 
services provided to certain custOiners with the prior written 
approval of two Confirming Representatives .. except .that we may 
charge you for any new or increased external charge (e.g. DTC 
charges) or expense incurred by us in performing thi~: Agreement·.· 
Ne shall notify you in the event of any such·charges or expenses 
promptly after the same are incur.~:edby us and, to the e:~Ctent 
practicable, rea$onably·in advance of the same having been·. 
incurred by us. It is understOOd that such notices shall·be one
time notices for each type of charge or expense. 

16. Indemnification. 

Except :where we are negligent or have . engaged in ~illful 
.misconduct,or have breached this Agreement for reasons other than 
those listed in Section ·12· hereof, you will indemnify .. us and hold 
us harmless· against any and. all losses, claims, damages. 
liabilities or actions to which we may become S'ubject, ·and 
reimburse us for any· expenses (including reasonable attorneys • 
fees and expenses) incurred by us in connection theret.rith,' insofar 
as such losses, claims, damages, liabilities or actio,ns. a.rise out 
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of or are based upon or are in any way related to t:his Agreement.· 
Without limiting the generality of the foregoing indemnification, 

. we· shall be indemnified for all reasonable costs and expenses, 
including reasonable attorneys 1 fees, for ow: successful defense· 
against claims by you 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 by
you to the extent such damages ·result from our negligence or 
malfeasance or m.lr breach o~· ·any. representations, · warranties ·-or 
agreements contained in this· Agreement· for reasons .,,the:c.· than set 
forth ·in Section 13· hereof, including the terms oJ: any Schedule 

·for Exhibit of failure of our equipment or spftware. Except· as. 
otherwise expressly provided herein, we shall not be·l1able to.you 
or any third person for. any loss, expense or damagre suffered by 
reason of 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 o.r other third 

·party. we shall ·not be liable for failures to exec:ute or "DK' s" 
due to incorrect; incomplete or untimely instruction:$ or any other 
failure of you to provide. proper instructions,. as required by.this 
Agreement" · 

· 17 • Te:r::mination. 

The initial term of this Agreement shall co:mrnenc;e on the date 
hereof and shall end on October 7, 2002. If, by the expiration· of 
the initial term the parties have not entered -into .a writt·en· 
agreement extending this Agreement for a.n 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. Notwith~tanding the .foregoing,· in -the 
event'that· we cease to perform the services which az:e the subject 
matter of this Agreement for substantially all of. our customers, ·· .. 
we may terminate -this· Agreement,. provided that we have given you 
written notice of such termination at least 12 months prior to the 
effective date of termination. Notwithstanding the foregoing, (i) 
this Agreement may_be terminated by either party, as the case may 
be, upon ·wdtten notice if the other- .files an application for, or 
consents to, the appointment of any receiver, t;r;ustee, . custodian, 
liqUidator or similar person for all or any portion of its 
property, files a petition seeking a reorganization of its 

·financial affairs or taking advantage o! anlr bankruptcy 
reorganization, insolvency, readjustment or debt, d:issolution or. 
liquidation law or· sta·tute, ·or .if it takes any corporate action 
for the purpose of effecting any of the foreqoinl;, (ii) this 
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Agreement may be terminated. by either party by written notice to 
the Othex:: if such other party has failed· ·to CO!nply with any 
material provision of this Agreement: which failure shall continue 
for (30} days after notice of such failure is ·oeHvered by the 
non-breaching perty. to the breaching party, but· only .if the same 
has not been.cured in all :material respects, (iii) this.Agreernent 
may be terminated by either party by written notice: to the other 
party if any representation or warranty made in this Agreement by. 
such other party shall hav~ proven to h~ve been at 1~e time made, 
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 net.r or increased 
external charge. or expense a.s pelJllitted herein and you .reasonably 
believe such chax:ge to .be excessive, ·unless we rescind such ·charge 
upon written notice to you prior to the expiration Qf such thirty 
(30J 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 propeJ.--ty in the Account as follows: 

·(a) If not lese, ·than five (5) calendar days' prior to 
the termination date, you shall have givert us written 
inst~ctions for the delivery of such securities and 
property,. including instruction regarding method· of deli very 
and destination then in accorctan¢e wit~ such instructions; .. 

(b) If no such instructions have been griven by you, 
then on the te~nation date, with respect to physical 
securities,· we shall deliver such physical s~~cur:ities and 
other property to you at the address. provided below, by 

·.armored car at your reasonable e:~tpense, and we may obtain 
·special insurance ·policies covering such deliv<~ries and you 
will upon demand reimburse us for all reasonable premiums 
payable for such policies~ With respect to Fedwire· 
book-entry securities, we may.estab~ish a custody account ~d 
hold such securities iri escrow for the benefit of and_ at your 
expense. Any and all cash may be delivered by Fed wire. · 

18. Reports and Certificates. 

{a} Unless otherwise instructed by you in writing, we 
may assume that we are exempt from filing on your ·behalf.any 
·Certificates of ownership or other reports which are, or may 
hereafter be, required by any regulation of the· Internal 
Revenue service or other authority of the United States, so . 
far as the same are required' in connection with any property
:which now or may hereafter be in our possessiotl, hereunder. 
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ln the-event that we are requested to prepare such reports, 
your status is to be descdbed as a bank,· · t.rust ·company, 
financial institution, insurance company, corporation, 
partnership or otherW'ise as the case may be. You agree to 
notify us immediately in writing of any change in such 
status. 

(b) Whene.ver it becomes advisable to de• so1• we are 
authorized to exchange temporary for definitive certificates, 
and old . certificates for new or overstarnped certificates 
evidencing a change therein. · 

19. Notice. 

All notices ·or other communications . .requiJ:ed' ·by this 
Agreement to be in writing shall be sufficiently gi,ren. if mailed 
by registered mail, postage prepaid, or delivered~ · · 

{a) to us at 4 New York Plaza, New York, New York 
10004-2471, Attention: Brokers and Dealex:s · Clearance 
Department, 

(b) to yo)l at Lehman·BJ:'others, 101 Hudson Street, 31st 
floor 1 Treasury Operations, Jersey City, New ~Tersey 07302, 

. Attention: Kathryn Bopp Flynn, Senior Vice President 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 subsec1:idns. of this 
Agreement have been inserted only for the purposes of convenience, 
and shall not be deemed in any manner 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 f·inal, complete and exclusive 1.mderstanding 
of, and supersedes all .prior or contemp~raneous, oral or written, 
agreementso unde.r.standl.n9s, representations and. negotiations 
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between the parties relatin9 to the subject matter· of· ·this 
Agreement. No amendment of any provision of this ~greement shall 
be enforceable against us. unless in writing and signed -·by one: of 
our authorized officers. Notwithstanding the foregoin9, Schedule F 
may only be amended in writing executed by two ind:iv.idual;s listed 
as Confirming Representatives on the Schedule Fin effect-directly 
before any such amendment. In the event of any con:Elict between 
this Agreement and any confirmation, instructiotl, cu.s.todian 
agreement or any other agreement between the ·parties, .this 
Agreement shall control except as ·set forth· in Section 8 hereof. 

23. Severability. 

If any provision of this Agreement. shall be Ul'lenforceable,· 
illegal ·or ·invalid, it sha.ll not affect the vaU.dity of the 
remaining provisions of this ·Agreement. 

24. Governing Law. 

'l'his Agreement shall be construed and intez:preted· ·in
accordance with the internal laws of the State of New York without 
giving effect to the conflict of law principles therecff. 

Title: 

AGREED AND ACCEPTED: 

::~~"44-
. Name: fuHgya &pf fL.yet'n 

Title: Srn:ar- Vlee e;;,,J-tnt.. /A-ss;: T f't'IIS4/..("('jf 
I 

· Dated G/'ljotJ 
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AMENDMENT.'.!fO:-CLEARANCE AGREEMENT 

WHEREAS, Lehman Brothers Inc. (the "Customer') and JPMorgan Chase Bank, N .A. 
(formerly The Chase Manhattan Batik, the "Balik") have entered into that certain Clearance 
Agreement da:ted as of June 15, 2000 (the "Agreement"); and 

WHEREAS, the Customer and Bank desire to amend the Agreement to add Lelunan 
Commercial Paper Ihc. (together with Lehman Brothers Inc., the «Customd') a8 an additional 
Customer under the Agreement; 

WHEREAS, Customer and Barik desire to amend Section 2 of th:e Agreement; and 

WHEREAS, Customer and Bank agree ~o the amendments to Se~tion 2 and the addition 
of the additional Customer; 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, it is hereby agreed as follows: · 

1. The Agreement is hereby amended by adding Lehman Commercial Paper Inc. as 
an additional Customer; 

2. Section 2 of the Agreement is hereby deleted in its entil'(:ty and replaced with the 
following: 

2. Accounts. We are hereby ftuthorized to' open and maintain a 
clearance account, whlcih shall c·opsist of one or mor~~ cleating accounts (the 
«Clearing A<:counts"), one or more custody accounts (the. '"Custody Accounts"), 
one or more dem~d deposit accounts, and may also consist of one or more 
segregated accounts conSisting of securities carried by yCJu fQr the account of one 
or mo.Fe of your <:ustomers .as. listed in the Agreement, as amended from time to 
time by you subject to out appfuvai ~e •'Segregated Accounts") (ail of which 
aecotlnts together are sometiln:es hereinafter referred tQ as the ~·A~count"). The 
Segregated Account shall be free of oi.ir lien, clalm. and interest. You authorize us 
to debit and credit all transactions to the Clearing Accounts and Custody Accounts 
dailyo 

30 All other terms and conditions of the Agreement are hereby ratified, and the 
Agreement shall, except as expressly modified herein, rontinue in full force and e-ffect 

4. Uris Amendment shalll 'be governed by and construed in accordance with the laws 
o.fthe State of New York witb:outgj.ving effectto the conflict oflawsprinciples thereof. 
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IN Wl1NESS WHEREOF, the parties have caused their -duly authorized representatives 
to e¥ecute this Amendment as of the·- day ofMay, 2008. 

~i75122:v1 

LEHMAN BROTHERS INC. 

By~~~ 
Title: ' Q 
LFillA:f1coffRCIAL PAPER INC 

By:~"~-·---
Title: JY 
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AMENDMENt TO CLEARANCE AGREEMENT 

WHEREAS, Lehman Brothers Inc. and Lehman Con1merc1a1 f'ape.r Inc. {the "Customer'') 
and JPM()tgan Cha.:;e Bank, N.A .. {formerly The Chose Manhattan Bank, the ··Bank'") have entered 
into that certain Clearance Agreemem dated os of JLrne l5, 2000, ~ mtlell<kd by the Amendment to 

Clearance Agrc.-cmcnt dated as of May 30, 2008 (the "Agreerne:nt"); and 

\X/HEREAS, the Customer and the Bank desire io amend the Agreement Ito add Lehman 
Brothers Holdings Inc., Lehman Brothers International (Europe), Lehman Brothers OTC 
Derivatives Inc., Lehman Brothers Commercial Bank and Lehman Brod1e.rs .Iapan Inc. as 
additional Customers under the Agreement. 

NOW, THEREFORE, fur good and valual'?le co11sider~tion, th~ receipt andl sufficiency of 
which are hereby acknowledged. it is hereby agreed as follows: 

l. 11\e Agreement is hereby amend~d by ~dding Lehman Brothers Holdings Inc., 
Lehman Brothers lntemational (Europe), Lehman Brothers OTC Derivatives Inc. and Lehman 
Brothers Japan Inc. us additional C\lstcmers. 

2. 111e Agreement is hereby·amended by adding a new Sectiol\ 2.5 which will :read as 
foUows: "Notwithstanding anything provided for herein to the contr,ary, except for the 
obligations of Lehman Brothers Holdings Inc. under the G:uaranty and Security Agreement dat~ 
Au&rust .26, 2008. the obligations and liabilities of each of the Lehman entities which are a party 
to this Agreement under this Agreement shall be several and nnt joint and :any security interest, 
lien, right of set-off or other collater-~1 accommodation provided by any Lehman entity pursuant 
to this Agreement shall not be available to support the obligations and lietbilities of any other 
Lehman emily pursuant to this Agreement.'' 

3. All other ten11s and conditions of the Agreement ai"e hen::by ratified, and the 
Agreement shall, except as expresSly modified herein, continue in full force and effect. 

4. This Amendment shall be govern~ by and·constn\Od. i~. accordance witl1 the laws of 
the .State ofNew York without giving effect to the.cooflfct.ofiaws principles thereof. 

IN WITNESS WHEREOF, the parties have ca11sed their duly a\1thori1~d represcnlalives to 
execute thls Amendment as of the 26th day o.f August, 200t 

~!MAN B!tjl~INC. 
By. LIA.--
N~le Paolo Tonueei 
Title: ~~ 

Global Ttea'llvtr 

LffiiMAN~.· MMERCIALPAi?E~ INC. 

By:~· 
hO!oTonued 

MaftlilnaVire!Cior 
Global Trtnuter 
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Name: 
Titl\l: 

LEHMAN BR~ HOLDINC',S INC 

By: {~ 
Name: hb\n Ttlllu«i 
Title: ~Director 

Olobal1rcaslll1:f 

lEHMAN BROll-IERS INTERNATIONAL 
(EUROPE) 

By: ______ _ 

. Name 
Title: 

LEHMAN BROTHERS OTC DERJV A TJVES lNC. 

By: /{. 
Name: t'ao~ TO!IUCCI 
1
,. 1 Mll!IM Director 
lhe: Global T~ 

LF..BMAN BROTHERS JAPAN INC. 

By: 
Name: 
Title: 

JPMORGAN CHASE BANK. N.A. 

By: _____________________ ___ 

Name: 
Title: 
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Title: 

LEHMAN BROTHERS HOLDlNGS INC 

By:. ______ _ 

Name: 
Title: 

LEHMAN BROTHERS INTERNATIONAL 
(EUROPE) 

By._, ____________ _ 

Name 
Title; 

LEHMAN BROTHERS OTC DERTV ATIVES INC. 

By:_·------------
Name: 
Title: 

JPMORGAN CHASE BANK, N.A. 

By.. __________________ __ 

Name: 
Title: 
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Ti.tle: 

LEHMAN BROTHERS HOlDINGS INC 

By: ___ , ____ . 
Name: 
Title: 

lNTERNATIONAL 

B~~~~~~~~-----
Name 
Title: 

LEHMAN BROTIIERS OTC DERIVATIVES INC. 

By:. ______ _ 
Name: 
Title: 

I..EBM:AN BROTHERS JAPAN 

By: ______ _ 

Name: 
Title: · 

JPMORGAN CHASE BANK, N.A. 

By: _______ . 

Name: 
Title: 
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Name: 
Tide: 

LEHMAN BROTHERS HOLDINGS INC 

By: ______________ _ 

Name: 
Title: 

LEHMAN BROTHERS INTERNATIONAL 
(EUROPE) 

·By: 

Name 
Title: 

LEHMAN BROTIIERS OTC DERIVATIVES INC. 

By:·---~--
Name: 
Title: 

LEHMAN BROTHERS JAPAN INC. 

By: ______ ~-·----
Name: 
Title: 

By=--.,--~~+-=--'o..
Name: 
Title: · 
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AMENDMENT TO CLEARANCE AGREEMJ8:NT 

WHEREAS, Lehman Brothers Inc., Lehman Commercial Paper Inc., Lehman Brothers 
Holdings Inc., Lehman Brothers International (Europe), Lehman Brothers OTC Derivatives Inc., 
and Lehman Brothers Japan Inc. (the "Customer") and JPMorgan Chase Bank, N.A. (formerly The 
Chase Manhattan Bank, the "Bank'') have entered into that certain Clearance Agreement dated as 
of June 15, 2000, as amended by the Amendmen 
t to Clearance Agreement dated as of May 30, 2008 and as subsequently amended by the 
Amendment to Clearance Agreement dated as of August 26, 2008 (the "Agreement''); and 

WHEREAS, the Customer and the Bank desire to amend the Agreement as set forth herein. 

NOW, TIIEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, it is hereby agreed as follows: 

1. The first three lines of Section 11 of the Clearance Ag1reement shall be deleted in 
their entirety and replaced with the following: 

"In consideration of any advances or loans we may extend to you and as security for the 
· payment of all of your existing or future indebtedness, obligations and liabilities of any kind to us 
(whether or not in connection with the settlement of securities hereunder) (hereinafter the 
"Obligations"), you hereby:" 

2. All other terms and conditions of the Agreement are hereby ratified, and the 
Agreement shall, except as expressly modified herein, continue in full force and effect. 

3. This Amendment shall be governed by and construed in accordance with the laws of 
the State ofNew York without giving effect to the conflict oflaws principleS thereof. 

IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to 
execute this Amendment as of the 9h day of September , 2008. 
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LEHMAN BROTHERS INC. 

By:·-,------
Name 
Title: · 

LEHMAN COMMERCIAL PAPER INC. 

By: ___________ _ 

Name: 
Tide: 
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LEHMAN BROTHERS HOLDINGS IJNC 

By: ____ _ 
Name: 
Title: 

LEHMAN BROTHERS INTERNATIONAL 
(EUROPE) 

By: ____ _ 
Name 

· Title: 

LEHMAN BROTHERS OTC DERIVATIVES INC. 

By: _____ _ 

Name: 
Title: 

LEHMAN BROTHERS JAPAN INC. 

By:. _____ _ 
Name: 
Title: 

JPMORGAN CHASE BANK, N.A. 

By: _____ _ 
Name: 
Title: 
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CUSTODIAL UND:El:tTAKING IN CONNECTION 
W1'I1i MAS"fE.RREPU"RCllASE AGREE.MENf 

Refeteru::e is rna~ to the Master Repmchase Agreement (the "Repurchase Agreem(mf') between Seller and Buyer. as 
each arc define<). on the signature page hereto, · · 

With ~t to individual transactiOllS, this Agreement shall only apply to the Lehman :¢ntity, ie. Lcllnna:o Brothers me. 
ot' Lebmsn Commercial Paper lnc., identified in Lehman's ~tructions, as provided herein. 

Seller and Buyer hereby appoint The Chase Manbattm t\:ulk ("Bank") as non-excltuS;lve custodian, and Bank hereby 
agrees to act as non-exclusive custodian in conneCtion with Reputc:has,e TniiJsactloiis describe)! in the ReylJII'C~ Agreement, 
pllrSUant to the terms hereof. Accordingly, :Bank hereby a$J:ees with &ller and 13u;irer as fol*: 

1. Defini~6ns. 

(a) Additional ~eel Securiti~. Se-.curlties provided by Seller and held by~ fQr t'b.e benefit of Buyer to 
~tisfy a Margin Deficit 

(b) Business D.ay. Any day. from Monday through.Frlday, _when Bank and Seller~ open to transact business. 

(c) Income. With respect to any Security at any time, any principal thereof then pa'yab1e and all interest, dividends 
or ollicr_distn"butio.ns thereon. · 

(d) .Margin !)eficit. The amount by wlrich the aggregate Margin Value of all Pur~ed SecUrities and Additional 
Put<:hased Securities held with respect to all Repurchase Ti-aDSactiom is less than the then a:~e Pl.trcb:ase Price. 

~(e) Mgrgjn Excess. The amount by which fue aggxegate Matgm Value <>f Purch,ased Securities and Additicnlal 
Plllrchased Securities held with respect to all Repurchase Traiisacti®s shall cxreed the ttten ag¢re,gate PW:clui&e Price. 

(f) M!l'$in Pey~;:entag,e. With respect to eaoh Security, fue percentage set forth on;;SchMule 1 opposite~ such 
Security in the column headed "Margin Percentage." 

(g) ~- With respect to any Rt.-;purchase Tnmsaction, the number c~ by dividing the awegate 
Market Value of each Seclirity by the applicable Mit®n Petcentag.e then adding accrued fut~ except in the ease of those 
Se:ci.J.rities that are, in the noml81 cowse of business. 1taded wi-t-hout accrued interest, and a~egatmg such ~ Such 
Margin Value of Securities shall equal or exceed the Pttrohase Price to be paid by Buyer as 1~1iided in Seller's instroctions. 

(h) 1\liarket Va:il}.e.. The "bid" price for any Secnrities as quoted by a recognized piiicmg service as of the close of 
b1.1tSio.ess on lhe immediately pteeeding Business Day. If a price as of the ci()se of busill~;is not aVail.~Ie. Bank shall 'b¢ 

authorized to use the most current price rofox:ma,tion provided by any recognized pricing :set~ If no price is available. Bank 
S:ball be authorized to price any Security by oontaeti:ilg aey deal~ desi,gnated aS a "prim.a.ry~ealef' by- tire F$elal cReserve 
Bank of New York ("FRBNY") and relying upol\ any pri.ce qu.oted by such ~primacy ~ct~ as if it were quored by a 
recognized pricing semce. Banker's accepta:Qces; commeteial paper, certni®tes of depo:nt ~d cash shall be valued at face 
value. 

(i) :Puq;'ll.a$e Date. 1'he date on which Purchased Securities are sold to :Buyer by Selier. 

(i) Purchase Pti.qe. The price at which Purchased Securities are so1d to Buyer by Sel~~-

(k) P~ Secuii~~s. The Securi~es sold by Sell~ t¢1 nuYe:. as set forth in the .ctions frO):n Sel1tr to Bank. 
(I) 'Rffil.it<.<hase Date_ The date OJ1 which Seller is tQ repurchase the P.U1'clulsed Sefiurities from Buyer, -which date ,, 
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shall be the next Business Day. after the Purchase Date nnless otherwise specified herein. 

{m) Repu!l?hase Pric.e. · The price at which Purchased Securities are to be repllT(::ha.Sed ~~ the Repurchase Date. 

(n) ~eba?e Tt&lJS:!.ction.. A transaction whereby Seller sells eertain s~~ties lO Buyer, .. subject to BY.~yer's 
agreement tQ resell such securities to Seller at a future date at a stated price plus intcrcst.. 

( o) Secoi:ities. Securities identified on Schedule 1 attached heret(). Secl.lrlties sh~ ~ways include eash. 

2. M~:oteoance ~f A.~coun4. {a) Seller and Buytrr h~eby instruct Bank, and Bal!k :agrees to establish and maintain 
a cash collateral account and a Securities custodian acCQl.lnt for tb.e benefit of Buyer (collect,ively, the "a"'yer's Account") and 
a cash account and a Securities custodian a(;(X)Uil.t for the benefit of Seller (wllectively, 1$e ''Seller's Accoo.n.f'). Except as 
specifically provided hetefu, Bank shall follow only Seller's instru.ctions wifu respect to Se1Jie:r's Accoimt, f!lld shall foTiow 
only Buyer's inst:r'uctions with respect to Beyers Account 

(b) Bank sball segregate and scpamtcly ac~t on i1s books and records for aU sd:mitics bcld for Buyer, from assets 
it holds for. its own ~onnt. Bank sb,all maintain and safekeep Purchased securities an(L .A~tionall>utchased Securities held 
for Buyer in Buyer's Account until (i) it shall re¢e.ive Duy-=t's illstructWns to deliver ot 1~er to Buyer Purchased Securities 
and Additiooal Purchased Securities, which instructi<mS shall not conflict with any othei{pxovision of this Agreement; (ii) 
Seller shall substitute Securities (incluclitlg cash) provided such Securities have a Mm:g:in Value equal or greater than that of 
the substituted Securities; (iii) Bari,k shall deliver Purchased Securities and Additional 'Purchased S:ccilrities to Sellet as 
provided in this Agreement; or (iv) thls Agreement i$ temrinated. · 

(c) Buyer's Account, including Purchased Securities. Additional. P'iltcllased S~ICU.ljiti.~ and cash therein,. shall not be 
subject to llny security interest,. lien or right of setoffby Bank, or any thitd party claimii:J.g l:l:¢'ough ~ . 

3. Val~;~c:lit~n Qf P'l:rcb~ ~~riti~ ;at!d.AM'qQn.tJ ~~h.ase9 ~~ ' At the opening of each Business 
'Da.y, with respeet to ~h 4( d) Rep'tll'ChaSe Ttamaetio.I\S, &nk. Shilll detemilile-'lhe theil Margitt Vahle, as defined herein. 
of all .Purchased Securities and Additional Purchased Securities held in. Buyer's Aeeount · 

4. S.J?@fic Repurch~~. '.('ran~e,tiQilS. (a) Upon receipt of instructions frmn ~~eller ~g the SeHer entity 
involved i.u the Repurchase Transaction, Purchased Sectmti.es, ~ch.ase Price ~Wd Purcbase3Date, 'Sanlc: sha11 on 1he l'urchase 
Date, debit Buyer•s Account in an amOU!lt e.quai10 the Putthase Price ~d credit the Prud:iaS:e Price to Seller's Aeeoum against 
tbfl si:mu!taneous transfer of .Parcliased Securities in an. amount equal to or greater t~: the Margin Value fram ·Seuer•s 
Account to Buyer's AccoUD.t. Upon mccipt of instructions from Selke. Bank sbi1I. 4m the Ri;;pu:rCb.asc Date., trai:l$fur the 
Purlilift$ed Securities ~d any Additional Purchased Seeutines amJ/or cash from Buyer's' A~unt to SeRer's Aecollllt agains.t 
the Simultaneous credit of immediately available :funds in an amount specified by Sell~: tof'Buyer~s Acoount and the de:Jm of 
such amount from Sellers Account. · 

{b) If Bank is 'OI!able to comply wi1h the tams of Setti<>ii 4(a) above bccallsc Sfllct or Buyer bas faikd to credit 
.sufficient ca$l or Secutilies to Seller's ACCQUnt or Buyer~ ACCQun~ ru; app1iea}>le, l3ank srudl protnptlyriQtify Seller· and await 
;modifk;ation of Seller's insttuetioo.s or the receipt of lurther cash ol' Secw:iiies as Seller sb.a~ rfu«t.. If :8auk h3$ not received 
modified :instructions from Seller or cash prlor m the close Cifthe FRBNY's funds 1tansfe•i' ~e or additional Soouti.lies, Buyer 
11md Seller hereby irrevocably agree and instru.ct Bank as follows: (i) on a Purchase DaiP., if 1he cash ·balance in Buyers 
Accoum shall be less than the Purchase Price, the cash balance shan "be deemed to 'be the ?urcbase Price; {ii) on a Purchase 
Date, if the M.argin Value of Securities in Seller's Accoutrt ~less than the·~ Pdce.!Bank shall disburse to Seller ~sh 
from .Buyer's Acc()unt in an amount equal ta the .Matgili Value of Securities available fo1r ~er to Buyer's Accoum and· the 
remaining cash shall be held in lWyer's Accotint by 13aiik and shall 'be designated cash l:feld in substitution fot Putchased 
~ties; (ili) on a Repurch<!.se Date, if Seller's Acco'imt does not %ntain ruffitien~:;cash available to re[illtcllase all 
Pmcltascd Securities in Buycr'.s Account with respect to any R~e '1'-ransacfion. :Balik ~·immediately notify Scllcr and 
Seller shall give Banlc: insl:nlction identifying which; if any, Purchased Seciirlties ate to ~ repttrchased and the appli.ca.ble 
portion offu.e Purchase Price.. · 

(c) Seller and Buyer may agree that Se~et shall be ¢b.ligated to repurchase the Pufcha.sed.-Securities on a date other 
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than 1he Business Day immediately following the Purchase Date (the "Tenn Rqmrcluisc Date"). ·In such event, Seller $hall 
notifY :Ba:ok of its intention to effectuate a Repurchase Transaction with a Term Repurch-ase Date_ Bank. upon receipt of such 
mswction. shall transfer lbe Securities in accotdanoe with the tenos of this Agreement so, ~ton each Busincas Day following 
the Purchase Date (up to but ~eluding the Term Repurchase Date), SeUer and Buyer s~ 1be deemed to enteJ: into a new 
Repmchase Transaction. on the same terms as the Rtpurcbase TIUSaction in. effect on tim p~ous Business Day. 

(d) NQtwithsfanding the foregoing. Seller may instruct 1he Balik (i) not to tra:ns(~r and retransfer between Buyer's 
md Seller's Accounts on each BUsiness Day after the Purtbase Date cash represcntin.g; tl:(~ Purchas¢ Price, and (ii) to hold 
Securities having a Margin Value equal to ot greater than the Porchase Price m Buyer~: A~unt until the Term Repurchase 
Date, :so that the Term Rcpurclll;se· Date is the only Repurchase Date. If Bank is so ii~cted., Bank sballmt release any 
&:curities fu. Buyer's Account to Seller except that ~ller shall be permitted to (i) substitjlte Securities of equal or greater 
Margin Value, and (ii) instruct Bank to tm.J.sfer Securities having a Margin Value equal to ~e Margin Ex~ss to Seller. In the 
event the Margin Value of the St::emilies in Buyers Account is less than the 1\uoh.ase :Fri¢e, :Ba\).k: :shall provide Sellc:r with 
notice prior to 12:00 noon, Ne\V York City time. On the date of~ su.eh notice. sener ~ prol'ide Bauk wi1h Additional 
Purchased Securities having a Margin Value equal to such Matg.in Deficit; so that Bank c:m ~er such Additional 'Purchased 
Securities to Buyer's. Account by the end of the day. If Seiler ruts to transfer an appropxia~ ammmt of Additionall>utehased 
Securities on fue date of notice of a Margin Deficit,· Bank sball notify Buyer and Seller ~d await further fustructions from 
Seller. · 

5. Income.. Bank shall credit to Sellers Account aU Income paid by or on behal:(;of issueis in respect of Purchased 
Securities and Additional Purchased Sec'arities in the ~Went that any such aznounts are 11eQ#ved by Bank, except in tbe event 
.BtW:. :is notified by Buyer of an uncured Event of Defa.ult.(as defined in the Rcpurchas~; Atreement) ou fue part of Sella, in 
which event such amounts shaH be credited to Buyer• s Account. '· 

6. ~nk's Ob!iga.ti9n to J(old h\"clJ~sed $ecf.ltitl~ Until the relevant RepWcbase Date or Event of Default 
declared by Buyer a$ specified in Parngmph 7 hereof, Bank shall hold the Pu:rohase4 Securities sold pursuant to any 
Repurohase T:ransaction, togetbEll" with any Additional Purchased Securit;ies and/or cash d.cliked to satisfy the Margm Deficit, 
on bchilf of Buyer and Buyer shall.11ot $ell. transfer. assiSD. pl~ or Otherwise ut.llize Sucit securities or cash (except as 
o1herwise agreed to between Sellet and Buyer). 

?, D~aqlt. If either BliyCI" or Seller shall declare an Evetrt of Default undet tJ;le JRepurcba$e Agreement. it shall 
delivet a notice of a~ event of Default to Bank. Bank sliall notity the defim1ting party of t1$. receipt of a notice of an Event of 
Default but shall bave no fuxfueT obliglltion or duty to :inquire into the natuii!i or validity ctf 4\.e Event of Defa\dt ~t fonh in. tb.e 
notice of an Event of Default. At any time that Bank has received a notloe of iin '.Svem: ofU1:f'mnlt frQm Imyer, Bank ish~ 
instructed to (i) tease tnmsfenln.g Seoorities to Buyer's Acoount exeept that Batlk shall ~ into Buyers Ac:c:o'Uilt cash: in 
substitution of any Securities there~ provided such casn has .a Matgin Value equal to 1:>r .~ than "~hat of the $Ubstitmed 
Securilies notwithstanding aey other provision to the C:O.IlU'atY contained herem and {ii)i:follow Buyer's instructions with 
respect to the Seeutities in Buyer's Accouttt. At any time that :Bank has iCccivcd a notice ~'#'an Event of Default from Seller, 
Barik ~U follow Sellets instmctions to accept into Buyer's account gsb m substitution bf miy. Securities therein provide~ 
such cash has a Matgin Value equal or greater than that of the substituted Se¢m:ities n<m~~ any other provision to lhe 
oontraty confl:tin.OO hcn;in, · · · · 

·8.. J)aily Stlltement to Seller :il.Jid B».y¢'. Each Business Day on which there is an outstahding Repurchase 
Transaction, Bank shan provide Beyer and S4Uer with an mfonnatron statement .refleotJ#g the Seller entity &iid cash and 
Purchased Securities and Additi.<mal Purchased Securities pOsitions in Buyer's Anooun:t. ;Buyer and Seller shall prOIIi.ptly 
:review all such information staretnents and shall promptly advise Bank of any error, OJ~on. OJ::. inaccuracy in the cash or 
Purchased Seeurities Or Additional Pumbased Securities positions reported. BaiD; shani' llildertake to corr{!ct any errors, 
:failures, or omissions that are reported to Bank by Buyer or Seller. · Any snch cmrectiQti!i slmll be reflected on subsequent 
information statements. 

9, C;~...-4(! of Property; :R,~:luee 011 }Jlstl:tlctig .~<ll'riciyg C]f &ee.~es. 

· (a) Bank sh<Jll exe{ci$e Teasonablc care of a Bank <;UStodian with respect to propcity itt Seller's Account and Buyer's 
Account and with respect to its other obligations pllrtruaD.t to this .A,gteement. Dank :i!S5urttei;responsibility for loss «>any such 
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pro~rty of Seller or Beyer occasioned by tbe negligence of, or convcmon, misappropriation or theft by Bank or Bank's 
employees, contractors, agents, correspondent ba:iiks, subGUStodijms. or affiliab, it being ~.nde~·that the FRBNY. The 
Depository Trost Company ("DTC"}.tilld the Participants Trust Company ("i>TC"), and an* other dearing CQii>oJ<StiOlll ~not 
'!he Bank's s1lbcuSt<>dian ot agemt NotwifustaD:ding an:y'lbfu.g ti)·th~ conb:aty oon.tamed in fui* AgtcMent,. in il.o event~ the 
Bank be liable for special. consequential, at indireCt ~es even if the· Batik. IS advised as if> the .pomoili:ty th.er:eo.t: ~.at 
its option, may insure itself against loss from any cause but shall be under no obligation t~ obtain \n$lirallCe directly for t1re 
benefu of either Seller or Buyero · · 

(b) · Bank, at an.y time, without any resW.ting liability to It; may act hcrctinder itt reliance upon any instructions Bank· 
believes to be genuine; provided. however. that all instructions to l3ank :fr.om Bttyer $ball' tre·lly a signed writiug (vi.a telecopy, 
or otb.crwise), by electronic communication or oral co.ll1till.iiiica:tioil, incllldin.g the code: vnpc'b may be aSsigned by. Bank to 
Buyer from time to time. With respect to insttnttions from Seiler, Bank shill foUow the ~ure:S set forth m the Cletmm.ce 
Ag:rceJnent between Scller and Bank. · 

(c) Until written notice to Bank by Buyer to the contrary, the pernons listed on SG!:(~e 2 hereto shall ·be authorized 
to act on b~half of Buyer. an.y one of whQn1 shall have a:utb.ority to purChase. sell. give n6tj.'ces and oth'etwise· act uttder this 
Agreeme.o.t on behalf of Buyer. ' · · 

{d) Bank may rely upon a reeogrrlzcd pricing service in det.eimiiring the Market yalue of the Pul<:hased seCUrities 
and Additional Purchased Securities, and shall in no circunlstances be li~1e for any cn'O:m ~e by Sl.l<:A ~ririce. 

(e) All caslt payments hereunder shall be in Fed Funds and shall be received by B~"(lk prior to 12;00 noon New York 
time on the date due. Ali transfers. of Securities and cash between the Buye:r an.d the Bank s~ll be made to the acc()oots listed 
ou SchcdiDc 2 hereto, unless otheT'wi$ agreed between the Ban'\c; and :Buyt:r. All credits, debl.iS or transfers shlill. be deemed to 
have been completed at such time liS recorded on Bank's books. 

(f) Bank undertakes to perfortA only such duties as are expressly set forth in this A)¥eemcnt. 

(g) Bayer and Seller authorize Bank ro utilize agents, silbcastodians, depositories, ~rrespoDdent banks an~ affiliates 
to process Repurchase TtaDSactions and 1n hold cash or Secttrl~ md to U$e any ofhot ~ legally availa'ble to.it for fue 
retention, processing ot maintenance of cash or Securities.. Thal:!Sfer ofSecuriti¢8 to Bank b~er may be accOmplished by 
crediting the account of Bank wilh the FRBNY, pledging 1fu: sceuti'l:les t() the Bank at i1C or DTC, or 'any otb.er elea.dng 
,c:mpomtion meeting the requirements of this Paragraph as the case ~Y '®, m: by deliv(:ey·~f physical cb:fificates ,~n Bank in 
negotiable fonn. Seller and ~yet agree that B~~s use of the F.RJJN'Y; PTe. nrc OJ;~ other cl~ cm:potati<m in 
•coruteclion 'With the :Repurchase Transaction$ contemplated under this Agreement is a.uth.uii#d an.d sballiiilly romply with all 
·terms aud co~tdffic.ms of fbis Agreement reg.ardfu.g Bai!k.'s ttaDSfct ~d Ci.+St()dy of $Uqll Seaaities. Buye.t and Seller 
acknowledge and 'O.Ddem!and that all trailSfets ¢f Sec'Urltie:s by ~t F.:RBNY, P'ic, DTC ~r ~ (ither clearijlg c6IpQlati9n are 
subject to th~ then applicable tales tm,d procedures o£ the F.RBN'Y. FTC, .Dtc ot o:ther cjiming ~:rati<m. as applicable. 
Notwithiltandi:tlg anything to the contraiy contained herein, :Bank shall be authoriWI,. in itS1reasonable discrctinn, t() accept a 
trust receipt from any financial futetmedlary, as a Se®:tity. · · · · 

(h) Bank may rely upon a teoogaized credit rating service to venfy credit ~!? of Purcha$¢d &;c'Oi:ities and 
Additional Purchased Se<;urities .rod sbaii fu no c~es ~liable for any errors ma.d~fb.y ti:iis serVice.· In thcwc::nt tlmt 
lBank ill rmable to verify Stich Itttin~s in ~¢Q~dance with this Subparagraph @.), mmc sh<{tl rely upon. Sellet ro obtain such 
l~tings. . 

10. C~n,y?ens~uoo.. Seller hereby agrees to pay. Bank c~n fur the services w be renderedlum:un.d.cr, based 
upon rates agreed to between Seller and Bank · 

11. lnfi~~n. Buyer and Scllc~: hereby agree, jointly aud severally, to:findemnify Bank fi>I, ao(j. hold it . 
.bamiless from and against, any toss, liability or expense in coimection with, atisifig ov£ of or in any way related to the 
lmnSactions conlemplaied and relationship established by ijj.~ Agrettfictlt:; ~ aiiY action of. omi$$i(i!l by Bmik in co'tll:iOCtion 
,v.~tb. this Agree~t, including the :reasOnable costs; ex)).~ ~d an:otneys fees·of att<>~eys ch¢$tn.;by J3atik. incurred in 
defending any such olahn of liabilitY, exeept that Seller and &y.er s1iafl ltot be' liable fut 4Y loss, liability Of ~e that is. 
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deteunined 1D be the direct result Of act& or Q1Dissions on the part ofBllnk constituting negligence or willful miseo;nQ.uct P~;~r 
purposes of this paragraph. all references to B<Uik shall mean IBarik,. its officers, directot1;;, ~inployccs, agei)IS and affiliated 
p~:::rsons. 

The inde:mnificatien obligati<nlS ofBu.yer and Seller shall be eon.tinu~ obligations nqtwithstl'mdi:o,g the te.r.tnUlation of 
any Repurchase T1'llJ1S:lction., this A~ the Repurchase Agm..-ment or all oftb.em. 

12. Continuipg. Disp~tes. In the ev£nt of :my disput¢ or conflicting claims by .any of Buyer, Seller and any other 
person with respect to cash or Seeurities o.r any other matter covt:red by this Agreement, B~I{shiill promptly notifY Buyer and 
Seller and shall either act on jc;rint instructions or dec~ to comply with any and all. dai@, deman:i:I$ :or instmcti~ns with 
~ to such eash or Securities SQ long as such dispute o,: coilfliet shall cottt!nuc., !lli\1 ~ shall not be Wible for failure to 
act or comply with such daiws, demands or instrilctiom. Bank Shall be entitled to te~e to .Wt or r:omply untii_eithef (J) snch 
conflicting or adverse claims or demands shall have been dctctmined in a court of C<ith.l>eterit jurisdiction ot s~ttled by 
agreement between the conflicting patties and Bank shall have teteivoo eVidence satisfac:~~:cy to it of the Siime, pr (n) Bank 
shall have received security or an mdemnity satiSfactory to it and S\lfficient to hPid it hm:mJ~ss fro:tn.and against .any. ilb.d all 
losses O'I damages, :inclu!ting counsel fees and eX:ptlists, Whieh it may incur by re,ason of ~g any ~Out exeept :Bank Shall 
accept cash from Seller in Slibstitution of any Purehased SecuritieS and Additionti.l FnrcltasC'.d: $,ecurities provided su~ cash has 
a Margi.u Value equal to OJ: greater than that of !he Margin Value oftbe silbstituted SCCtlrili~:s.:-:,rhe provisions coutrined in this 
Paragraph 12 shall not in any way be deemed to limit oritStri,ct Buyer'.s, Seller's or :&mk's otfi.er rights .and reriledies described 
iD this Agreement · ' 

13. E~tire Agr;!ement, Modffi.c:ati~n. Qr ~-~ID!31¢. This Agrecnte:nt cons~~ the entim agrccm~t ()f the 
parties with respect to its subject matter and supeiSed6s ~u priox 0ta1 or written agret:mt:n~; id;~egard theJ:eto. No m«lliication 
or amendment of this Agtee.ment shall be binding unless 1n writing and executed by t'he parties. In the event of conflict 
between this Agreement ~d the :Repurchase Agreement. this Agrcenl¢fit shall control- · 

14. Termip,ajion. This Agreement shall only term.fuate upon termination of lh~; ~urcllase ~~rnent or may be 
temrinatcd by Buyer ot Seller, solely, on 1hlity day's written notke to the other parlies; ~ovided. hoW:ever, that .m-y sucb 
termination shall not affect any Repurchase Tial1Sa:Ction tlten outstan~ and pto'Siided fu4..cr fhat the A~ shall not 
terminate unttl Bank bas recmvtd written notice ojf'1he termination of ibis Agreement from ~ier or Buyer. 

IS. Sevel'abili;ty. If any provision of 1hiS Agreement is hcld to be unenfoa:()abl4~ ~ a l:llatter of law. 1hc ofhcr tcxms 
<m.d prov:isiOilS )lereof shall ;not be affected ~Y and shall remain U.. full futcc and effect. : 

16. Right$ ~~ ~edies. Exce{)t 8$ otherwise specified herein. the rights and ~es conferred upon the parties 
hereto shall be cumulative, an.d the exetcise or Waiver of any thereof shall not preclude or itnlp'bit the exm:isc of my additional 
rights and remedies. · 

11. Jlea!!!ngs. Section headings a:rc fo:r :ref~ce putposes only and shall :not be construed 3$ a part of this 
Agreement 

ll.t Countp:pyrts. 'fbjs Agreement may be executed in o:ue or more countcrprurts,(all ofwhlch Uken together $hall 
constitute one instrument. · 

19, N~;~ti~. An notices &hall be given to the party entitled to receive such no-tice.s at the addresst;s and telephOne 
nii.!I!ibers llstOO on Sche4ule 2 heJ;eto or to such othet address and/or tel~honc numbers ~ is specified in a li()tice given 
pm'!>uant to this Agreement. All notices and mstructioos sh.al! be deemed giVen wben receive/} 

20. :Reprcsenta~ons of :Bllllk (which shall be deenied to be made on each day 01:1 ~.hlch a Repurchase 'transaction is 
o-utstanding). ' 

(i) Bank is a state chartered bank with its principal offiCe in New Yark, ~ mahitairs a vault facility for tl).e purpose 
of receiving, safekeeping and delivering physical securities on behalf of its customers and ~i!o~etpart:ies of Seller. 
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(ii) Except to !he extent ofucrwise provided by law, Bank will roaintaili B'tlye,-r's -Account as a custody account and 
shall admini$ter Buy<:r's AcCQum m fue same: lllailller it admili.isttts similar accounts atabJishcd for the same pUIJi9SC. Bank 
shall create and m.aintaill the books and records created in connection With Buyer's Acco,untin i.he State of New York. 

21. As$i.g:npteot.. NQ party shall assign its righ1s and!Ol' obligatiollS hereunder with.9ut the pricd written cODSent of the: 
other parties. Any attempted assignment without SllCb consent shall be~ and void. 

22. Gt>ve.r~ La.w. Uris Agreement shall be governed by and construed in. a:c¢otdance with the substantive laws 
(and not choice of law rnles) of fue State of New York. The parties hereto irrev<JC$ly consent to the non.exclusive 
jurisdiction and venue of any federal or state court in the Borough of M~ttan, in the CitY of New York, in connection with 
any action or proceeding arising out or of in connection with this Agceemenr, and the partieS hereto irrevocably waive the right 
to obj~t to fue venue of any such court on the ground of inconvenient forum. 
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IN" WITNESS WHEREOF, the parties hereto have caused their duly au.t!KJw~d . ,:epresen1atives to execute this 
Aweement as oftbis __ day of , __ • 

THE CHASE MANHATIANBANK 

By: 

Name:----~-----

Tide: 

JLE:BMANBROTBERS INC. 
!.EllMAN COMMERC!A.L PAPERINCe 
("'Seller") 

By: _______ ~~---

Nam~~---------------------

'I'.itie:~-~---------

("Buyer") 

Title: 

CONFIDENTIAL 
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SCHEDULE! 

Secnrlty Type 

U.S. Treasuries 

U.S. Government Agencies or U.S. Oov~ment Spo"O.SOTed Agencies 

Private Label Collatera1i7..ed Mortgage Obligations and Mortgage Backed 
Pass Through Securities 

Asset Backed Securities 

Bankers' Acceptances 

Certificates ofDeposit 

Commercial Paper 

Co:tporatc Bonds 

Ml.Ulicipa.l Bond$ 

Cash 

CONFIDENTIAL 

2% 

S% 

-11% 

2% 

2% 

2% 

.$% 

100% 
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~ptien of Cash Ac:cmmt~ 

A. Buycrts Atcotmt at :Bank 

ABA: 021000021 

CHASE NYC/ 

ACCf# 5447550221 

DEPT4004/ 

Customer Name 

FOR TRI-PARTYWITH 

LEHMA..~ BROTHERS 

C. Authorized l:"emms for Buyer: 

Name 

D" Notice Information: 

SCHEDULE2 

n. :Suyt:r's :Delivery Instructions 
ABA! ________________ __ 

Co. Name: _______ _ 

NCtf: _________ _ 

A/CName:~~-~--
Braneh: 

City~·-~-------_;_-+-----
Attn: 

Titie 

If to Sdlu: l...elnn.tll Brothers. 3 W otld Financial Center. 8th Floor. New York, New Yo:dc I 0285-'-()800, Attn:: 
Robert H. Bing, Cen!Ial Fundfug; Phone: (212) 526-8634, Telecopy: (212) 528-6664. · 

IftoBuyer: 

Attoc _____________________ __ 

Phone: ____________ _ 

Tdecopy: ___________ ~ 

~to Bank: The Chase M.arihattm Bank, 4 New Yorlc Plaza. New Yolk, New Yolk 10004, Aful: Btokexs 
m11d Dealers Clearance Department. Phone (212} 623-7219, Telecopy: (212) 623-5959. · 
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CLEARANCE P.ltR:FORMANC:E SiAND.AlmS 

l.Cbase ManhAttan Bank a~ees to make Lehman an interest free ovemight loon in the atnOUt),t of any tranSactions Chase 
Manhattan fulls to coll1J?lete on a same day basis, proVided Lehman has, at least two mintttcs ~.):ior to ·the applicable close of the 
FED WIRE {currently scheduled to be 3:00 p.in. daily (i) seeuritle5 available for delivery in th~ir cleaiance account, (ii) 
~tted delivery instmctions into the Broker Dealer Atrtomated System. and (iii) activated auto delivery mode. 

2.CJ:nase will begin to accept I..cln:nan batch traosmlssion of settling ttades a.t 5:00am. 

3.Cbase will provide Leh:roao. users access to BDAS at 7:00a.m. and as late as Lehman requl¢s for proceSSing. 

4:Cbase will provide Lehman the ability to view on-line and generate a ha!deopy "Pen~g F;¢'' report, as requested by 
:il.ehm.m. ' .. . 

:5.Cbase will provide Lebroau fue ability to view on· line and generate a hardcopy "l'rojected eosition,. report;. as requested by 
Leb.m.a:n. 

6..Clla$e ·will provide Lehman the ability to view on-line and generate a hardcopy ''Projected $h.ort" report, as Tequested by 
Le~. · 

7.Chase will provide Lehman the ability to view on-line and stut to print a hardcopy "Tracnsa¢on Jom:nall" report, within 60 
:sooonds fOlloWing thG Fedcr.U R.escrvc&ok-Entry Sysleln revetSal cl0$e. 

:1tCbase will provide Lehman the ability to view on-lin¢ and stut-to printa hardcopY 'Transa9tion SUlllllUil:y"' within 60 
r.ecoods following the Fedc:ral Reserve .Book-Blllzy System reversal close, 

9 .Chase Manhattan. Bank will be responsible for communication lines and lu!zdware with :a 24~:hourl7 days per week coverage. 
J[n the event of a communication problem with Lehman :Bro~s site (NtW York), Cha$ will~pwvidc on-site teclmical 
~mpport. 
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B.Chase will transmit a filet¢ Lehman contW:tiX!g "Collateral Segregation" reports within 2 ~tes following execution of a 
contract collatexal segregation, provided Lehman initiates the appropriate command on BDAS; 

14.Chase will notlfy Le'bman, by phone, of any non~payment of expected incoming Credits by' ~:00 p.m.: until such time that 
Chase can provide Lebman.'notification systematically. 

1S.Chase will notifY Lehman, by phone, of any failed ttansactioo (fail to deliver, or fail t<> deliver, o~ fail to Teceive a.secmjty} 
associated with a Tri-Party Securities Lending Program by 2:00 p.m 

16.Chase will create new customer aeeounts and code new securities, on the BDAS system,, o"ij !he same day as specified by 
Lehman in written notification. Lehman tmderetands that accounts, which te<J.uire Chase to ~t a dliscrete Fed m;nemonic, will 
be coxrrpleted within 1 business day <>fLehmall's written request. 
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" Anthcmy Isola 
Ph~ 21Ui23~6446 

Fax:212-623-5959 

• R<~yStancil. 
Ph: 212..()2.3-5844 
Fax: 212-623~5959 

~ Bill Mosca 
Ph: 212-623-7220 
Fax; 212-623-5959 

" K.a.fb.y Hagany 
Ph: 212-623-7212 
F~:212-623-7791 

SCHEDULEC 

DEALERS CLEARANCE CONTACT LIST 

The Chase Manhattan Bank 
4New YorkPiaza,21>~Fl 

NewYQrk, NY 10004-2477 

06/09/00 

JPM-2004 0031826 



DEM.ER GROUl>: nG93 
Tl'fLE: Lehman Brothers In(:. 

DLR. 
'L,WF 
I~ WE 
LWl 
LW2 
LW5 
.tW6 
LWR 
LW7 
LW4 
LWA 
lLWB 

DEALER GROUP: DG08 

SCHEDULEE 
SEGREGATED ACCOUNTS 

TITLE: Lehman Brothen Derivative l"roducts 

DLR 
LDS 
1,]().3 
LD4·· 
LWP 
L'W3 

DEALER GROUP: DG95 
TITLE: Lehman Brothers Ymanclal Proo:uets 

DLR 
LWO 
LW8 
LW9 
L}<""4 
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·,.:. 

Name 

Anna Garner 

Keith Geismar 

Leonard Legotte 

Micllaei Maher 

Thomas A. Fonte 

Daniel Fleming 

]Qbn Pal¢hynsk;y 

Thomas Itogen; 

Edward St.effens 

SCHEDULEF 
CONFIRMING REPRESENA'l'WES 

Tclci)Mne N'llnl.b.er 

201-524-5105 

201-524-4820 

201-524-5122 

201-524-5335 

201-524-4931 

iO l -524-4937 

201-524-4997 

201-524-5465 

201-524-5085 

S~;;\ednle F may only be amended in 'Writing, ¢x:eCtited by TWO authmi~ signatorieS as per the Scetetary's 
Certi1i<:ate for Bauk .A.c;(:ounts. · 
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SCJI.EDUL11: :F 
All'IllOlUZED INDMDU.ALS 

(1\uthom.ed individu:ds to instruct settlemeot acthity via phon~ fax, o.- messc~ger as described in Section 6) 

Name Telel!hone N umbe.-

AlbcrtAbad 201-52~:5330 

John .Arancio 201-524-5339 

Jobn Bertolotti 2.0 l-524-5108 

Roger Cab~ 201-524-5336 

Anthony Collura 2.0 l-524-5340 

1'oey" Da Silv.a 201-524-5341 

Sandra HenriqfiCZ 201-524-4995 

David Hughes 201-524-5338 

Vmcent Mennella. 20l·5:Z4-5121 

St.cpll.en Pisciot.ti 201-:524-5086 

BillRamQS 201-524-5109 

Rob Rodriguez 201-524-4990 

Chris Visconti 20 1·524-59.25 

Sdledrue F .may only be amended in writing, ~"eCUted by TWO authorized signatoJiie$ as per tho Secreta~y•s 
Certificate for Bank Accounts. 

B·~ :Y-~~ 
Title: SV p 
Date: (c.j 'f /DO 
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EQUJPMENT 

3 AT&T 3<110Modem~> 
5 NET SPX-30 Multiplexors 
lO AT&T 3611 Modems 

SCHEDULE G 

3611Modems 
EQTJ.il'.MENI 

COMl\lrtjNJCA'itON LINES 
CO~CATIONPROTOCOL 

6 R:acal Milgo Datacryptor 64 e.o.Ciyption device 
l3 AT&T3G1XModems 

3 R.acal M.ilgo Datacryprors and alll3 AT&T 36lX Modt.-ms shllll be 1~d on Bank's pxemi~: . 

~OMMUNlCATIONLINES 

I 3 56 KB DDS ll Four Wire Leased Lines 
14 Two W.ire Dial Tone Leased Lines 

C01\1MONICATION PROTOCOL 

LU 6_2 AT 56 KB 
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]Levels of Log-<>n in RD A. So 

SCHEDULE ll 

CHASE MAl'ffiAITAN BANK 
BROKER DEALER AUTOMATED SYSTEM (B.D.AS) 
SECUIUTY FEAT'URl:S FOR. REMOTE CLEARANcE 

L The <u.setnmle', or V .M.S. log-on, is. a menu-controlltd level that allows for running reports, etc., but does nQt allow 
modifi<:ation of data. Typically, a common 1Qg-on is ased by all operators at a sio:glc locatioiL (Although :additional a~unts 
(;an be added,. for another user group, typically to segregate manage.men.t·type functi~ns on. a SeJ)arate lll(IDU.) 

2. 'fhc "application" level allows individual opaators to modifY data, with vaxy:ing le'lrels ~;•f ope:tator access. This piocess is. 
1.mder the control of the systems liaison group, who ooordiuates this process with the cUsi'Om~. At this-levcl, el~Ch operator · 
XJilUSt have a separate: accooot, with a uniqtte I.D. numbe( and p3SSWord. (This level i$ also c(i{mnonly reftn'ed toss the 
"clone"level.) 

!20 Day ()pe"(ator Password Disablement: 

Any operator who does not log-on to B.D.A.S. within the 120-day period is autoroa.:tically putin,tc> a '~disabled'' status, and will 
:not be able to access the a:pillication. (See sepa:rnte document on operator passwords.) (AlSo ~e «-quarterly operator review.'") 

180 Day Usemru:ne Password Expiration: 

Ai:ly accwnt not used for 180 days: The account will be placed in a '•disusqed" status. Jffue ~tomtr's a1ll'f:h.Qcized signer 
docs n.ot COD.tact the systems liaison group wifuin 30 da)'S to be re--activated the acoount will be deleted. 

Quarterly Operator Review: 

. Each quarter we mail a 'Iq>OJ:t listing operator accollD.ts and their emrent status for verification i~y the customer's authorized 
signer. A:1J:.y changes to fueit status require that we receive a new «opemtor ac:cess control fi;Jml". We mu&t be advised if 
operators indicated as 'being in a "disabled" status are to be retained or deleted. If we are not~ we will delete the 
operator .. 

c"1\Jsernatne" :ll.CCQ\lll.t •disus;ered' after 30 OO)'S of inactiVity: 

The sysrems lia.i$0n group will .have to be notifiCd 'by the custnme:r•s :ffitb.orized signer m. ordetfor the account to be. 
~ted- ' 

"Usemam.e" UD.SUCcessfullog-on attempts locks out all tenninal access: 

Any account for which 3 oo.usecutive failed Jog-oti attempts oe<:ur, will be 1oclced out of al'( 1:be~~ermit\als at their loca.tion. The 
systems liaison group will have to be notified by the customer's authorized signer in order for the tel'!ninals to be te-activated. 

Single Te.rmiDal Locked Out After 3 CQnsecutive Unsuc~fullog-Qn Attempt$: 

Any operator who has 3. unSil~ul log-on attempiS to the u~plieanon" level wiil ha".'c: fueir tenninallocked out. The 
•cUstomer's authorized signer wold then have to yonlact the Thi.ison gtotip to :re-activate tb~ te~L . · 

1 operator per te.tmina.l at a tim~ allowed to be logged on: 

Any op¢Illltor who is logged-<>n in 'B.D.A.S. cannot log on to another ter.min.al at the same rune.; ·Wben logging on to a Second 
1etminal is attetnpted, the first termina1 will log out. 
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Money Transfers ("MTFR') Requires 2 Operators: 

A:ay remot¢ operators that do money transfen; 0.11 B.D.A.S. will need a separate Q~Of t<l peUdfue transfert and a sepa~:ate 
internal Chase operamr to settle tbe transfer. 

•·<MDBT' and "MTFR" V exifications Require 2 Operato: to Approve: 

The verification of money debils ("MDBT") and money tnlnsfers ("MTFR") requires the remote custo!lter to have a separate 
operator to ere~ the transaction, and a separate oper.uor to ~erify the transaction. bcfor~ it cali be settled. We require that aU 
1:cmote cust<>mers employ this verification to reduce risk. 

Free Deliveries Cannot Be Settled Without Passing Cte<l.it Review: 

Any free deliveries pended itt BD..A..S. will not be able to be settled without passing the credit review calcuiation in the 
system. It a transaction does not pass, it will go into ''A waiting Review" status. The Chase ac¢9unt office. will review those 
transactions, and only approved transactions can be settled. 

Option 'To Requite: 2 Remote Operators to Verify F:rcc Deliveries: 

'The customer may choose a system option that wi.ll require 2 separate opetatotS to make a :free®livery. eligible for the· 
settlement. Similar to tbe "MDBT' and "MTFR" veri.fica,tion, a separate operator wQU).d 'P'~n.<( and another would 'VerifY. 
From that point, the same credit review pri>cess would lake place. 

G'ustomer Access Controlled Both "By Operator Account l.D. and Temrinal J.D.! 

B.D.A..S- limits access to any particular customer accounts by both. the authorized settings <tSS~ted. ~th the operator 
account. and anfhorization se~tings associated with the location of each particular temli.nal. 

Unautbori7..00 Access to Privileged Commands by Both Termin.a13nd Operator: 

.B.DAS. system is set up with a privilcgcd.anthorization mask and each system command iis c®trotted by autllorizati.on ''bits" 
set mthin the mask. Each operator and terminal are set tip so operators can access only cerlain'~ommands they're authorized 
for on the system. 

Password Expiration: 

After 90 days. an operator must change their passwotd when prompted with the "'CPWD'' COOl:riland. If the operator dQ<:s not 
change thcirpa$SWord within 30 days, they will be "disabled" and niust contact th.e systetDS mrisQn group to "reset"' 1heir 
passwor•d. (See separate document on operatorpasswot<:ls). 
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Broker Dealer Automated System (B.DAS.) 
Operator Password Prcx:edures for Remote Clearance: 

The D.OAS. system provides an automated password generation system whereby each opi~rat!]r w111 be required to create a 
new password every 11inety days. The system 'Will prompt fhe "CPWD." (change password~' oommand at the mnety day 
ex.ptration period, and will only accept a password that is valid within certain parameters, e .. g. length, alpha-numeric, e~. This 
command would also be U$ed at any time an <>pcrator needs to c~ge their password prior to the ninety day period. First time 
operators arc iss-ued a temponn:y password by the syst~m liais6h group (only after whi<;h o'ili s);~em a<;cess authorization 
pr~es to initiate thek account have been completed), which only allows them to log otttQ ~e "(;PWD'! scteen which 
requires the operator to enter a passworduni<rue to themselves. If you are unable to acce;sS the:systcm (e.g. forgotten Your · 
password) the ptoc<:dure is to contact the systems liaison group at 212~623-3209. They will ctill back: at the cusfurnet's offi<:e 
W• "reset"' {issue a ne:w·tempomry password). The liaison grwp will only "reset" (issue a new tempoJ:aiY password), for an 
mdividual known to them.. .. 
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Amendment ro the aearance Agreement 

'Ibis Amendment to the Oearan.c:e Agreement (the "Amendment'') is Jru\.de\ by and among Lehman Brothers 
lo.c. (''l,Bl'). and JPMorgan Chase Bank e'JPMorgan"). . 

WHEREAS. LBl (as successor to Lehman Government Securltie$ T.o.c. and Lehman Special Secudties ln.G.), 
andJl>Morgan entered into that ¢ertrun Oearauce Agreement dated as of Iaouazy 3, 2002 (the "Clearance 
Agreem~nt"); 

WHEREAS. LIH. and JPMorgan wish to add Lehman Commercial Paper Inc. (4-.CPf'), Lebmm Brothers 
International (Europe) ("LBIE"), Lehman Brothers Bank, FSB ('1..B:S"). Lehman Brot:ijers Bankhaus AG ("LB.SAG") 
and Lehman Brothers OTC Derivatives Jnc. ("LOTC") as an additional parties to the Clearance Agreement, $11bject ro 
all of the rights and responsibilities of a clearance customer as set forth in such Clearanbe Agreel'l;):¢n.t; 

WHEREAS, LCPI, LBlE, LBB. LBBAG and WTC wish to become additit~.parties to. and accepts aJl of 
the rights and responsibilities of a clearance customer as specified in the Cleartlilce Agi¢emen.t; 

NOW, THEREFORE, for good and ·valuable conSideration, the receipt and sufficiency of which are hereby 
aclalowledged, the parties hereto agree that LCPI, LBIE. Um. LBBAG and l.OTC are named as parties to tb.e 
Clearance Agreement, and that the terms "you" and "your". whenever they appear in tll~ Clearance Agreement shall 
apply to LBI, LCP1, LBIE, LBB. L:BBAG, LOTC or any of them, depending npon (b:e ilistructions provided by such 
party or parti?S with regard to any trnnsaction entered into pursuant to the Clearane<~ Ag;reement. 

AU capitalized terms used and not defined herein sball have the meaning ascrib¢<1 to them in the Oeamnce 
Agreement. 

'This Amendment may be executed in one or more counterpartS., and when e:ach,party bereto has executed at 
least one oounte:Ipart, this Amendment shall be deemed to be the one and the same dcictiJ'nent. 

This Amendment sb3ll become effective on the date written lbelow. 

IN wrrNESS WHEREOF. the parties hereto have caused this Amendment to~ ex.ecuted as of January 3<fl. 
2004, by their respective authorized officers.· · 

~ 
Name: l:lei.d.Cmatie Echteanann 
Title: Senior Vice President 

::tl~ 
Name: Heidemane Ecb.termann 
Title: Semor Vice President 

By.ll-,.~~~~::::7 
Name: ei c Echtetml\fill. 
''l'itle: Seniot Vice President 

BT-~~~~~~~L 
Name: Heidcmarie ter.rnann 
Title: Senior Vxce President 
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SCHEDDLED 

.. ·: i'' 

SECURITY CLEARANCE AND TRlPARTY SERVICES PRICJNG: 

Fed Book-Entry Received and/or Delivers:* 

First 40, 000 monthly ntQvcments 
At40,001 and greater monthly 
FRB tnnsaction fee: (Receives and Delivers) 

Intetna1 Pair-Offs (Receives and DeJivers) 
Tri-Party Accounts 
DTC Collateral Pledge 
PTC CLF ~ulk Transfer 
InventOJ.Y Mainte:rumce 

$2.50 pet movement 
$1.75 per •novement 
$.85 passed along 

$1.75 pedteitl 
.55 basis pts pfprincipal amt dally 
$.80 perpisdge 
$50 pass tl~gh per item 
NOCHARcffi 

l!J<Same pricmg applies tc ri!ceives and delivers of customer safekeeping positioTTS. 

,EQUIPMENT CHARGES: 

3 
5 
10 
6 

CONFIDENTIAL 

AT&T 3610 Modems 
NET SPX-30 MultiplexorS 
AT&T 3611 Modems 
Racal Milgo Datac:ryptor 64 
encryption devices 
AT&T36lxModems 

(Effective 11/1/97) 

Monibly 
Maintenance 

$729 
1,088 
2,310 

138 
729 

$.4,$>94 
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PHYSICAL OUTSOURCING SERVICES PRlC.ING 

Receives/Delivers (LBI) 
R~eives/Delivrn (:LQ>l) 
TilliiSfet Secutities** 
Collections 
P&I Paym¢nts- C!vfO•s 
Collections - Called Secnri~es 
Tenders!E"l'changcs 
Internal Transfers · 
Set Asides 
Asset Maintenmce (per :issn~)* 
T¢.1llp0rary Wilhdrawal,.... Transfers** 
Telephone/Hard Copy Instructions 
Referral/Reclaim 
Account Maint=an.ce"' 
TITAN* 
Special Services Securities Adj.+ 
Net Settlc:ment Acooun1i:ng* 

Rqm.<Sents Mo1lihly Fees per Account . 

$18.00 
$16.00 
$12.00 
$12.00 
$7.00 

$Is.oo· 
$25.00 

:&5.00 
$5.00 
$2.25 

$]2.00 
$10.00 
$25.00 

$100.00 
$100.00 
Various 

$1,500.00 

Does not include pas..v through charges for Shipping and Insurance, (lnd 
Certificate's foes impcseil hy Transfer Agents. 
Syndic(Jies; including representatitm & pick-up, prepac/dng, Flip Trackings: 
$3.Q(J per. Othe:r s&viees, re-constitutions, closings. reS.earch and photacopfozg, 
audits, and vari<lUS fees. ·. 

R&D charges im:lude all messenger and wire fees. 
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