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T)-iiS ;:.GREEI-.1f~H :s ::.1:0rec 1r1t0 tr.is ....2:!J.J.L day of...:!.:~~··-._._._ .. _ ....c.:::.:.. :X:~,..,~.::"'· 
t ~~:..~ ·i.:l Hr 4.· r h·~ r~: Ho J d J :~~'.:::: : i~t. . , _ .... _......... . ___ --· ·--- ~ (~~ 1 o "'L.cnr:r~,..-; 

::r:.a ~~~.!~!it=t J:·.:.•·r-L(~rc:: · ··. ..--·~ .. - __ . (tht~ .. ()rg~r,iz::t:Cn'; 

; . GE '~E.RA.L • Swb1.:.ct to the tem\S Ontl ccndrtl(lllS r.ereinaf,er sat tortr, 
:.lie· O~anlz:itll)n promises :o pay to· U'1e i,..ender or <J.S~lg n!\, t:Jn. '-l.n· • .. !... ·, (Jrn __ (tn; 
"Schedul~d MatJ.Jtity Data•) (the last d.J.y of me mcnth at least 1 ycro..r a no not more than i 0 
years 1rcrn \:he date thereof) at 'the prillCtpal offtc-.e of th(~ Org;:;,,iution, $ Rf'ln ,OQo,n(}[1 <md 
,nterest paya~le ~onthb -"· .. at a rate at ___!_.._ . ..::i;, p(;r ;.:nnum frcr.-. t:e date 
r.erc."'f. Sy writtsn noUce (~ellver~ to 1t1l:: Orqanl2.a\~Of1 at its pnnd~c;l oHice il:nd to the t~ow 
York Swc.i<. Exchar1ge, Inc. (trH~ "Ex.:hanqc~) no sccner \r:c::n 6 months from the da.\e 
r:e1E:-d, the Lender may aC"'"...elcrate such, peyrnent date tc ~he !ast !Y...:siness d<Jy u! <J 

c:.::tlem.:ar mcnth r.ot less th~n 6 rnontr1;; after the ruceipt of sue!) notice by bctil ::1e 
Orqani::::o,'tion f1nd the Exchonge, bUI·the fight of the Le(lder to r~ceive paymt:m of L:;e 
princip<.>l amount her~ot <ifld in!e-rest shall remrain subordinate ss hert::lrtr.fter prc:vide(; 

... =~ .• ··.: r,:·-.r"'· . 

t·~~~· ... -t;""',.., <="' .. t1 r..-.• rn ...... 1·r;,_ ........ " -. . p ·n-"'d f ··r ...... ~ -'·~~·ir-r-: ., '"ic~· -.-A.-:.,.,..; .. ,..,.,.-~ ~·7;,:-..- ·.· c·T~-;,..., .. , .. :,.:;...:•·1..·'' ·····<:I ,...,, ·~ .... - , .... , ~-n"J 1: v G " .. c: l.. •.• •·:_;J ""' l' ~.;.w, ":;! .. ":-:co.,\..,._ ·w-'1 

::·.:.:.·~··~·~·,;i'.·~ (~:··;;;:~·.;;r,.~~!· .. ··.: ~ ~.u.t: :--.;;~·r:·H:r.~ c~ r~r.y cth~.·: t':::'i(1~f·:.r~ C!. ~~l~ i:-.·;~n~:~·;...-. r::.y.~·:·~S' 

.:::~ c:- pr.cr ~ ~·i~ ?C';r1ncn: ~i.:r~~:.: ~~ruJ ~ri) L.ne rt;\ur~1 01 er·~y S::·cerer~ C-.:~.·-. .Jr.c tJc:t .... ~ cr.: tt·:~ 

CcHzt~r.=i th~: dor h ciC by ~ne Org.t.r.izatiOfl and re:tt.:rm.: ~~ a~ cr prior to t:";e p;.;yrr.ent 
he reef). 

(i) in tl",f:: event th:ctl t:'le Cr;;ani::z,t:cn is net r~:r.lt'ng pur:.U.snt \c ~:e 
Olt:.!::m.stlve: net c3pit:al requirer.•ent wovided for in ~rGgT<lph {~;~X~)(O) 
o~ RtJle 'l5c3-1 (tile "Rute·) u!:Gsr the S c::curitie~ Exchange ACt c::f 
~ 234, as afTien,jed (the ·Act'), the <::ggregate indebtedness o( the 
Org::r.izai\cf') WI~\Jic e:xceec i200 percGr.t of it!; r.tn ~o:tEI ;;~:.no~~ 
t:rms are ce:fin<,d in the Rule or 2.ny su~G50f rule as in enec ::n me 
trnc p;:lymer:t i~ tc he.m~:c!c::. c·r Sl.iCh otn<:r percr;n.t <-.~s may b~ m:::::ce 
~pplicabie io .the Organizatior. at the t.irne of such pay~nt b-y ~e 
:~ew Yor«. Stoc1: E:xchzmge. Inc. (the ·c.~cr,dnge") ~r L'le Scet.:rhies 
and E.x:cr.ange Gomm1~sron (the "SEC"). or 

~ The ~cte·per anoua det~rmiued b~ 
cost o! Funds necess~rv co fund ~nd 
~onth t:BOR plus 200 b~sis points. 

!~='b<::t, l!l!!BeNcw Y<lrl:: S~~Ki: -s...~>.mec, !11c. 

the LendeT in ~ood f4ith as the Lender's 
maintain this. lo~t:, but not ~o ~;~;c:ee-d ODe 

!$41J 
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·n :nl~? ~~.~~=nt !:\;.;1 !h~ C119Jn12~t~f.1n :~ '!.cC;8c~. ~o ·.r:~7 ~r~\~1:...1~r·.~ ~:i 

= ;,r~(~::·,~n r:;)(i3jiv) ut r.·:!t~){x)lCi o: lr.e R~ .. !l0, :ne :H::t '=.<Jp;t~l (Jt ir.e. 
·>~ l!! 11::: ::::..:n .. ., t";\ .•• ~ c e if.:::.~ : 1· .. J n t~t:: i:j rra~L:n; re Q 1~ir r~c tQ s;; t:~t; ~i'C 
~ •:Co p~r.::c:nt if:"-: (or :;uch ct~+w .p(;ICi':::l:.m'i i~~l ;;!; 1~1~1y b(: m;:;:-: 
.:.;::pt•c.8:;1:;: to H).; C,.r~::;;;:.J;.:atlcrl· .;.t t:-~o l'1rne cT ~uc~: }~8yr,1t:rt~ t·r ;r.~; 

l::.xc!'lan-::Je cr ~ne s::C} :;,t.:led m ~uc11 c-.r.pllcable p;.r:,;Qreipil, 

(:ne net r.:ar~:L:21 ::r~ce~sar1 to t"n<~hlc (rl~ Oq;&nt:tr.ticr~ 10 ?.·~;a;c such :::...:spe;-::sicr~ nt ·:\~ 

o t·iic.:: ;Jar. :o p~1y I he pr:nct;::aJ :~r :\(.i.Jnl h1:1reol t:etng h.;- re ;ro;;;ft~ r r c ler:ed ;c .~s the 
·· t\o;; p:ic;:.c:e 1·.\ir'.\rru r:: C:tj:)it<JI"i ;me d\:: ing any Sl.Ctl !:itJSf.Jensicn the: Org an1z :at rem ~.t-<:~!1. ;:~,-, 
prcrnplly •·:s ccr.sistenl w1ll\ H~e prc1~c:,on ol it:; r.:~..::;;tcmGrs. ri":cUCt> it:; b·..:s!ne~s ~ <: 
co~dit:on wi1ereby th& pr:r.c1r.0! t:rnc..;ur1t here-ct with <Jr:Ctued inter~~~ thetr::cn cou\d be f'.-<'oit"i 
r.icgether . ...,,11r. !.a) tile pCiy!nt~nt or arty e:tner oJt:tlg<illon at t~e Org;;;ni.~l::l;orr payabte a: c;.r 
~"Ji•::r to P",c p:..:·~·r:1E:nt t":t::·r6o~ Mld ;t.•: H'rt1 :E::turn ;:Jf <)n'/ S~curod D~rm~nd ~'-lote ;;nc \r.e 
.:_,,.~J!Rt~:;:;,l 1.rlr:;;(.;~·::.r h.;-1<; !:y -~~e Or~:<J•li.,.;.:tton ar.(1 return<::bll." o:lt or :Jnor w t;,o ;:,;~~m;er.t 

ncr ~ct) .,,, i: hCL!t :r:e OryF.ni::;,;tion s net c.:3 p:tal bc::ir~G hei0,•J tr~ e /,(.:~I\;: &he ~.linHr;wT: C.; r; ~.a i. 
2!t which time the Org<mi,;,:;:,ti:..>n shaH re:pay the princip21 amc·~~nt r.r;recf otus <.~c:::ut:.c 

interest lhl?:r;on on not tess ihan ftvt3 cays· prier wrinen notice to the Exct1ange. T~.e 

2ggrega~e ;:.:1incip41 omc~,.;n! oulst~:':OH19 pursuant to this .t:..greE-ment sh;:;;t rr.2ttue o:; tr,r:: 

f:rs1 r::. <:y ~ t y;h;t:n 'Jc,;cr ~l'i1 ~ r<= i :1gr; lpM 1 '\he Or-;anlz2.tion I; as <'~n obli·;aticn Ia ~~'/ tr.E.: 
::.r:··,.:ip::;J ';1f':'~.~.t;."'i'. ~·~fE'JL if C'tJf~lr{1nt !0 lhfi: t-?rms rlt::re-cf lhG Or;e.ni::::.o:won's C·~ll:;::f.tior. ::: 
~--.·~\· ~n~ ::r1~1i:, .· .· · .. _ ..... : r:.·. ~ :: !~-: t.::l(-=""·_ .. _e;.j C;r.C, c:::·!.~ ~~t\i rn.=-.. ~L~·- _ :·.t· . .. ::; : d •• • ·"' • 

~-:-:~:~:-·~-~~- {.=_r"".C tre l_.;:oi--:r~:-•.:! rt~Ct...:•9iH::~ .. .s~ ~r,it .f ·rts cbugaticn to ~~y ~~l~ r:·r,rq::~~=.:~ ~~r.at:~i .~ 1 ·:~ ·; .:.: 

, . · .··· · -·· :··:····: · ·- 1~:- ~-::- t··.<·~J.'. :~: :::::· ,.-.·.r:~ .. ~ ~~ :;.~"'.rl·:. ~~ \•,•:1~ c: .. :·r.-~~\~·:· ~-::~.::· '.t.;h;;.··.r-·~··:.:- ~ ·::·~-:: 

.. ~.·:.:.:t .·_·: .~.:~;C:.: r ·.~·::·J~~1Y ·~..::,~ ;;·-!· .. : .: ;.rv~:~le.:=r:.~C::/ ~.::.f~t.O::r ~-=~~.:/ S:.:Gh ca~~·rT"~:::nt :n.·:: (,:·~~ti~Zct;!)r.·~ ~-·~: 

r;r;p~~...:":";~ :s. 1.::.!:.::: t:~:!n ~n= ~·:·.; .. j.:.;L.::::Jo:: t.._.;;;-\li:"rL.'rrl l,;.:.:,:;:,H-=.1. t~~(! ~ (;.;·hjt:r ..;!~~2eS ir:!:\·:-. :.: ~·-~: 
(wnt::ha or net such Ler,c~r h-ad any knowtecge· or notice of s-.Jch fact Gt the Un~e oi ar,y 
such payment) to repay to !he Crguo.ization, Its successors onassign-s, tne sum so paid, 
to be held by the Organi.zation pursuant to the provisions he:rt:of· as if such payment ~ad 
r·.ev~;r ~en ;nc.de; provided, howeve:, H"'121 a r.y suIt for the reccvert of any such payment 
must'he commenced within r.-;o years at thecate of such p3ymer:t 

·:ne ~c::::cer lr:evocacly ~gteC5 tr.r:t thG O!:·liS.<==:.icns of lh!'J (;;g2ntZEticr, 1...1:•J·~r 
: ... ,;~ ,t.,g~r:t::n',Qri~ '>';ilr, ;o;Sp•.)C: tC thf.: r:?.:yr:-,.;nt i:•f r,:r;r.c\oa! U.C ir,4ci€:Sl ~1rr; anc Sl".2ll ce fuj:y 
<:r<~ i;re·vc\;<~D:y :::t.:t.crc:r.::lle in r:snc of p<.:yrr.er.t and subj~ct to the ;:;ncr p;:;yn~cr.t cr 
;:-.revision !cr p:yrr.ent ir. full d al.l ci..Hms or all Gther pr~:sen~ and future creditcr:'i- of t~e 
Crgar.lz.atian ·,~those claims arc r,ot strnilany ~d:~ordinc:ed (claims hereunae.r shali r.anl\ pari 
passu ·Nilh claims similarly subord,nated) 'and to cla;lms which are now or r.erEafter 
t!>:pressly stated in the lnslruments c.raaUng such claims to be senior In right of payment 
to the daims ot ttre cle5~ of this clairr1 Bilsins out of any matte·r occurring prior to the date 
an.whicn the Organization'~ obliga.tjo•1 to m.eke sue;h pay,ment mc:.turcs consistent wtth the 
pru1.·i~ions hereot. l r. the. event .. oi the appointment of a re.ceiver or trustee of the 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 5643139 



• ::t:;:.~··~~~-::.cr· ::t .: ~.'\t-: ·4:.·:~n: 1 .. ~ ;l~ ~n-;:;.::i-~: ........ .-.i. lr,~:..~.C(;:.ur: ·r~l;~f.~.~.-1f·,· tc ~!~--~ ~~·t:·~rnies i~~·/C~t!)" 

.-· .. ~·J·;.·:{ 11{~,·~ ,.!. .• ~ 1.·:~ ~:~$~C. ·:::1F/\":· cr ~:Pi J·,..,.,~lc, ·1.~ t~6~ ... ~:r: ... ~H:y . ..;:~::·:~gnlnF.!:H fr-:;Ji ·.r~~ ~~~:nef.! of 
t~:L·~r~,:(JI:->, {i:.•C:II.~.,.!f·l .. :·.:itt~;r, :.::~l:~it-:··~~f C~ ;·,(;·! ~~~f~1 L~rit 1.C ~.:i:.-L'r i.Jj:.\t::.· ~~~·.~;:2 .. :;.r ~:-'~'( ~-.~-.(!r 

rna: ::,h:~:llf'; ci :1·1,~ :, ~,~,\":!:1 <.i I Hi li:;:c~. :tit..:~ ~~ :.r,e: Crc..: ,:,r.!:t ~ 11cn, HlE: hclc u J·1ere•:.f shall ilG: b~ 
t::it!tk·c to ;:!!.r"'.:cit,;~t..:· cr sr'.?.rG, rat~ml·~ or c.1rcrv.·~~i!~. rn :roe d:s:ritll.;t;an r;:.f the assets of :'ne 
·~;rc:;;ni;:~.tion url(i: a:l c!~ims nf ~;II atn.:r pr(~~,·~nl :::.1j lutwrt crednors oi the Orgamz;:::~on. 
sho..;e c:Jrr.·,~ .::;e :::enicr rc~reto. :-,,.:,ve t:f~on fully ~.;;:~:::fled, or <oGeQui:!.te llrcviston !1as t<:t:n 
•n<h~e !!lt~refcr. 

'Nitlll~H:l pier written <:J:;:povd o! me f.:..xc.:!;ange, Uic Organl:!:a:mn may, <:\ r...s 
1~pt.ion, rn.olk<: Frept~yrr~ent of ell or c1rl.')' portion cf tllt: ;"Jr:ncipal amcum nerr.ot to the Lender 
;:nor :o lilo::: Sc.:·,o;:cuicrJ ~.tj!~.:r:ty O;;.tr:; ;;,[ 6r.y time: suc~c:quer.l1c cne: yeac from the efi8..''t.Ne 
::!a:a oi ;:.!s .::greun(;nt. He Pre.r"JJy1nent st:a\l hn made, 1-~o..,"'ever. ii after grving .::nect 
th€1eto t:.Jnd \0 3!1 ether ;~:;ymen!S c[ i .:\ncipai OT OL:t~tu,din~ :q;'GCfO\r.atir.::n r.gr;~mcnts d 
;~!·.= Orsar.i231:on. \nch.!·ji!!Ll the re:turr1 ci any Secured Qer.,\::nd Note and lhe Colla\er.J\ 
1r1r:~r.!or ~~eid by n·!e Organl:o~;on. 1ns m;~turity or scceterttGd maturity cf ·.vt"ilCh are. 
~,-:r,eou\::'J to cccur wit:1n1 :;.!x mcr.t:-1~ :.n.;r the; ostt: such Prep3)':1h,;m is to occur 1=:..:rsuar:r 
:::; ·.r.L' ·,:rc·;rsi•;n:> ·;,f ~n:s ~~-.1 ~..:Jr;.;uh ~r en (;f :,nor :.::: ~.t·.~~ :.~:.:l"1cC'Ji8d t•/,31Uritv Du'.e for · r- ... • ~ ,. " 

~~·;,·_::·~, ... r·: -~· ·~: '-~ s-·.:;~.--!"'i"~ 1 .::~v: .. ;r.: ~,~·:·-~:~ .. ~/ .... Jr~·-~~r.-.~:n~~ ·.r.t: f.:";~;:.~::.;}::-~·. -.·.·i"dcr;f.-··.:e ... CC::le 

t>.";:f~i"'::"; .,.n:·.i:-;..:~ r--·~~:~~--l:~-- ~.: .. ;;.~·,.· ;... . . :;1:·. ·-":"1: i .1.:. ~i: .:.: .~:.:~ .. : (..:~: -: . .- · .. · ..... :.:. :...::.:.1.· .. ~-. 

· -· · ·. ···.: · :-.r ,··,:r.; .. -;;.::::1:;..-.. r-~ 1 ~ ~"i_.~ : ~-;· ~ .:,:-~.;.r; i :•.H!·· .. ; .. ~: ~.-. ~~ 1' 

.... ·_. · . .... ~r~:h .... .... : .~. ·.-,~t.~ ;H. ..~;.:·..: :.:.; ;·, :)::::·.- ·_:r-.::··· ·.·-.<:·_·. = 

cf u ... ~; ~:.l.~~i ::;·,e f.s_:~~rc:c:~Jlt: 1:--.:e~~eonc:-:.s oi L~c Cr9anizc.~t!.Jn 1NC"t.:~d 

~~:·/~~ .. ~-.. .::: ~~·(> .. : p~rct;rt !...""t :!:.: ~,t:;tt .:;:pitwl ~~;he~:: t-=:rm~ are: c:::·iir~·r: 1r 
;;·,-:. F.t:l8 Oi cr1y swcce!lsor rule ;;::. .~, ~riec:: =~ tnE .: ... ~ ~uG:-, 

Frt:p;:ymem \:;; t<:l be made (or suet; c1her percem es may Pe maoe 
acpllcsble ~t ~uch 1ime to the Organi:G~IIOI't by the Exchc.nge or the 
SEC}, or 

'F· .n t~,e .::: .. ·ent t~.n t11e. \)rganizatlOn 1S c;;e-r~ting pursuant 10 such 
:;; ltr:;rr·-.e:~i·•e :-.c t c.:1 ~i~1 rec;~_iremP.n!. tr.<;· r.e\ c..:; pit~! ol lh~ OrgJ ni.za::cr: 
..... "".Jl.!:C te i'!";ss tr,.;:~.:. ~er<..:e~' .. ,: \Or ~ucn o:l1t..:r pt::rcent -35- m~y !:-e r.~e:oe 
<?.[1;:,k:::bie ~a t:l{, Ot~!U·iz.sticn ~llh~ :irne: ::f ~·Jc:h Prep.:r1ment by \~e 
~:.:cl1.:<r:~;H; cr r-:e SEC) of z,g~·re~;;:tc a~::·it i:ems c:)mputed :n 
~c::or(:~:-.ce witn Exh!bit A t::· R.ute ~-~c..::-2 under tMe .!-.c. or ~ny· 
:;;,;ccc.ss.cr .~.Jis ;1s 1n effect at sucn trme. or 

in t:1e event 1n2t the Orgamz:atiO!I is registered as a iutL.:res 
comrn15sicn :n~~rchant under the CEA, the net capital of ·tne 
Organiz::!tion (a~: defined· in the CEA 01 the regulctlons th·ereunder as 
m .:rreet: at ihe time of 6uch Prepayment) would be less Uian 7 .percent 
(cr such ot~.er pe:rcent as mey be made applicatne to lhe 
Org·anizatior'i'a1''the \lhil? a1 such Prepayment by the CFTC) c1 the 

. ., 
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!':...;r~~s .-~c~..:·r~.-: ,c ~~~c: ~~~<;J!ec_::~;tCL) ~·~~~~~..-i3nt tc :r e l:?..A ;::nd ~r;e 

;,~nrJ,<;l.(-!,;, ::-Orr •..:IIC!i::r . ...,:·.cj t!".€: lr:rl~!Cr. ft.ili,Jff;'S '....'1 ior~rc:r·, ;;;;liO:"·~ . ~ -
:

1

·.-tt...u~c~J ~~n·.~.:.:~~i lt.:"~S ~ne merK17.:t -..·:::.~tJt: i'~r •::~:rr·.r~~~~·:o;:~i/ ·~ ;~\:.: ....... 
f:.~~~~:ri:: .. :l! ·.:·.- :~:::.:Ln:.•:rs r:i tr,>:: r.J,·-;:::.~.:n:t.r),-. cr1 "" ~'-'o;t:;,:;i tc tnr; ~;;·.•::. 
··1.:. ··c····· ·~· ,., .. ,· ·t ··r.,.. 1Cr,:.r'on r-c'"rc: c' t· ... ·rlp l"rl)VidE:d t·c,.w..:'-'e· v - ... •"'\;' .. ·· ·~<:,,..,t,..' L .;.I I .... ..... ..... I - -J ·~.oil ~ • ., 

n:r: :.;;c~..:c• .. cr, ~':.. r t.:~1cn CL:~tc.mr:r sr,;\! ce !rml\r.t.l a: 11-.~' arnct::-~ c1 
·.:;.~;tot.~tzr f:.;r.cs 1:, s•..:ch c-..J::::c~;u:::·~ :a:c::ur.t(=.: 2nd k:r.-::i:;r1 :1;!U6~ ar.·J 
.,._,,,,,(., "' t·c.r''" . e·r .. , .... ., ~··nt.;ur;l:;i O! !(;e C·rcaniz.:.:iJon r. r.e1 wt:.rtai .... ._ = . "-'!- • I~ • " ..... 1 .;-... ~. ...... , .... 

wo.J ;£.: oc.: :c~s :: iH"'• tt1<:- i:llllll'nL.rn (..;:,rite I re~u 1r E::n:.ern ri:> df:fmuc b)' :r,e 
USRO . ..::r 

(tv) ihe Orgor,:zat)on s net cap1.lal. as defu·,ec in ~ile Ru.e or ar.y ~.uccc.t.:.sor 
ruie r:s iA, effect .i: the t'rme cl such Pre:pc.yme:nl. ·.-..ould be iess t.t;an 
·. :G ;t:rcc.r.t (cr ~.:.J.:.r. r;:l1cr ;:-c-rcent <:s may t)l.": r>•.;,:rJe ;:;ppl\r:;:.eu!e ~o 1.J~e 
Gr~lt:Jr~,~:?:1;c~. :11 :r.e t:rne cf suct1 ,-·;tr:poyrr.~r.t t•y t:H: E.xc:r.r:nrr; or tl".e. 
·:~cc; a:::-.;;; •-::;~1ilr.ur:-. tic!la.: ;:,mu·-•;":t u:~~J;r~:c: t;y :r.e H:..;le: t;!:: ::; •;:rt~c.~ 

:'!~ :""~u:..:L t~~~t.· ~~· ~·.j~r:~ Ct!i~r .::c\itir c;n~c"Jr.\ ~~ r:·,::·l ::~"i: rn;::,C'e ao;:dc . ..::.bic 
;.:.:,; the (•r:~:::l:·r.t:-Jn :.t r.,'-'G t.f;"'.e cf .=:.1(;\ Pr!=:pr::y:r.t:d !;y U1e 2.;cr.e::;.c,.: 

~~· ~:'"'.£ ~··.:: ·-,: :~~r~· . . :~:~:? l.:·~·rr:.i~1~"'~t::~rC~' !:~ ":.·~.: .!~:~ 1 ·:: ..... :: .. :: ,. .... I • 

·:·.;li·'d;·.·~.~· .. ...;;~·j r:·;r.;r·:.: ~:.~'..:!':~~it:\~ .:.:=..t .. lit.:.··:··~·,.~ . ._:~ .. ~· . :.~ . 

; , .. ,~I . .: _ :.. : ... ; : ·.:..\ :r ,.;. ·-
• •: •,1 ~I o I ' ' •• • •',' ~ ~ - .. > • 

::re:~~yn:<::;;: l;·y :r·.c Cf-"fC.) of th£; rr.ir,~:':"'.-..:r~ :;c.l:ar ;;r;-.aum :-.-;c·J~'f.d by 
~~it~ c::.:... c· :~ ... ·.:., ~~;: :i~~i·:;n:5 n·.erel:r~r:~:r ~:..:. u·~ :.:ti·e·:. ... : r:!~ ~·.1r::·. ~·.~·11>: =.~·· 

S'.!Cf c..::-:::r C·:ll<:r~ c:rnc:.Jn\ ~~ rT:Gy t:r. lr.:.,ct; ;::; ;:.~~ic:..~.t :e; ::·."' 

Org::ru:::~ucn i.U th.e brr.e of such Frepa:·rnen: b't· the CFTC. c~ 

'.'vi) In the .::vent tn:l! tne Organiz.aticn il;. subject to the prLYJtsions cf 
r:ar::.graph t:>){c){v) or (C}(2)(x)(C) of tt·.e R•.;lc, the net 0ap:t,;l of \he 
Orc;aniz.aticn we 1uid be lc::ss tnan the c;mounl Tequired tc· satisfy the 
: ·:Oc ~ ~r.:e r.t 1.~ ~t (or 3'JCh ott1er pe; rcer,! te:st .<= s rnay be r;;C!ce 
o::cplic.r•Ve ~c n-,€: Orgc.niz;;:tlcn ~:the tim€: C·i SL'Ct'l i=repayn:er.l ty tr,{; 
C:::r.cr.:::1gEl e:r tr·;•! SEC) smted in SL:Ct' cppHcztJte paragr~pr., o; 

ii ::~oF5yrne:m :$mad.:: c~ <:.1 cr f:ny p<!n oi the ;.Hi'LCr,•:;;l her.:-ot pnor to \he Sc~\edulcd 
~ .. \::::~rity D~:e r:JI"r.: if in<: Grf:.~:-.l:.;;ti. "''!; net cr:plt.a:, is ie::.s ~han llle <m1oun\ reauirec to 
::e:n~!t ~ucn Pr€:t::3yment l=.L:r:w.arit ly ihe foregoing wc';isicn6 of this. f:;ar;:::gr.:.pn, tne Lencer 
c.grees :rrevocably {whether 01 not 5\•Ch Lender had any knowtedge or notice of suer, 'fact 
at me time oi such Frepayment) to rE.·pay th~ Organization, rts successors or assigns, the 

'!Unl ::!,0 paid \0 be held by the Organi.z'atlon pursuant t.c lhe previsions hereo1 as if such 
P{epaymenthad never been mad~; provi<Jed~ however. 1t'"1at any suit1or the recovety oi any 
::udl Prep3yment must be c.:.ommenced within Mo years ct the date at such Prepaymelit. 
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.'~·.t=;: t.>t~~,:;: .. .~:::t~· ..... :-. i .·.:.;.."tn~ .1~~cn (("J t:~~y t~ie unr.J;ir! pt:n~.:.~··~·li ...:.'!.,;.,t.;i:: ··,br·::~J: ~i"".:1;1 

:~.;nli~,~ . .nt~·- :~~c.:t·....::·='. :~)q~.~!nr.' ~.·,.ltl• ~nter~st ~:cru~d tr.t·r~c}n, ~n l~it! r:·/~~n~ ~:.= ;-:~·.y r·::tEi'·.,t..:r~hi~. 

r· sc .· .. ·.:::nc·~·. :~QL_(:;,HHJ n ~wr suSr·t ";C ":.:.1 P . .; or 'J1l'lr: p,,tztS. t;c;.n~r~ p~c\l. c.~s~·~r.r11Gnt k; ... tht 
:.~n~:;!~i. ·.:;;f c.r~d1tcr:::. rt!-or~:.:r.i .. ~dtiC.i· v.·~.·~·:~·~tr or r.o1 oursu~nr t~ ~.~\.inr·.r ~~1':-"':' !n\~~. or any 

· o:r.~r rr,;D.;:~h..::.i:w·,9 c:::r •.r.c ~~r~r::t: .:,~.r. flt::!:rt1~.~·~5 ui H'f: C.J-ru~rt . .r."at: ..... ~n: Ct..:~ :.)Cy~C::""";t ·:.f tt"=e ~-r:r":"tl~ 

3h~il r:::·m,:cul ;;1.1b...:.rctr.a~c· ~:> her~~:(LiC·Nt: ~:(;l rcnr .. 

Gei,;.uJt lr: ;;:: ny rayrr.J~nl 1i'i~(I:;L;I\G er' IIICIU\~ing lile PE'fr'TI€: nt cf imeres~. ~;;<Jil 
not .:c:·::.a!t::r;;l!e th<: r:1,~tumy l;t;r€of c-xc.!pl nl:'l 11ere1n s~ectf,c.:;!ly pro.vlCeO. and the obEg;;:ior. 
1;; li'.a;~e p3ymen; sr • .::J~ r~tr:ain SuL;0tdin«:tuc .::s.rtercin abo·•o :~~t rc:.rt!i. 

The or£;aniZ9llon shall imrnodia.tdy not:fy u;r: Ex<Hllining Auttlcnty ior 
~'-!C!l tr::~.er c:r :jecler, if . .:;fter ·;;ivins ~:Kem1o at! Paymt:nt.s of r1 aym~nt ')b',iS<"ltions (Es t~:~t 
:-:.~m·, ··.; ..:·~\:r·· .. · . .' i:-. \.:i;~~;o ... ·~ c: i\t=r•~r.cix o of the Rt.:!e) ur.r--:e::s ~:.:·t:ord,n::tion u~r:=;·r:rr.nn~ 
·· ..... ·:·· .. :~-:-·.:.···: · · ~'-·.:-~· ~ rr:: tt.~:r: ~.~tr""~ cr r~·h=-~~·..:r~- \,.\·~~1'"1in tn~~ ;·,:;r(;.'.'4'1~i·; ;,tt: !t'lC:"';t":·r~ -.~·:;.~.r::·:.:: 

l: .. i·.:.~~.<\c,r~ iC .. · :.·/ ·;· .. ·.-_··;'."·.-:r~-.J ; .. ··~·.~·: r_~J i'-.~!:~ c: tr:c; b~r.~r:.:.;r t::-r ~-;-~::~(c"~ t;;· ... - · .. : .. ·. ~ .. :_:· : .. · · 

.r,:::·~~:~;~::cr·~ ·-:-~· t•r :t"~•': b .. c~.':"r O! ei-;-::··.11':1' ...... ·t.1~:!d f:) ce.=;:d \ ?Ct) pt!:i( .. (:r~~ ci it.! r.~~ C::~·h~~ cr :-...;. -. ..-:: 
I-· :~ .' ·- ··.·~r,: .. ~.: l.r ~ n·~= :-:···-~t!T. 1...:;r • .-:~uar ,:;:.:.,-...... \.._:··n :~·:(.;~ ... t-.r.' by ;r;t;: F.u:~~ . 

. .", .. .JiG ::. . ._,..,;;;.:,• (Jr..:·-:.~~ .. (:([.;·~· .. ... ·IJ j,.::...t:::....:.,.:11: \,: ,. , : ....... :.~.;·~~ ,c_;:, ,··.i:~ ~-~ :~· ~; ;:,,l:·~ 
.~:; ·:let .~;1:.·,t~.· ·.-"~.::d~C ~~~ le~:~ v·:::n :. ~. O:::(Cr:n: of a£~ri;g-7:~ ,:;c:.:bit [·~~in~. c,:··~'.pt.:~~~· ~:--. 

2:·: .. ~.:-::r::~qc.~ ···~·.:~. [+,r.j~···~.~· !: f .... .-!~· i-5~~::.:: l..,.r.c.:-r tnt:.: /~r..~ c: <-.·:,.. rt....cc.:::::,s:::- rd~t'-:. ~~ :;·~ r:.·~~·.::.: 

<:: !::'JC!"t :in:e. :;:,r, ir rr.·;.:::::: re.d c,s 2. ~L:·..:r:::~ cc:,.r:;mlssicr. r-.•~1.,;r~ar.t. C v!::rcenl ot ~:;;:: i·L..r::: .. :. 
required to b~ ~wgrc-;c.te-.d :;:urs:.Jar~L t.:) lf:e Commodity E.:.-.:c.:-,:3-('lge r ... c: ?.nd LI'Je rcg'.!la:jons 
:nereunce {:ess tile marl<cn val~,;e cl ~mmodity options purch~.:;\:ied by cptlcn custome:rs 
on or ~\ .. d)!~Ct to tr.e rules ot· a contr . .:lt..'l rr.<:r',c;et, e&ch suc."1 cil'.:duction "'iO~ to &xcced the 
.; mclJr:t c:t' ;J..;r:cs in t:;~ q::t~cr. Cl! s~cr: .~;;n: account), if grealer. or i es 5 ~ho:n 1:20 percol'lt d 
:ne minimum lXN~r .an~cwnl fi:QI.!Lted·riy P<:!ragraphs: {a}(1)Cii) of the RL!te. 

:; ... 
7he Lencsr lrre· .. ccabt·y agrees tr • .at the loan EVIdenced hereby is not being 

r.1t:ce ir. reliar.cc "Jpcn !he s:t~nd:r,g llf t:"1e OrgarJz.ation ~s·a memoer orgenization oi ;·r.e 
"CxcMr.ee or u;;.on \he Exche.n.ge·s s~Jr~·eilte:ncs of the Orgc.niz<:lticn's f.nan.cial·posltlon or 
lr.s o:;mpf!anc:: ,.yJth ~~e Cor.~titution, f-!ul~s and prEctlces c1 the Ex-change: The Le:nd~r r,as 
n:aoe; 5:.JCI1 inv-cs!iHalicn of the Cr!~cr:l!.zation and its p~nners, cfflcers, alrectcrs ana 
;1cckt:olders as tne Lender asems r1ece~s~ry and appropriste under !he circums~ances. 
Th:e_ Lend"Br is not r-elying w:pcn rhe .exchange to provide any tnf0rmat1on concerning or 
relating 10 tn.e Organ1zatlcn~net &1¥.e.j;q,!ll1at:the Ex(Zh.ang;e l'rss po respcn:s:-ibility to disclose 
to t.i1e:Lender .a-ny"tofcrrnatior:n::e.Ace-r.t.~iR.g}l :Of rel:::rang'to ~h~e· Org.a.ni2.atian·whtdlltmay now. 
or at any h.,~u.~re .time, 1"\.ave.. The L ei·,tj~r 9gr-ees tha:t n-either the Exd'lange, its Special 

I ~ •. ' • ~ 1-
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~ ::.:S! r L.r';. ;: 1:-;"l C,;:~:: ~ .. :~ll;(.;tt): I ·:: -l~c.~r .. [j _:~~(:f: !.(.:~ er"~P!C1/(:'{.;: (..! :!"'·C:: = .'C!'"".angr: c:r ~C:-id 7r_•s-; 
~ .;·:c ~·'--~t~ t~· ·~ .. 1c ~:" ·.v !l~G :..~ ... ·~G,t .. \•.:r. :t1 !.i~.';:(."". lU ~:~;"::- .·~t~ ... ·~t·'tlt~·1t c)r tht~ r~::.:r~yr:o ... e:i.~. ~.;f ::.r:-

I~Q r.'r'.'.O;:~t:s r.E:;ec·t 511~H t-e Q£:3!t witt"• :ll all. :!':sct::c;s as Q9h<=1 oi the 
t:..:r~:i3 ni.:: :;-',i'Jll, :;t1QI; ·::·e !i:...ibJect ;o: t~,Q risks Q( 1t~ bus;n.::-ss, ~r:C. :nay t'.e Cie.posiled ir, C-:1 
.·.cccuni -~1 acc.:nlmts in. trte Crgar.iz.ati·:m·::s. r,em~ in any r-.ank cr t1u:>l a-_.mpany. 

i r u-,e Organ\2 atlon ;~ a h lt\H es C.l'.)r.nrnissi<W. p~erc:l'"!ant,. f;S thal term is dGf;ned 
1rl Ln~ c ::. ....... '.h€: C•r!)OfiiZcllC"JL"I eg_r t:~:S' I :or.si-5 tent ">'illh u-.e re~t. ire:-ne nts ot Secticr-, 1. ~ 7 (h) 
nf ~:·t:: I':.~•,J:.;: t:cn ~~ of t:,e· CrT C ( 1 i' Ci R 1.: 7 (h)). that: 

{U} ·.·menever prior.w.·itter:: notice by tlJc.Org~n~z.ation :.0 tr.e E.)(change 1S 

re:qulreel pursoarir tc the provisions of thiS agreement, the sarne pnoF 
·.•:ritten flclic:e ~h.:~ I! b~ gi,ven by I he Org:ar~I:Z&tlon to (ijtr.e ,CFTC at it.5-
principal· otfrce. u: Washir.gton, DC. Auentlon Chie·f Ac:otmtam of 
Dh .. ·:::ion (.1~ 7u;~in; i:r •• -; M<::rl-:ets, Stld/t:r ri) the commodity e:xc;:ange 
............... .-~." ... ~~ ... , .. --.~ ···.· •. , ... ··~- .... · ... ~.-..... o·_ ..... :.r.-· ... , ... ·-• ... ~,.~~.c..., ~r,.~: \~..:rg.t!"~!t. .... -::ttu.lfj:::,. ,i •.•--:; ..• :..•.:... "~·~·~···'·'"'~·I .. : ... 4. ~ 1 ...... -:,.;·~~ ~.·-

~· ... ·.\i.e c.;~·~c: ~:~ tn~ Ort~(;l~l7.c"~jon·~ Ct=!-lgrt.c:t~C ~£:~1-:E:g...!!G~·:::y 

·.:..~ ·.l.r-.-c·t:-==· .. ~~-~;· ~·::..:;~ -.\~;t:r·.~1 t.:.j_r:,;.t·~·L. ~,·: . .. ::::..cr: C7 :.;~_rev.;::! .. -~~ ~ ..... e. 
-:=~"::r~s;<·'c- '~· :t:~c .. i:t;=:(.: ; .. ~.:r.~-·:.:r·.~ ::.:- i:i 4; ;...:rC\··s:c~.s ~! ti~i$ a~;r::c:r:~~-~~. 

:l""lce C:g;:;r:i.::atbl S;"1311 <::r;c o:::~<.li'"• :ne. r.ricr ..... :;::te:r. ccr::: .. c-:r;· •. 
~ermission or approval of the CFiC sr.d/or o! the OSRO. and 

(c) when<::venhe_Qr.~anrzati-o.n receiv-es written notice of c;ceeleration cif 
maturity ;;ursui:int to lhe provisions ot this agr~ement, tl'H~· 
Orsani~aticn ~h~ll promptly give-written notice thereof tc \he CFTC at 
the· ::.dcress. stEt.~d and/or to the· CSRO. · 

·:·r.~ l"r::rm "Orga:-:!:::Gt:c,n·· as usPa ·tn !t1i:: ;:grt:~rnent ~!u:U lr,c;h.:cc t::c 
OrQ<::r.iz~:rcn~ its hel,""S, £Xfr.Ct:Hcm, ac::>inis:trewn, successors c.:nc- cssigns..' 

UpCDn .termination l!lf · H.e Orgat'liaation as a mef!lber organtzation of the 
E.,~::cMr.n~·e, ·the rafetieoces l'l€reln tn the ·li:JXoha11ae shaU be deemed· \0 rarer to the . 

·· E.;:r:.uni-ii!J~Rfn~.ut•ho:rit:y; The.te:mr· ~'Ei<:omlnimQ·~uth~lity"""'. ·snell"" refer 't:o the re'g~atery body 
n<Po!ing res·oonsibihity fer lhspe"Cti.ng. •:::-r examining t't.ie Or~an1t::a'tlon fer oomp~ience v.ri.th 
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:·Jnanc:ni r~:s';O'i::>ih!iity r<::q ... 1r12rne:nt5. tw.a•~r :-:t>:c:1t~n 9(c) ot Si?A. C~r": ~.·U:t1:1n ~ /(d.l o:' \;-:e: 

/·.(;\. 

ihe prc•rhHon d lhi:= a~~~·~·ment !:.n.::ill be ~ir.dihg t.;pcn t:"•f: U:r.d~l. h•s ( . .'r ~~-~ 

,''"~if'S I ~~.e· .. ~~~O!S1 G~f1l(fl1Sir~:(..·r~·. SW<..C.:i =~~·:)I::! r';lt~d ==~~signs ar.c ~J;:.t..;r~. tt.~ (:·r~::;nl;::~han 

;...ny CON~cve.n;y ar:sln·~ (!Ut ol ur rn1nimg to thtS ::.gre:ern.;:n: ~:-:•ill be ~Lor.-.rtt.ec 
!o ~nd settle-d cy arbtlratlon~=ourswant t1) ll>n Con~tituHan and RuiG(; of till} E.:o:c;r·,,~ngE:. 7nt: 
OrganizatJop ar.d tr.e LGntjf::r s:r.all be conc:luslve!y bound by Z'Jt.:h aroitre:ilir.n. · 

1his agreement shall br: d1ective ircm the date on wh•ch !tis apprcvc-::l by 
tne E:tcr.~n9e anc shall not ot:: rnodi1i·:d or amended without tne prier wrirtt:n at:prc-val of 

~M ::xch;;;.nge. 

Tt1i::: ;n::,:rurr·e:-nt ~mt:.cd•-e-s rhe entlr e ;<Jgreerr.e nl t;,ec-ne~ r, \he C r;c.nLt;:, 1:0t: 

:- ··':' \:-"=' l (-.r.r.•:'.2.--:-:-! :--.,-: .... -.:t"-~! e·•:;~:-nr R; nf sw:h ~~!Jr~err,ent :--.<:s t··~~~n r:r w~ll t:r: '";:>::=c· . .:•~·: 

,', I. • ..• 1 .. i ~. • ... ·· .. · " ,-, ..... ', 0 <-I 1 ~ ._. 
1

1 1 I.; t·· 

This agreemen1 shell! ba ce-emed to nave been m;::;de under. and sh&ii b.; 

govemed by, tile laws of the Steta a1 New York in all respects. 

-:- J·:is E:5r~rr.em 5h.:31l t,c. t be wbjcct 1c c::=tncellation by eil'":er p;:;.~ry, .. mif:: ss tt t 
~~e·"-' Ycr!< S~ock Exci".Jr,g::: ·<::grt:es in writlng ·lo such c.ancellaticn 30 rlays in <:C\:c:nce. 

19. NO RtGHT OF !iET-OFF 

The L~11der agrees Ulal it Js not t;;;klng and will not t.c.lke or ass.ert as r.ecurity 
for the pr.>·menl of the lo;:;n ar.y security tnt£:-rest in or lien upon. wh~ther create-j by 
contract, s~arute or otherwise, Dny propeny of the Organization or any property in whlcn 
the Organizarlon may nave en interest, which is or at any time may be in the possession 
or subject to the control of the Lender. The Lender hereby waives, and further egrees that 
l1 will no! seuk to obtain payment of tJ 1e note in wnole or in any part by e:xcrdsing c.ny right 
of set-off It may .assert or pcss ess whe·.ther created by. contract, Statute or Otherttlse. Any 
agrsement between the Of"Ean!z..ati<:;~r, and the Lenaer {whether in the nat~re ~fa generaJ 

~· 19~ ::: 
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(..... :,1•r·. r·. r r.•or ?.'./'";· •• ~.·,c_ . ·~ ,.~ ~ .. , (: C r~ ~ ... I i ~ .. d~ :·< I \.lt. '\.,.J \ • ~-:, • 1 \ ~ .... , .- ... '; 

! .,:, •. ,,.lr ···· 0''':01-·31 · ncvi~iGn · ~'·\,I•• I~ ~\f I .,... •- ~ 

l th . ')o/ tc'f cf ,.,. ,t-'"'"' ,. ~.r·t'·.,.- ... ., .,.· 1·•,-,,· ·1 1t,·""IC r' ···Jt~ .... ,.r .,, .. irhc-.r~d~ an•J seas . 15•-" 1 N V\:t ~ ~~~c.:~~ ~ .;. ! .-;. • .:. - , ..... ,t...: ~d'i h ....... .., -... •1. .. ~rr.... . ...... . 
/~~_..,:.• v' · l~ ':";.,1 [:._~/ 

... ·., 

::' { n. ;1 t)C lJ0.....!1i.ti.;_; .!..' .!::,•'.!..'--­
(U~f11.:c.·[·J 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. 
LBEX-AM 5643145 



{ • 
;·.:·RO:\;..l!.Z..; flO!'\ (1'11:2 '·LOA:\") W.-\S .-\C:QL"iRED BY THE t.E.SDER FOR rrs 0\\--...: 

:\CCOl..f':\"T FOR r.-iV2ST:-..1E:\T :\ND :-:oT \\.'lTH ,-\VIEW fO, OR FOR SALE L' 

?.EGISTERED L,:.:DER n-!E SF.Cl...RfTIES .-\CT OF 1933. AS .·\ME::DED 1 rHE 

"SECL:RIT!2S ACT'). AND \1.:\ Y I3c SOLD O~L Y LrPO~ REGJST:\..; T!O::--.: THEREOF 

C'?\DER THE SECCR!TfES :\CT OR TN" .J..CCORD.'\NCE WITI1 AN:\ \",.~.JLABLE 

EXEMPTION fRO?vt THE REG[STR.-\ TION REQUIREMENTS 7HEREOF. 
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1. The Scheduled Maturity DatG set tbnh in Section 1 o:t the A~ ~.hcrebr:~cd 
· trom MtJ 3t. 2000-to ~ 111 ~ooJ;·~ · . .. 

2. 'Thu l01U1 amount aat forth in Section 1 oftb~ Asreem~ ~ hete;by ~fWd ~.UOO 
ad1\ioai(O;ft.-Qibitiett ,I· . • '. ' ' 

TheLenderrt}JRBeattand.wa~tba:.l!f· J~p~~.~.,~tmt · 
AntearbueiDf l'l>'tilt&el.fO"f'f&lil-fi ~ftf~ . . ·· . ~ ~lflnf' ·rif~ ··• ~ bl (ir 1~.~-
r_ ........... ~~~ -~..i'l:lii::..;~~ ~t~: .. ~· 1·. ·.: ··· ~~t···)l~r -~~ -.: "~ ··· ·- · .... 
w _ _,"'"'"' n~-:Br~r:ntJUQOil ta~rCOI ' . .. . . 

Thi5 Ammdmcat shtll bO deemed a part of chc ~=; ·whJ·~ A.greqn&ut sballia.alt.O\ha 
respects raain uJJ~:llangcd, · . · ::~ 

D~ August 19, 2002 

!..EHMAN BltOTIU!.RS INC. 
;::· 

WiMAN lilonmRS 
.. ,.HOLD[NGS INC. 

By.~~~-----------
! an Lowitt 
Glo baJ Treasurer 
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( 

ThcSu~·t:omr'Jtllt~t -·~P-~~J#'~.Bf~lbRS~ l.Qc. (itbe , 
''Lc.Oderr}1U~··:sro'ther5 me. (lbe···:aotrowi!II").~~.Me.y~9,,%00-l (d:te '~A~t'') u 
hereby amended (tbis "Amtadmem'1 as follows: · 

1. ibe'SclKd\lieij Mi®fity'batc""' toitir~$~.j ~!:~·it! ~y .. cbaa'tcd 
from May 31, 2003 to Ausust 31. 1003; 1Vld 

2. tl= 1hen ~bl=t aot'!mm In Sccti= 1 oC~ A'Pcn~l ia ~~~SQ4Wmi.utm 
millitnuo Sl.6 bi·Dion. 
' ... ' • • , ,. ·~ '! ,: . .&. 

Tllel.odu rt~is)ttd·~~ ~~ ~~9.~ p~~t.~ t;M A"~* pd ~ 
AlmDimcntiiDadtfG'iita·~WI mk/ib floi lD:va~Hf:t~A -'~i..-.. t~)Or »r-ule 
ill ecmaect:IOD wttbt lllJ dJm1buUUD fbenuf, 

TlU5 Amemlment lihall be: deemed 8 part of1he ~e~~-~mcl, ~~Jnl1U arher 
r~ rc:maia lmebmged. 

) Date: August 19. 2002 

( 

• 

LEHMAN BlOTHERS INC. URMAN BROTHERS 
Hd~GS"!NC. 
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• 
INYSE 

November25, 2003 

M:t. Anthony ·s1uccbio 
Senior Vice President 
Lehman Bro"thcrs 
745 Seventh A venue 
New York. NY 10019 

Subject! 

Dear Mr. Stucebio: 

+6307 T-m P.OCl/UOl F-701 
N.,. t~<lo >1«i. E.r:rt.~p. IIIC. 
ta ~Sire« 
N.,... T~•k.. NY 1000' 

1lilil will confirm receipt of a Third Ameadmcm to the agreement as well as af1 o-pioiou 
of wao::;d re~d-er,cd pummnt lQ NYSE Rule 3l3(d) io. connection with the in~ of 
$500 :Miiliou.·fut.the:~e'imD. ·· · · · · 

~· ~ . 

These documents are in a farm satisfac:to.ry ro the EXCl'uinge aDd Wlll be trained in our 
files. ]{you hav-=.JWY !!.~~please fl;e-1 'lh:!= lO.CQIJtlet me at211 ~5&,-2031. 

l~ 
Docllmcnt Coordinator 

ct:: LeslGy l'ong 
Sirnp~:~~m Th.a.c::ber &:. Bcnlm t..LP 
42S Lexillgton A V1ti1U*' 

· New YcrrK,. NY 10017 

Rest Fanelf1,. NYSE 
Survcfll:uu:e Din:etat 

SIW'Oil MOl. N'/SE. 
Senlcr FJnanca C®rdinamr 
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New ~ StDciL I!Khaf11!e.l./lc. 
10 8ro.al Smel 
N.rw Yotl<. t>l'( taaa~ 

• 
INYSE 

( 
\ 

September 4, 2003 

Mr. Olivor Budde 
Vicc~dcnt 
AssociatcOencral Counsel 
Lehman Bi0tber1 Holdings Inc. 
399 Parle A'Ycnue, 11 111 Floor 
New York, NY I 0022 

sribject: 

Dear Mr. Budde: 

This w11l corifin:C receipt of an opiP\ou of roun~J rendered pur~v,M(~. ,NY~!? ~~~~JJ(d}in_ 
cooncctioo with til¢ icc:reasc: of principal for the ~ loan fniii' $1 ~600?000~oon to 

S2,400,ooo,O.OO an ~~¢' S!~~~~ooo. 

The Exchange ha$ no bll)Cctioifw tbunrahsaCtien ·ba5ei! llpo~;tn'O'fttltfi• ~·p~tNet Capital · 
posWon and approval is granted ..tfcctlve September 3, 2003. The details in~.~~~ -~'il 

' subordinated capita.! must be incJuded oo tbc orgnnlutian' s next FOCUS Repd'~ 

Please remember. that your requeat must now also be: file directly with your~-
c6mmodity regulator, if aey. · 

Very truly .. you 

·~.w. cy 
Document Coordinator 

cc: Rose f'lllleUi. Nn"E 
$Qrveil]ance Director 

Sharou Moi, NYSE 
Finance C~cr 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 5643150 



INYSE 
August 29, 2002 

·Mr. Oliver Budde 
Lehman Brothers Inc. 
399 Park Avenue 
New York, NY 100224679 

t..SU\ ·LA) 
~~ (¥' :-;oi 

'No,. 'fad( Stoeil bch&n~c. lr.c, 
10 fl<o:ul 51-f«t 

N•w'nrlr.,W('IDCIOS 

~J ~ fi.6B gftJZ.-

Subject Amendment No. 1 to Subordinated Loan date May 29, 2001 from· 
Lehman Brothers Holdings Inc Due August 31, 2003 

.Dear Mr. Budde: 

Pursuant to the provisions of Appendix 0 of SEA Rule 15c3· 1 this will confirm 
that the documentation submitted in connection with this loan is satisfactory to 
the Exchange and furthermore may be included in your net capitat computatjan 
pursuant to our Rule 325 effective August 19,2002: 

Our records have been noted tO indicate that the loan amount has been 
increased frem $800 mitllon to $1.6 billion. We note that this loan has an 
automatic rou-over provision . 

.w.~ remind you tnat six month$ prior to the scheduled maturity date of the loan or 
an instalfment thereof, if any, you should fndude suci:J· detail in your FOCUS 
fiQngs pursuant to Rule 326. 

Very truly yours, 

M~ 
Niesa C. Rustad 
Documents Coordinator 

cc: R. Fanelli 
Surveillance Director 

S. Mai 

?8<'33jr 
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L~ !3ROTI-£RS ~ 91646?592653 

SBCQNQ AMENPMJ?.NT m SWORPlliATI'Q LOAN AORBEMENT ·CASH 

The: Subor4inalod l....oan Agrt:em¢n~- C~ ~ Lehman Btotbal'l Holdinjp Inc. {the:; 
wl.cnder"} ~ t.e1trne 'Brathera !nc.. (~ .. Bollower") dated Ma)' .l9, 20011 ~amended Ali-~ 
J 9, 2002 (~ "Alnald~ J\grcemCIIl"), I& boreby filrthet wended (thi~; "'Se.:aM AmmdnlCSttt") 

_a$ iol1owt: · 

1. Th~ \o:Jn mnount .sd fof1h in Settion J of !he Amend~ Agrecmcat b hereby" c!wlge.d 
!rom $1.6 blllloa 10 $2.4 billion. 

The- Ludu npmHt.! aUd W;lltl*ats tbot uy I~~' to tbt Am~ded Ap-eement 
A lid t~it &nad AUlUdmeDt b m.d• far Itt ow• ace:o"D"t for i"!lvcew .. t ao4110C wnb • 
Vit'lli' to, or l"or .Ult ~~ COnDeeti~D ~ lallf dlstrilnrtWA tbcn:of, 

Thl$ S«.and Atnr::ndme:m shall~ deemed a plltt oflho M'lcndcd Aifocrnent, whldl Amond.ed 
A.~ 3hallln .JJl OtbO'I" l"eqlCCU n::mabl\UldlU!pi. 

LERM·AN BllOTHERB 
HOU'IINGS INC. 
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" 

TiilRD AMENDMENt' TO SUBORD1NATE.D LOAN AGREEMENT· CASH 

The Su~ lp.an ~~e~.~~.~~.~~lJ!;~ ~ ~i~g~.In,c.~{~c;,_ 
·;~~~6~~1ds~,:~~Brro: ~ ~~~d!f~:~~h:~:~;~~~(~t 
"Third Amendment") as follows: 

1. The loan amount set forth in Section 1 of the Amend~. Agr.~ent is here by changed 
from $2.4 billion to $2.9 billion. · 

Tbe ~d.er 7{w,.rtnn~JUl~ w~mm~ .t~~ ~.ILy.lp,.a~,(ijtrs;~ to tbe ~ded ~e~eut . 
and this Third Amendment is- made for. i~. own.,'-~~t ~r.up'estulerd an~ no.t wttl,l a vJ~w 
to, or for sale in connection witht any distribution tbereof. 

This Third Amendment shall be deemed a part 9(~r4,me~ A~ent, w,tuch ~ruled. 
Agreement shall in all other respects remain unchimged._. 

,. . 

This Third Amendment may be signed in counterparts. 

Date: November 20., 2003 

LEHMAN BROTHERS INC. 

.. 

LEHMAN BROTHERS 
HOLDINGS D'IC . 

By: 
~~--T~.-Lo-~-.-u-------------

Trea5urer 
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• THIRD AMEN"QMijNT TO SUBORDINATED LOAN AGREEMENT· CASH 
. • • . - ~ 1 . . " . . .. ;" ' • ~ ' : • u •• l - ' -· . '.. • : 

The Subordinated Loan Agreement- Cash betwe~ Lelun~ BrQtbers Holdings Inc. (the 
''Lender") IU)d':t.elmlan Brothers lire. (th~ ••aorrawer"}'<iate~i'May29J 200t as amended A'Ugust 
19, 2002' and Sdpt'cinber 2, 20El3 (the •·~ended A~·eni'1, is bereby~er·amended:{this 
''Third Amendment'') as'fo11ows: ·" · ,. ··- · · · 

· 1. The loan ~ount set fortb in Section 1 of the Amended Agreement is hereby changed 
fmnf$-2.4 billionto s2;9'omi'ori.·•' .. · · "· · . · · ·, · 

The Leader rep~~nts and waJ;rants that any loan purtllabt to the Amended Agreement. 
and tblk''fffi~a~A:fn~ri~me'lieis ~~¥oY1U~'WD ,-i'~e'OiJnNI1i- ti~tn(enfauiHWfWfth ~w 
to, or'i"o~'sa~iiri'd>mrddnwrib/aiiy.~i,ltiontli-~reor.·' ~·· '.' 

I, ' ' I ~ > ·• ' 

This Third ,A.mendmi;J)t shall be deemed a part of tbc'Arnended Agreement, which Amended 
Agreemebt sha1Hn ali·othenespects"remain uiltiliail:#.d. · · 

This Third Amendment may be signed in countetparts. 

Date:- .November 20, 2003 

LEHMAN BROTHERS INC. 

Ey.·--------~----------
Anthony Stucchio · 
Senior Vice President 

LEHMAN BROTiiERS 
HOLDINGS JNC. 

By.J~ L.:Jt 
Ian T. Lowit::r 
Treasurer 

• 
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LEH"'AN ·¥ 'JlEi-<167582653 1"<0.?':19 012 

NYSE CSA FORM 1 E 

F'fRST ~ .. ARB R.Wtllttn 
.stj@of111~)2Q,\tf(~}~§ti. 

n-ns: AGREEMOO iis erttered irttPthi&-.l.!f.lldoy'of No\l"etahet' 20Jl.!,. between 
I:ehman Brothers-· Jtol"dln,gs fn'c· •. ·· ~ · ·. ·· •(:.ehde(} and 
leh~n Bm~hers Inc. , (the. "Qryantzation;. 

1. GENERAL: ft Subfecitb the terms and conditions hereinafter set forth, 
the_P~trqutu·(prcim(ses ~ .. ~:to the t:;b~ :~a~~~ on. No~ywber 3 0', 2007(the 
"~Wu~Matu~ '?;t;I."J~.-~ d~ Sf~ ~C!nf!'t::Jtli!~~ y,ear;s and not more than 
10'.·';';: · ~~tb~ q~e thf/l'$0f,) anhe ~ffi'ce~~f.ttl'ij Qf»~~prt.,. $: aso. ooo.ooo am! 
1~ Wia· .. - ~'*rat~· Of. * %-'i;i$ annum from the dat" 
h~.P..Rtder. A att'ached h~r'et~: c~ntains ~!iditi~na·l term~. and· 
provJ.s1.on$ of this. Agreeme~tt w-hich a,~;e-hereby e.ipressly incorporat.ed 

.. 2. SUset;r;J$trBEPA'tM§N!' here1ri. by· retereace·; 
. ··-· . ·~ . ' \ '. ·-~- ~!---' ,' 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 5643156 



LEHMAN + 9\646'7582653 N0.299 1113 

(iv) 

·, 

' (\li) . 
. ·. 

+5101 H~i' P OOS/!111 F·iae 

would be t"a than 120 percent. or such other percentum as may be 
madlil: applicable to the Organlzatlon at the th'la of such peymoot by 
the Comtt(lodfo/. .. F~ T~!Dt.~~~~~n (the ·cFTC"), of 1he 
Oq;aq~'~ .t;:~.or _ .. c;tp~ . rt!q!J~Od~1 calcUlated In 
acmfdanoe Wlth·~~na iri etr~ ~the ttme of such 
pay!TWflt. o.r tt;t~ OroF~.q.n .. 'E;; .-M1 .t. t.ql~p)t@! · . -'¥R\Id_~.· .1.~ than t,f)e 
mini~ ~I req"'Ul~.(~&~ ~-~~.or·· ; 

the Organization's net ·capil&!, as defined in tl'le RulEt Or'any·suc::a3or 
rule- , . . . . . . .. be less than 120 

~~-~mt~,•· to 

., 

. ...... 

, ~ ·' 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 5643157 



09:44 LE!-1"1QN ~ 916467582653 NO. 299 [/14 

11~6-04 Ol!lba F1111-i111 York tw:k EscN,np . mar _ T•UI · P.Ga&IDil ron& 

• 

) 

·~~~19.-"~-~?~qr-Q.(J'I\e_J~~llon.-
(i) fn·th&~fhift'~16f~~1n f$·'fl0t ~TtitifvpuJGUant to tho 

~llvll,:~ ON"c:w'lo3Seo..k~Ilw, ' 3 -~ 
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L.EI-t1AN ~ 916467582653 NO. 299 CH S 
' 

T-2111 ~ OU71Dii Hi6 

'·' 
Iii~\ 

., . .. '\}~I 

,{\{) . ., ... ' 

~r: . '; ', 

. . t : ~-- ... ' .. 

to the Qrgant:ation at the ttme of such Prepayment by 1he. 
or the SEC), or 

(vly"· ~n ·tfto~Mn1 1triit tl'i •. tJti~iila&iti~·&Ub!eCt io tne ProVISions o, 
. ~~RI} ~'(~,9J;{~q(-$~t%Y~.JJ~a,.pt ~of th$ 

01:1~ 11;.~ CNww YD«~~ Inc. 4 , · !.8443 
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+Uor T"'2~ .P,O:Ie/UII H36 

··"' 

(vi~ 

I . 

• I .. ;'<',~· ;· 

··'':· 
5 . 

. · :,. · .. 'L& . ~~~·~ .·~!':':~~2 : · ~:- .~~ ft·v· ., .. ·. · 
Oef&wttli'HJiY~~~~ 

shall not accelefilte the matw1ty' h9reef except as ii_. ~ ~~~ and.~ 
obftPtion to make payment~ nmta!n subordfnafed as herein above set fortlt. 

.. : '..:;p~ .• ·:' ~-~·'$: ...... , ... ~.,~;·fit. ;.·,- "• ·!.~ ' ... ~:<: '-i;l~: :, . ·. 

· · · ,,,~_-, .· i1!8iitt§Jti~JiiMIDRl:U 
I ~ 

0 

0 

t' .,)·· .. : :, ,.''·~','{ ( -~~~ ""'.' '• 
00 

"'}, ~1° -t.~ .. : ... \~,~~·::;.,' •'~,.t • 

sudW~~.-~ ·;. ·' ·~tfg~ 
t&~th!··~ot'U>l6•~~tfon agrMments 
then~~ tfit:if;~~---~;tfili1ilillowJngc month' wr11out 
retare;nce tn any prejactad ptoftt or ~"tWSiidlcat;.~~or the. aggregate 
Jndgbtgdne:ss of the broker or deafer woukf.excoocl1200 percent a! 'Its net capital or il5 net 
cap1taJ would be less than 120 ·percent of~ mii'tdlUm dollar amount required byb Rule, 
or, In the case· of a broker or dealer operating pthUaJ\1 to paiqf11ph (et)(1)(l1l of the Rule, 
\ta Ret capftal WCt:~ld be leU than 6, pef08T1t of. ~~ debit Items CQITiputed In 
aocolftnee wbh E.Xhillll A to fUIIa 15£:3..3. Wlder thl Ad or aoY fiR.Icceseor rule u m effect 
at ,ua. ijma, or, if reglttered • • fu!urM cormntatiDn merChant. 120 pena'lt of Chv 
~~ CNewYcrii:SaookEcoOIIDCf tr.e. S ·· · · . t1!1a · · 
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ll/;?4/2004 

ll~H' 

0':1:44 LE~ ~ 9L646?5826SJ 

'OJ:23PI °Ft~o· VDri. !tDCi. Enhann 

' ; ~ l'" •l' I I';'' 0 : ,• •' lo ""'! n 

' '\ 

· .. ,:' 

N0.299 

Hl6 

;'.·· ·f!~·sme1•~:.~~~-.•~-· 
,·, ,':-· .••.• jji'' !f: ·~.1 ~ ·.~·:~· f •':f; 

. ' 
··;J ··' •'·' f.· ..... • ~ · ·-~ ;·J ,J ·t · r .... __ , ·~.·~~~· .. .· .~ ' 1 .. 

• ! 

~· ; ' 

6 

Dl? 
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t 1/24/2034 09: 44 La-NAN ~ '3l6467SS2653 
f\O.ffl (;118 

' . 
. · l t-OH4 ~~~~~~ FrGI·bw York Stock b'it.lllll Hit P.Oia/UII Hla 

' ..... ~\:za .1'. 

(b) whenever • ~-ctaFfi2Mf'~iSsiGn. or ·~:1~t. the 
Exchange ia required pursuant tp~~ ~ at .tnis agreement, 
the Organimlon sha!J also ~~'tift· ?jior Written conant, . 

. './ ~~~r:~~Q,f~.~f'l:"9 ~~)he OSRO, and 

{c) -~~(i~-:~~dl 
tD 

JRJai'UZSBDR Sf1ai·DJ1· omG1!fii. 

,· 

tt:'•"'.p~·<·';··~· 
' .: :·. •,· 

Thl& agreamentahll be·~ from ttlodeteon..tiah lteapprcwc:t 
'arJ the excttangeand shal not be mcdlied or amended wfthol.lt'the priorwritlen approval ot 
the Exchange. · 

16. §tfTIRSAGRQeNI 

This Instrument embodies the entire agreement betWeen the 
O~ lind the L.enrJer and no'Olhet~of"IUQh ~has been~wftl be 
executsd 'Wilhout the prior written CGMent Of the Exchange. · 

.~ ..... .'.. .. .' .. : . ."' .. 
17. GQ\!ERNING lAW 

Thfa agreement shaH be deemed to have been made under, and shall 
~n.l004 ONewVII'IItbldc~lne.. 7· 11443 

!,;_"':'•, 
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LbHMRN ~ 916467582653 

lS: 1~ ~ + '31.646151jl25SJ 

fl:U• ,,.,...~i~talk&nt!up +tnr 

N0.299 

~-i!iS 

Y..21. P. OIIIIU J.fll 

'! 

-~·!1~~-!(6-b.··~---o!.;.•' .,7, ~'- ' .. ·--~:..:;'-' -~·"',...;·-·-· -----

'. ;. 

; '• ..:._ • . ' f t I ' I ~~ 

•' ·~ 

,'-' ' ..... 

'\. :;.~~~ Ct::~·.. ' 
.:.~d ,,·, 

• 

~'-\·~··. 

'~3il:~~- *"*':'"~ 

,., '.. . '4;. 

;'. 1.! ,' ·~· .. ] . 

. lMQ 

D19 
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LEH'1FIH -t 91646?582653 
NO. 29'3 1720 

u~ ts:12 ~., '1646~ 
lil.295 Qe8 

• 
11-.u A:n~ ,rCH" Yark lt.a iqj,pp ...,, T:-lll P'.lnl~ll Ml 

. ~ pvlft'ed by. hJ-d u.'Rt* 01. ymt; In el fWPOCll. 

11. QA~Bt•A.D 

. . . ~---·M:.noctN'~\1·~~bV·~~~· 
l¥dllilll -Ywk·SCDdc~--~ lt·lldt·~sa·ln 
advance. . . . ' . . 

. 111. NQJJlGii[4SEJ.QfiE 

~.. lo~ony SSJicbio 

T~ s.D1or V1ce PfeJLdtAt 
(OIIIi1atfen) 

a 

Hinw tan • tovttt 

• Globol t:ua•spr 
(j..a) 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 5643164 



The Cash Subordin_ati.q~;~ AW,~ent. ~-a,S of~bor 30,1~ between the Lender and 
the Organiutipn (the ''iriQT!.\,gt,~~tulis ~dHt;~e¢ed . .arld r.estateiJ in its enrlfeey. 6ftba 
S&5o,ooo.ooo loaned bel"tutU!er, fJSo,obo,ooo hat been ou~tanding ~the Prier ~t 
for at least one year. Therefore. the waitmg perioif~.li1Ji~· ~ 4 of1his Agreement shall 
apply only to the $500.000.000 which bas been n~ l_o~ h~~ • 

• ,,> ••• 
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ZEIIl~ 15~29 l~ -t 9Ui467!ia26!54 r..o. 8JS IXl:l 

lUi-&,.~ ta1J11 fliD/'II~ l..llW.. nvm~ ua: a S'li!1 Tlltl.EI"n'tt ~~e ,. . 5tte ita 
~~-

(. 

(vi) 

2 
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Nl.im OO"J 
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001"2'512021S 14:44 ~ + 916467592654 1'0.946 W? 
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~ William T. ·surke 
T~Mf, Flrst ~ice P~esident 

~~) 

. \ 

Namw.ae~ge.marie J.l. $1chtr:tw~nn 
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LUDER 1 

RidE:n To 
Amended and Restated Subordinated Loan Agreement- Cash 

Dated August 26, 2005 
Between Lehma·n Brothers ltoldings Inc. and Lehman Brothers Inc. 

The Lender and the Ol'ganization previously entered into· a_ S1,1bordinated Loan Agreement -
Cash dated May 29, 2001. as amended on August 19, 2002, September 2, 2003, and November 
20, 2003 {the "Original Agreement"). As of the date hereof, $2,900,000,000 of loans are 
uutstanding under the Original Agreement, all of which were made more than one year prior to 
the date hereof. as spcci lied in Schedule A attached hereto (the "Existing Loans"). The 
Organization desires to borrow from the Lender an additional $500,000,000 under the Original 
Agreement, thereby increasing the total loan amount to $3,400,000,000. The New York Stock 
Exchange has revised its prescribed form of Subordinated Loan Agreement ...:. Cash, and requires 
that the Original Loan Agreement be amended and restated in such form. The Lender and the 
Organization hereby agree that the Original Agreement is hereby amended and restated in its' 
entirety as follows. For avoidance of doubtt the parties U:o cot intend thereby to effect a novation 
or repayment of the Existing L<lans, which shall remain outstanding, subject to the terms hereot: 

RIDER2 

lhe rate per annwn determined by the Lender in good faith as the Lendcr•s cost of funds 
necessary to maintain and fund this loan, but not to exceed one-month LIBOR plus 2.0%. 

RIDER3 

(provided that the Existing Loans shall not be subject to such six~month limitation, but may be 
accelerated at any time, subject to the following) 

RlDER4 

(provided that the Existing Loans shall not be subject to such one-year limitation, but may be 
prepaid at any time, subject to the following) · 

... 
(1. 
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Schedule A to 
Ameuded and Restated Subordinated Loan Agreement- Cash 
Dated August 26l ;2005 
Berivee~ Lebman B-rothers UOOiiflg$ lnt. a~tct'Lehmao Brothers ~n1::. 

'"" 
.. 
' . 

"Exisrin.g Loans" 

May 29,2001 
August 29, 2002 
September 15, 2003 
November 25, 2003 

Principal Amount.Bo~rowed 

$800,000,000 
$800,000,000 
$800~000,ff00 

. $500,000,000 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. 

To.tall?tril!M Amount 

$ 800,000,000 
$1 ,600,000,000 
$2,400,000,000 
$2,900,000,000 
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AUTHORIZATION 

Pursuant to a.uth.ority delegated to me by the Amended and Restated eooe·of Au:thorities 
of Lehman Srothers Holdings ln~. (th,e "Corporation~] and Lelunan Brofuers·fno. ("LBI''), as 
adopted by the Executive Committee of the Board of Directors (the "Executive Committee") of 
LBHI on July 6, 1999 and amended by the Executive Committee through Juiy 1, 2004, the 
undersigned takes the following action: · 

WHEREAS, the Corporation proposes to loan $500 million to LBI on a subordinated 
basis; and 

WHEREAS, the undersigned has determined t:hat such Joan would not be given to LSI 
us a result ofa materially adverse event or a significant new busine.,s undertak.iAg and therefore 
does not require notification to the Executive Committee: 

NOW, THEREFORE, BE IT 

RESOLVED, that the Colporation is het~by authorized to lo~ directly or indirectly, on 
a subordinated basis, $500 million to LBl; and 

FURTHER RESOLVED, that the propr;r officers of the Corporation are each hereby · 
authorized and directed to take and do and cause its subsidiaries to take and do, all actions and 
things, iocluding the execution, delivery md filing of agreements and/or amendments thereto as 
well as any other instruments and dotuments as such officers deem necessary, appropriate or 
desirable to carry out the purpose and intent of the preceding resolution. 

Dated: August 26, 2005 

:Q at;-:------.. 
Heidemarie U. Echtermann 
Co· Treasurer 

',.rr.l ··' 

~ • 
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LEHMAN BROTHERS HOLDINGS INC. 
LEHMAN BROTHERS INC. 

Assistant S~rctarv's Certificate 

The undersigned, a duly qualified, elected and acting Assi~t Secretary of Lehman 
Drothers Holdings Inc., a Delaware corporation (!he "Corporati()D"), and of Lehman. Brothers 
Joe., a Delaware cor.poration ('''t.Sij, does bereby certify that: 

(i) Attached hereto as Annex A is a true, correct and complete copy of resolutions 
adopted by Wlanimous written consent of the Executive Committee of the Board of Directorn 
of the Cotperation on July 1, 2004, adopting changes to the. Am~ded and Restated Code of 
Authorities of the Corporation and LBI (the "Amended and Restated Authorities''); such 
resoluti-ons are in full tbr-ce a!ld effect on' the date ~eof and have not been amended, 
mQdified oi rescinded. 

(ii) Annex A includes a ·a-ue, correct and complete C:OPY of all relevant excerpts from the 
Anleaded and Restated Authorities pertaining to the making of subordinat:ed loans by the 
Corporation to LBI; the provisions so excerpted ~ \n tull force and effect on the date hereof 
and have not been amended, modified or rescinded. 

(iii) Hei<lem-;uie U. Bclttennann iS tire duty elected, q_ualifi¢<1 and acting Co-Treasurer of 
the.Corporation and the·signaaue appearing~ to.her name is her genuine sigrta,tur~ 

Signature 

Hcidemarie U. Echtermann Treasurer ~ 
(iv) William T. Burke is a duly elected, qualified and acting First Vice President of 
LBl and lhe signature appearing next to Iris O!Wle is his genuine signature: 

Signature 

William T. Burke First Vice President 

IN WITNESS WHEREOF, I have hereunto set my band this 26th day of August, 
2005. 

[SEALJ 

f2 .. ~L~ 
. WalterS 

Assistant Secretary 

l)i-1 
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ANNEXA 

Resolutions adopted by unanimous written consent of the Executive Committee of the 
Board of Directon of the Corporation on July l, 1.004 

WHEREAS, it is desirable and in the best interests. of the Corporation to make 
certain changes to the Corporation's Amended~ Restated Authorities to, among other 
things, grant approval authority to adclitional senior Finance and Treasury personnel for 
cenain capitnl, dividend, loan, guaranty, indemnification and subsidiary organization 
transa.cti ons and comm itm.ents; 

NOW, THEREFbRE, be it 

RESOLVED, that Exhibit l {Ddlnitioas/Ru.les of General Application)· and· 
Exhibit 3 (Investments in Subsidiaries, Guarantee$ and lndemn.ification) of the Amended 
and Restated A ulhori ties of the Corporation and of Lehn1an Brothers Inc., adopted by this 
Committee on July 6, 1999, an4 amended by thls Committee on March 21, 2002, are 
hereby amended and restated in their entirety to read as set forth il'l Exhibit A attached 
hereto; and·be it further 

RESOLVED, that the proper officers of the Corporation are hereby authorized, 
empowered and directed to do or cause tp be do.J;te all sueh acts and things'and to execute 
any and aU such. further doc~ents as they .. ~ deem neccssacy or ad\risable in order to 
effect tbe purpoSes' and intent of the foregoing. 

A-1 

[115 
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Exhibit A to July 1, 2004 Unanimous Writteo CoJU~nt 

EXHIBIT 1 

DEFINffiONS 

"ALM" means the Asset and Liability Management function within the Treasury Department. 

"Authorized Persorr" means the individual, committee or other entity, or its functionally identical 
equivalen~ authoril.ed to approve a particular action. 

"Board Execudve Committee" means the Executive Committee of the Boaro of Directors of 
Hoi~ 

"Guaranty" includes any similar contingent liability, such as surety, bond, letter of credit, etc. 

"Internal Extcutm Commiltee" means the committee consisting of members of senior 
management designated by the CEO of Holdings from time to time, ami any successor committee 
theretO. 

"Subsidiory" meam any direct or indirect subsidiary of Holdings. 

RULES OF GENERAL APPLICATION 

" These AuthOrities apply to all sp«:ified transactions and commitments by Holdings and its 
Subsidiaries. 

• If lhe required approval is obtained, any proper officer of Holdings or LBI or the relevant 
other Subsidiary, as the case may bl; may sign documents. Additional cotl)omte action by 
Subsidiaries other than LBI may be required to authorize the commibnent or transaction 
before documents can he signed by officers of ~'l.ICh entities. · 

• Dollar linllts include total costs, expenses and capital infusions, whether incurred at the time 
of the action or anticipated to be incurred in the future1 and i.ri.clude the equivalent in any 
foreign CUl'r'eflCY for 1nnsactions so denominated, 

• References to specific officcc titles are to the officers of Holdings, except where otherwise 
noted. 

References to Subsidiaries in the Americas., Europe or Asia are to Subsidiaries inrorporated or 
organized in the specified management region . 

A-2 

Dlt. 
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Exhibit A to .July 1. 2004 UnanimouJ Writtt:n Consent 

EXHIBIT 3 

I~STMENTS IN SUBSIDIARIES, GUARANTIES ANQ INDEMNIFlCAJION 

Type r>f Commitment 

3. Subordinated or 
unsubordinated, secured 
or unsecured loan···: 

• by :my Subsidiary to 
another Subsidiary 

Dollar Amount 

Any amount 

Approval RequiJ!:!! 

CEO, President, COO, CFO, 
Treasurer. Controllei, or 

I. for lending Subsidiaries irt 
the Americas. Global Head 

· .of ALM or Assistant· 
Controller, or 

2. fot lending .S ub$idiaries in 
Europe, International CFO. 
International Treasurer or 
Controller for Europt'1. or 

3. for lending Subsidiaries in 
A:sia.lnteroatio.nal CFO, 
CFO for Asia. International 
Treasu:rer or Treas~r for 
Asia 

•tt In addition, lhc Board Exccur:ivc Committee must. be notified of any matl=rial amount being loaned to a 
Subsidiary u a ~u of :a materially ad~ OYOI11 or I signifiCIU¢ IR\V b\lsUtCS$ llOdcrtakmg.. 

A-3 

J '. 

• 
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I:IR:ST ,\,\lLNUrYlC.'JT TO 
--\~1Ei'\DF.D . .1..:"\D R,[STi\TED SU80fU2_L.'J:\T~p LOAN A(:R.F.F-::V1E:---JT-C.-l,SJJ 

First r\ m~ndmen{ Ill 1\ mended ;mu K~st a ted S ubunli nah:u Loan ·Agreemcnt-Cush, d<tted as of 
;\ugu~t .2':!~ 1006 (this "Tin:t Am·cndment"'L bctwccn Lehm;m Brothers Holdings In<.:. (the 
"Lendt:r'') and Ld1111<tn Brothcrs fnc. (lllc "Organlt.alion"). 

Wrl I::REr\S. the Lender and the Organiz:.rtion prcvtously entered into an Amendet.l and Rcst·,ttcd 

Suhordin;llcd Lnan Agreement-Cash Jared Augu~t 26. 2005 (the ···zoos Agreement"): and 

\VHEREAS. as of the date hcn.:~1f. $3.400.000.000 of loans are outsr:.~nding under the 200:1 
.\grccment. all of which \\·ere mi."ldc more than nne.:: year prior tO the date hereof. us specified in 

S(;hetlulc A auaclled hereto (the "f-:xisting Luuns .. ): :1nd 

W~LEREAS. the Or~anl:.:::ution desire~ to hnrrnw fr0r11 the LenJcr an :lc.lditinn:~l ~500.UUU.OOO 
under the 200:'1 Agreement. thereby increitsing the tnLal loan amount tn $3,900.0DU.UOO: 

NOW, THERErORE, the Lender and the Organization hereby agree <lS follows: 

The 2005 Agree-ment is hereby amended so that rhe loan amount f.et forth in Section I of the 
2005 Agreement is changed from $3,400,000,000 to $3,900.000,000. 

for uvoidance of r.loubl, the purtics do not intend thcrchy 10 effect a novation or rcpuyment of the 
Existing Loans. which shall remoin outstanding, subject to the terms of the 2005 Agreement. as 
umcnded hereby. 

The I..cnder reprc:)cnts and warrants that uny Joan pursuant to the 2005 Agreement. us amended 
by this First Amem.lrnr.:nl, i$ mude for its own account for investment and not with a view to. or 

ror sale in connectton with, any distribution £hereof. 

This First Amendment shall be deemed a part of the 2005 Agreement, which in all other respects 
is hereby ratified and <:on firmed. 

This First Amendment may be signed in counterp:ms. 

f_EHMAN BROTHERS !NC. LEH.MAN BROTHERS HOLDINGS lNC. 

By: _________ _ 

Heidemarie U. Echtennann 
Global Co-Treasurer 
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• FIRST A.i\1ENDMENT TO 
6~JJlDEQ_}!ND RESTATED SL:BORDlNATED LOAN AGREEMENT -CASH 

Fir::;~ Amendmt!nt ~o Amended and Res~ated Suborriinated Loan Agreement---Cash, dated as of 
August 29, 2006 (this "First A.:rncndment"), between Lelunan Brothers Holdings lnc. (the 
"Lender'') and L~hman Brothers Inc. (the ''Organization"). 

WHEREAS, the Lender and the Organi:tation previously entered into an Amended and Resta!¢d 
Subordinated Loan Agreement-Cash dated August 26, 2005 (the "2005 Agreemenl''); and 

WHEREAS, as of the date hereof, $3,400,000,000 ot' loans are outstanding under the 2005 
Agreement, all of which were made more than one year prior to the date hereof, as specified in 
Schedule A attached hereto (the "Existing Loans"); and 

WHEREAS. the Organization desires to borrow from the [,cnder an addition:~! SSOO,OOO,OOU 
under the 2005 Agreement, thereby increasing the total loan amount to $3,900,000,000; 

NOW, THEREFORE, the lender and the Organization hereby agree as follows: 

The 2005 Agreement is hereby amended so that the loan amount set forth in Section I of the 
2005 Agreement is changed !Tom S3.400,000,000 to $3,900,000,000. 

For avoidance of doubt, the parties do not intend thereby to effect a novation or repayment of the 
Existing Loans, which shall remain outstanding, subject to the terms of the 2005 Agreement, as 
amended hereby. 

The Lender represents and warrants that any loan pursuant to the 2005 Agreement, as amended 
by this First i\mcndment, is made for its own account for investment and not with a view to, or 
for sale in connection with, any distribution thereof 

This First Amendment shall be deemed a part of the 2005 At,rreement, which in al f other respects 
is hereby ratified and confirmed. 

1l1is First Amendment may be signed in counterpans. 

LEHMAN BROTHERS INC. 

8y: ___ ,. ·-------­
.A..nthony Srucchio 
Senior Vice President 

LEHMAN BROTHERS HOLDlNGS rNC. 

Global Co-Treasurer 
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• Sche(lulc .\ !o 
First ,\ nwnd menl to 
Amended and Rl..'stated Suhonlinal{~d Loan Agr~crncu! -Cash 
Dated ,\ugust 29, 2.006 
Between Lehman nroth~rs lloldings Inc. <lnd Lehman Brothers Inc. 

"Existing J.o~ms" 

May 29. 200 l 
t\ugu~l 2lJ. 2002 
Scptcmh~r l 5. 2003 
November 25. 2003 
Allgusl 26. 200) 

Principul,\mnunt Borrowed 

$S()0,0(H).000 

$SOO,DOO.OOO 
$800,000,000 
$:'i00.000,000 
$500.000.000 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. 
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$ 800.000.000 
:ill. 600 '000 .000 
$2,400.000,000 
$2,900,000.000 
$J,400.000.000 
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SECONDAMENDMENTTO 
AMENDED AND RESTATED SUBORDINATED LOAN AGREEMENT-CASH 

Second Amendment to Amended and Restated Subordinated Loan Agreement-Cash, dated as 
of February 15, 2008 (this ·'Second Amendment''), between Lehman Brothers Holdings Inc. (the 
"Lender") and Lehman Brothers Inc. (the ·•organization"). 

WHEREAS, the Lender and the Organization previously entered into an Amended and Restated 
Subordinated Loan Agreement-cash dated August 26, 2005, as amended by a First 
Amendment to Amended and Restated Subordinated Loan Agreement-Cash, dated as of 
August 29, 2006 (the "'Loan Agreement"); and 

WHEREAS, as of the date hereof, $3,900,000,000 of loans are outstanding under the Loan 
Agreement, all of which were made more than one year prior to the date hereof, as specified in 
Schedule A auached her~Lo (the "Existing Loans''); and 

WHEREAS, the Organization desires to borrow from the Lender an additional $300,000,000 
under the Loan Agreement, thereby increasing the total Joan amount to $4,200,000,000; 

NOW, THEREFORE, the Lender and the Organization hereby agree as follows: 

The Loan Agreement is hereby amended so that the loan amount set forth in Section 1 of the 
Loan Agreement is changed from $3,900,000,000 to $4,200,000,000. 

For avoidance of doubt, the parties do not intend thereby to effect a novation or repayment ofthe 
Existing Loans, which shall remain outstanding, subject to the terms of the Loan Agreement, as 
amended hereby. 

The Lender represents and warrants that any loan pursuant to the Loan Agreement, as amended 
by this Second Amendment, is made for its own account for invt:~lme:nl and not with a view to, 
or for sale in connection with, any distribution thereof. 

This Second Amendment shall be deemed a part of the Loan Agreement, which m all other 
respects is hereby ratified and confirmed. 

This Second Amendment may be signed in counterparts. 

LEHMAN BROTHERS INC. LEHMAN BROTHERS HOLDINGS INC. 

P::.olo Tbnncci 
Tren~urer 
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• Schedule A. to 
Second Amendment to 
Amended and Restated Subordinated Lo~n Agreement- Cash 
Dated February I 5, 2008 
Between Lehman Brothers Holdings Inc. and Lehman Brothers Inc. 

• 

"Existing Loans" 

May 29, 2001 
August 29, 2002 
September I 5, 2003 
November 25, 2003 
August 26, 2005 
August 29, 2006 

Principal Amount Borrowed 

$800,000,000 
$800,000,000 
$800,000,000 
$500,000,000 
$5,00,000,000 
$300,000,000 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. 

Total Principal Amount 

$ 800,000,000 
$1,600,000,000 
$2,400,000,000 
$2,900,000,000 
S3,400,000,000 
$3,900,000,000 
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AUTHORIZATlON 

Pursuant to authority delegated to me by the Ameoded and Restaced Code of Authorities 
uf Lc::hman Brothers Ha !dings Inc. (the ."Corporation") and L!!hman Brothers Inc. ("LBf'), as 
adopted by the Executive Committee of the Board of Directors (the "Executive Committee") of 
LBH[ on July 6, 1999 and amended by the Ex¢Cutive Committee th.ruugh July 1, 2004, the 
undersigned takes the following action: 

WHEREAS, the Corporation proposes to loan $500 million to LBI on a subordinated 
basis; and 

WHEREAS, the undersigned has determined that such Joan would not be given to LBI 
as a result of a materially adverse event or a significant new business undertaking and therefore 
does,not require notification to the Executive Committee; 

NOW, THRREFORE, BE IT 

RESOLVED, that the Corporation is hereby authori<:ed to loan, direcny or indirectly, on 
a subordinated basis, )500 million to LBr; and 

FURTHER RESOLVED, that the proper officers of the Corporation are each hereby 
authorized and directed to take and do and cause its subsidiaries to take and do, all actions and 
things, including the execution, delivei"y and filing·of agreements andlor amendments thereto as. 
well as any other instruments and documents as such officers deem necessary, appropriate or 
desirahle to carry out the purpose and intent of the preceding resolution. 

Dated: August 29, 2006 

Co-Treasurer 
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I:IRST i\MEND!vl[NT TO 
:_\MENDI-:D ,\!'[) R.L:STATED SUIJORDINt\TED LOAN AUREf-:M cNT-CASH 

hrst r\11lcndment tu t\mcmkd anti Rt:stated Subordinated Loan Agreemcnt-Cwsh, J<tted <~.s of 
,\ug.usl ~Y. 2006 {thls ··r:m:t Amendment"), bctw~L!n Lehman Brothers Holdings Inc. (the 
··Lcndt:r"") ;mel Lehman l3ruthcrs Inc. (\he "Organizntion"'). 

WHERF.::,\5. the Lender ami the Organization previously entered into an Amended unc.l Restated 
Suhon..linutt:d Loan Agree:ment--Ca.sh dated August 26.2005 (the ''2005 Agreement"): and 

WHEREAS, as of the tbtc hereof. $3,4.00,000,000 of loans are outsranc.ling under the 2005 
,\grccment. all t)r wh~t..:h were made more than one }'ear prior w the d~11e hereof. as spcdl'led in 
S(heJulc A attached hereto (the "Existlng Loans"); and 

\VI·!EREAS. the Or~:mization desires to borrnw !"rom the l,e:ndcr an <1tldit1nnal $500.000.000 
under the 2005 Agr~em.::nt, thereby increasing the total !nan amount to $3.900,000.000: 

NOW, THEREfORE. the Lender und the Organization hereby agt·ee us follows: 

The 2005 Agreement is hereby amended so that the luan amount set forth in Scc[ion 1 of the 
2005 Agreement is changed frnm $3,400,000,000 to $3,900,000,000. 

For avoidance of doubt, the parties do not intend thereby to effect a novation or repayment or the 
E,~;.i~ting Lo!).ns. which shnll remain outstanding, subj.ect to the terms of the 2005 Agreement, as 
umended hereby. 

The Lender represents and watTatlts that any loan pursuant to the 2005 Agreement, as <!mended 
by this First Amem.lrnc:nt, is made for it!l own account for investment and not with a view to, or 
for sale in connection with, any distribution thereof. 

This First Amendment shall be deemed a part of the 2005 Agreement, which in all other respects 
is hereby ratified :md confirmed. 

This First Amenr.lmcnt may be signed in counterparts. 

LEHMAN BROTHERS l.NC. LEHMAN BROTHERS HOLDINGS lNC. 

By: _________ _ 

Heidemarie U. Echtennann 
Global Co-Treasurer 

t. 

t.~ 
\.r. 

...... ,_ 
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FIRST AMENDMENT TO 
.~£0ENDED AND RESTATED SCBORDTNATED LOAN AGREEMENT -CASH 

First Amendment to Amcndeli and Restated Subordina{ed Loan Agreement-Cash, dated as of 
August 29, 2006 (this ''First Amendment"), between Lehman Brothers Holdings Inc. (the 
''Lender") and Lehman Brothers Inc. (the "Organization"). 

WHEREAS,,the Lender and the Organization previously entered into an Amended and Restated 
Subordinated Loan Agreement-cash dated August 26, 2005 (the "2005 Agreement"); and 

WHEREAS, as of the date hereof, $3,400,000,000 of loans are outslanding under the 2005 
Agreement, all of which were made more than one year prior to the date hereof, as specified in 
Schedule A attached hereto (the "Existing Loans"); and 

WHERF.AS, the Organization uesires to borrow from Lhe Lender an additional $500.000,000 
under the 2005 Agreement, thereby increasing the total loan amount m $3,900,000,000; 

NOW, THEREFORE, the Lender and the Organization hereby agree as follows: 

The 2005 Agreement is hereby amended so that the loan amount set forth in Section I of the 
2005 Agreement is changed from $3,400,000,000 to $3,900,000,000 . 

For avoidance of doubt, the panies do not intend thereby to effect a novation or repaymenc of the 
Existing Loans, which shall remain outstanding, subject to the terms of the 2005 Agreement, as 
amended hereby. 

The Lender represents and warrants that any loan pursuant to the 2005 Agreement, as amended 
by this First Amendment, is made for its own accounr for investment and not with a view to, or 
for sale in cormection with, any distribution thereoC 

This First Amendment shall be deemed a part of the 2005 Agreement, which in ail other respects 
is hereby ratified and confinned. 

This First Amendment may be signed in counterpans. 

LEHMAN BROTHERS INC. LEHMAN BROTHERS HOLDINGS INC. 

By: __ .. --------
Anthony Stucchio 
Senior Vice President 
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Sl'hedulc .\to 
Virsl .\ mt:IHlmenl to 
,.\mended and Reslaled Sulwrdinalctl Loom Agtt•t:ment- Cash 
Datt-d August 29, 2006 

1 .• 

Between Lehman BrOlhers llolding:o; Inc. and Lehman Brothers lnc. 

M;1y 29. 20UI 
August 29. 200:!. 
SL!ptcmkr l."i, .2003 
:---Jovc:mher 25. 2003 
r\ugust :!6. :::!005 

Principal Amount IJorrowcd 

$SOU .000.000 
$300,000.000 
$SUO,OOO.OOO 
$500.000,000 
$500.000.000 
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Total Principal Amount 

$ 800,000.000 
$1.600.000.000 
$2,400,000,000 
$2,900,000.000 
$3,400.000,000 

-~~ 
lwr 
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Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 5643192 



LlJl\lAN BROTHERS E'-~C 

lr"TRODt:CING ilROKER AGH.EEMENT 

[ HlS VJRH:~Hc~~T IS rn;idi~ nnd ···ntl:J('d lnt\.1 as l.'ftlm;_ .. d<i) or hy .md 
h.:\WC!.TI L.:bman Bwllwrs lnc. CTHI"'), <t lklawarc c(Hpmat:.m, and LciJm;n1 Hrr·\hcrs UTC 
Dv!i\·:di\:·,, !nc i_"LOIC"I, a [ldawilh~Lnrpt>r,nion. 

~ubil:d to the :1ppHWill ofth!;: N..:w YPrk Stock t::xchauge, hlL. (~)it: ·'NYSE.'l, from the 
<tJt:nin;( ofbusm~'ss 1n1 or abc•ul_···, . __ ··-··-·· ur,\il t!w krminatil'Tl of !his Agn:cmcnt <!!' 

pwvi,kd (ur [n Paragpph 13 hcrcol~ lntroducing BrokGr \Vjll carr) the :K.rount!> of the 
cuslnrr:u:; iTJtT~)dtic~d by LBJ to LOTC, ru1d accepted by L OTC:, aJ;d w;ll dc:1: lnms:tctJC.ns 
•m .t fully ,Ji.s<hised hu.\is Cor :;1Kh acc,)Llilts, all as JilOl;..' sp~..;dtll:~diyyF<"~'·:~,J<.:d in Pnr;lgL'tph 3 
hcn,,f· ami <;ul1jcctlo !he terms: and eollditions h~:re!nzrtcr set {(;r:h. 

J. [)] ·v- ill :,uhmit this Agrc~::Jucnt w the :-:c\V Vork Swck Fxch:-\n}:C, lnc. C'NYSE .. J i'iuln,:llv 
hdhw,-m~ t:'\,'ctliion and willnutify LO rc promptly upon :h,; nx:v!pt 1•C, ::ch <iPi);o\ <il. 

1 U rC i~. duly 1<-':,::ish.'~~.:d ;'tnd in gc,nd standing a~ an CiTC lkrt\ ;:th ,;.<: Jlcah:;:r v. iLh i!J&.: 

::-;, '"lii ilic:c, o~nd [;...chrmgc CoJfliTH:S~iun (''SFC'') ;u,i\ =·~a 11lCiilher rirn; in ,:;uud Slauting C•f 
th·::· ~a~ i;1r:al ·'\ :;;-;oGi;-:1 ion oi ~(CU r1t ics Dcakrs, Inc. \ ":\:\SD") and. :! r vLjuir '.·d. lllc 
\·.iuni~ip:,! .Securik·s Rnkilmking Board ("':\iSRB"). 

[ ( nc kt~} ,\]J h~quisll.C :.mthority, \VhCthcr arisiag: lllldcr il~tpJj,,·;J1ic j,·1;:,~~ ,J Ol ::t:tk L.11\ ~; O: 

till' l <ik~; ;me] l cgnb1iom; of :my St:nl! it!t.S c~\C hangc Ol tt:',:tlfiliOJ} ,HJ!l)(J;;{ j i.U \\ 1Jj,·Jl 
Len c 1S Slll'jt:cL (0 enk:r i1llll this .\gx~~crnent ;l}j(\ to H~tain the- sc:vic.:;s urI Bl .n 
,.,., utd::nKc \vith 'he terms hcrcoJ~ cliH.1 

L il fC .md c~~ch uf its .:mployces, arc·, anJ dw i ng the 1..:1 m ,J!· this ;\~·.rcemcnt will he, as 
<~P!):j,_ abk·. l'l contpliaucc with the rcgis1rntir•n. quabfiratjon. c>piul, fin>mt.:ial;(·p•.,rting. 
tll'>hliliCi [n•JtCC!l{m, SHJeS ~md l!ading pri.ll~IJCC'< cmd oth('l J~:ljlliJC\1\t:lllS •li 1:"\i..TY 

S(··:driti..:s nchangc orwllk:h .LOTC is J mcmb,;L the ,'(ASD, lht: ,\1SRJJ. lllc srx ;;nll 
V\cry Si at c ttl whid1 j mi~_.dict1on L OTC and '.:;d1 if \r:' "rnpk1vcc~ arc 't!bjecL 

.\ll '· Prpurale actions nccvs•.aJ:_. i~n l <rn· to ,~:-..:ct:uk, ddl\·cJ :tud ;>vi f•1:m 1ts obh::;;\twi\.; 

umkr !lw; .\;;,1c;;mc:nl apt: :o cnnu1n:matc tlh~ lram;:l':lic,ns Clifih .. ·mpl;itul IJcJd'-" !;;nc 
h,:,:n duly and properly taken. Thi ~ /\g_r('cmcnt has bcc.n duly and valid 1-y cv·cu:c,i .~J:d 
,L li\'Crcd and ((!JJ~,Jitc:L::; lil<.' ky~:L \Ul!d ~md htndi1':'. llbli:~·rlion c1f J./ITC. ~~'nfinccabk H1 
;,.·\oldaiK,;· W\th its [c1m:;:, C\t:cpt to ihe c..:tc!Jt tlwt ~b.· c.;di'l(C<~hlli\) !lwrct,fniil)' he 

;:lkckd h\ l•:r:ka.p!CV, iw:nh,·m·y or ether la\'" tlf[!(nL"J<il .:pp!i,:.:ti(•:1 .tOct":tmr the 
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._.v' ... "'· 

l'llfllfCkim:lll Of C!cUi1or;;' ri::;hts. ~.tnd <..:X(Cpt as lJJt: il\ :l;bl.\ltity of l:quiWh\c ;C:ncdJI.'::', ll:<l)' 

lCd withi11 th<: d!SCietionufthc ccun. 

LBl is duly rcglstc,...:d .. did in good slamiing as a brd\~c'r-dcai.:r \\ llh 1hc ::-,;_:(~ <~!;d ~~·. '' 
nKmlk'r fhm in ~;pod :;tanding o!"the ~;\SD, the \-1SRB, the N\'SI~:, :md uth .. ·r plil,•.'l1Jal 
~e;.·uritil~S ~:.·xeh:mgcs. 

LBl has .dl rcquisHc :n.Jthority. whether arising under applieahlc kdcr~,J state l:nv::: 1Jr the 
ruh:s ;:md rcg:1l::nions. of an) 0ecuritics cxcb:mge nr regulntory ::1uthmity t<l \Vhich LB1 is 
~uh\l.'d, to t·nt('T intL:> 1his Aglci.:·rncrn c1!ld to perfonn th.;:: scn·jc(s set !'t)nh hc1ci:; in 
;tc'C•inlan,:c: W'th the tcnm; hertof; and 

l Bl :s dlid du:in!_: liK L;m l>flhis :\gr.:::eJ:Knt ,,iJl be in :,ubskr:ti.d cr't:lp:iimCl: ,,Jt1:1l;e 
r(;;slr.clwn, quaiifi,·;;twn. capit,J\, !hwnc:al rc;•••J1ln~!, cus~un\GJ' pw;v~·ti,,n and :Hhcr 

rcqnircml.!n!s of every ~ecuntit:s exch:mgc <lf' which LfH is a member, the N/\S D. the 
>lSR B, the SEC, :md every Statdo ·xhich jmisdicli(•n Lt:ll and •::E·h if i1:: •,'Ji 1p h\ycc;- are 
subjN't 

.\l! ;.::,Jrpulnte .~c1il~ns necc:>s:ny [Qr LB1 to CX\;?cur~, ddi\C:f :md pcrfcrm i:~. t'bliJ;;ltit;·;~ 

>lndcr thic.: .\grn.:mull and lt" cowmmma!c the tr~,n~nctirms c~~nl..:mp:at,.··d h..::rcby LJ,·e 
h. dl ,ltll:> ami pwpc1 !y wkc:n. 1 his /\grTcmenl hils ht:t:n duly am\ Y:ditlly ::xn·;;i,, d ;,;1d 
•.hhn·rt'd ;tl'!J nm::;,tWll.tcs the lc~·nL \';,]id <U\1.l bmdin~ l•blll_'ation c)f LBL ':nfunx:;hk m 
:·v;;cnnlaucc v,·:th it:: tern:s, .c·x-::q;t \o the c>.knt :h::t the cn.1~1rcenbi!ity llJC'rcnf ;u:1y Lw 
:nfcdcd by bankn.1ptcy. in.c:oh·tmcy or otlwr bws u! gencwl ;.q~phc:11imJ afkctmg <he 
ccf(liCvnknr of \.'Ic'ditor' ngh!s and cxe·.::pt as llw ii\inlabilit:;.· oft~qoiL~hk rcmcdi'.~~. rmc:­
t\:.':;1 \Vl\liin thC' di~crctiol1l)flhc comi~ 

The n:n11e~: ,md .·;ddn:sses ofLOTC's customers which h:ivc or \'chich m:;) (t''l;\e h1 the. 
<t1t~.J!li\)B orLB1 in COnJlCdion \Vith Ll-}e i.':J.rrying, dearing and rcbtcd Cu:JctiLcl1'; it hM 

a~:suJU('d m:dc:r this .\gre~:mcnt <Ue ctmfidential and :>h:1ll not be lltilizcd by LHle:<-ccpt ;n 

CO!Ull:,:ti<.)!l wilh ihc fiJnc.til)cJS \Jl'rformcd hy LBl pursuant ((\the :\:;rL.· .. ·m..:·nL 

.1 BJ sL:lil c:illY 1 OTC' (Lht<•;m:l'>' Ctsh :md ln:n·~,jn :1C\FUI'\1;~ ldll,dLu:cllu j nn' (>n :1 :Lily 
<.h;c l1 ,:,c·J b;1:-;:; ;1:\;l pvrtorm t.hc: ;(>Howmg ~en·Jet':S 

(a) ;\cc·pt transrml and ~\t:'CIJit: lransactions in LOTC cu!::ll'mcJs' acc,,UJJ1s ;l5 ~·fu:t tH \, .. ,th 
,·us\U!lh.'t:s ;.t:s principal and release or deposit n,oney m Sc:ctniuc;:. ll' ,)tim 1hc: ;::'ptit ,,·,,k 
il('C.(Hiliti~ 

(b! 1\rlcwm be.sl t·x:,··cution JJJ:dysi::; fi,r !ran~<:ctions c11\xtcd at LBl in i\(YOFbnc,.· W!lh 

'!P}'1icahlc rc~·ul;cliuns: 

'1 
"-
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i !1) P1 ~,:r;u12 an~l i..'PPFilnatc tbc m;!i ling of rransJdion cnnfimEli1ons nf \EnJ~:;nions ~md 
prcp:JJ"C and l·oonlinatc the m~1iling of summary monthly or qu:u·i crly ''tatc·r:n,_:~ms tr• U n C 
~.u··,tome:n; Pfl 1\mn:'J t.lisclo~;ing thar ihc appli~;.;abk account is ;.::uri.:d '"·i\h Lore ;ilJd 

( Larcd by LBI; 

t<.ll Pu ((,rm ,;:lshicring fimctir·ns for <;Udl cnsimn~.:rs' ncr.ollllK irH.:ludinv. n'ce1pt and ,LJiv,.'ry 
nf:-.v,:uri1ics pmclwsnl, ~l>lrL bon owed, and loaned; n:;_;ke and r::"ccn t: i'il)!l.~<.;nt:s \],vrc.:t"ur: 
}'r,widl' CLl':\ody :md safekc:cping orsccuritil.'s and ,ash~ ;md h;r:i,Hc 11::,npn accomHs. 
prncr.:ss t.:·:rnr ron,;;ctions, divirk~nds. distrihuti<HlS :md <::Xi. han;~cs. <.Hlc'l n2h1s :md h:hkr 
• dTL·rs with respect to t:'!Kh st'curitics; 

(d i'.lailtu c:~th custnml."r a copy ofthc Notice !O cu~tomers ,iS n:quin>J by >J'{SL J{uk 
3S:'(c); 

(f) J\hint~.in prc!:'cri1Kd books and returds of all lransaction~ ,·.·-:ccutcd ~A \'k:\:l'd tlno1J~ .. '.h it 

;t': ;;_·quiJ:d 1Y\ :u1y applic;Jble Lm c1r n.:gnlmion. 

(L') PuJtq·m a cmnput:ltitm fDr :my proptit:iary :JCcount o( LO'IC .n:d m,,;,~;ain J "·i'(\;ia; 
i'.·\ lH (proprictruy :Kcount -:1fintwdncin.!,; lm·~k'-'l) n.:::;er\L: ac,:o·.ml iJJ ~.(-,'l•nJ;nK·t.:: \Vdh thr:: 
cus:.nn.1,.;.r l('~elY(' cnmpuiation presctilx:d in Rnlc i)..;_;J-3 under Lh;;:; Sn:nritic:; J''-ch;;rc:.!.r 
,\ct r.A l'J:\4 and modifications to Rule 15c3-3 in the Novcn1be:· 3, !99S SH: ~-.:ch\Clhir, 
Letter pl'rtaining to PAJB. 

). Duties, Obl~f]ations and Responsibilities of LOTC 

{a) ln!::;rwa1Jon \n lx~ supplied by LOTC: 

[J) rc \\ i1.i f1r<1\ id-: LP.J wilh StKh dnta ;;nd donmv:nts, iu·lw.lin~· (\\ ilhml11imit:lli•Vi) 
:q'JL!' of 1 c~·N ds of an;. r~.~ccipL:s ,,f cus.!onlvr:',' :·tmds ,wd :-.ecnritit>; rec~Jvc-d dmx:h-' hy 
1 (nC ac; ~,,h:lll hi:' reasonably 'h:~c:css:Hy or appr .... lpri<~1t:' to perm;! L HI !,, disch·n~·c: its 

su\ let.' ub1i;pttion~; l;vrctmder. Jn ~lll c:Iscs, sl\i::h dat:.t <tnd d0•~ttnh:n:;:.; ntL:>t h,.· c~'fflJ'.tiibk 
w:li1 th: JcqnircrrKntc: nfLBl's bc.1,)kkccpin!~ system. ln addllwn, i {)'!(·''ill l·r::i\1: i• l BL 

<!ll J'nrms >vhich have ht~e.n npproved by LBJ, \\ ith su<.:h ~:urpo;:th:: lt':,ldllti<. rh, lr«di:·i~: 
:n,tlwri;rahfmc; ~md otlwr account dncumcnl:;tjolt as arc r<:<ISOi;;1bly lYqnirt~cl by L :{f {(;r 1!w 
<1pvning and l.·r,rry!ng ofn,lstc,mer ncc.::mn!s. All ;JcccJUJlts ~;l1all he npnwd it: ~~.:c;·;H:;!lJC!' 
'Xilb 1 Bl'~ reasonable tcquiren1cnts, and :11(: ncccp1:m(:c ofor opvnmg 1>f ::lil :oU'i!llH! 

\'-'illlnu1 such lt'quiremcnls bdng l"Jl!~lled ~h~ill not he d~;·cmed h) he:\ w:1ivcr of slH.'h 
rc\l\.lliC:IlJelliS. A duJ y authorized principal executive n!ljcer of l (}I\· will appu:1\ t: in 
'"riling the opening of each custunlcr1s nc:cnunt. 1 .OTC :;helH bl· rt·spon!'ibie Cor 
:n,:mL•ining proper C1.1SloJJH::r <~Jdre:::.sc's. and LFn may for all purp • .Js,,.,, 1vl:, un :~ud1 
,1{\llJv~'·':<:.; ,,:. !hey ar<:: fu; 1mhcd by LOTC, 
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l n :ill ,·,-1;,h accoums, LOTC ::,h<~ll b;;; r,·::,pDn::ib lc for ~urd :as.cs Jnt ,· U~·lumcr ~ tmtll :\cl;!nl 
,tnd complete paynKnl 11H5d(Jf h:1s l->ccn rn:clvcd hy .L!3! :~nrL .n 1he ,·ast' ol chcd:::; 
t ... ~Ph~:-.(·nun~ sth.':h t~a\l'HL.ni ;cccJ\·~:d hv L.·~~L l...()"l (\ sh.J1l~t.: tc:~:·i)t.l!l~-ihh.~ nnu1 such :..·~H.~e,·k:·~ 

0 ""' t "' .. 

~h~ti1 L~tv:.._· ht·~;n p:~ud ~1ud ~h.:. 1~11):.,-c;.:tL; ;!LtU~111y rt-t....:.l\'('i~ ~·~pJ . .'l"_'tL!-~;d ·:~) i rrJ h\ i f~l", 
h .. Jnk. l.J~r at .. ~.Jt:cs H~ ust..~ dt.H.' LI~;.·i~;-:.>ucc 1.n d..:positing !:;uch chv·(·~:s pr~·',~;:lpLly. 

LO rc ~hdli ht: n.:S1l0J1Siblc for s::!lc~ for ('USlO!l1(:fS until :iCCCpUihh:: l.h.·lncn~:s !o J B1 ~~r 
Ot..' appliclb!e secnrit),~s ha\'e been made. LOTl' ngt~·cs tn tram-fer p1nmp1ly w LHJ 
funds <llHI securities recci\ cd by LUTC from its custnrncrs, !C'g:<hcr '" Jlt\ ~mch 
j;;(ixmation .1s m;ly be relevant or lh:Tvssary to ,~nabk. LBi to ;,.·cord ·,ttch ro.:-rn .• na:H'c::;; ;1:1d 
p:~·c1pts 111 !hG respective cnstonl~r ac-:ourns in ;t p1opcr :md :nncly manner. LOT(' ,11:1\i 
:u~·,m~~~· !'or 1.i!:lc1y seukmcnl 0f"dclivery \'ep:us pd)ntl'Il!" tJ:'ln~.al"lkln':' and c,lJ;J!l m•t 
: ,:!1 111 lucc ;:ny r clai l {1r mdi; i.lu;Ji accounts rcquinng :;,:U:k:n·lL·; 1l on a 'd~ lt"~~:ry Ys. 

p:\y:lH:n!" or, "receive verst!::> raymem" hasis ;v:t]Jt:,ut the p;i(lr 1\l'il!cn d!1j)T'OV;d ofLBL 
! 0 rc shall usc: iis Dl.'St dfoJ IS to obtlill et~ch CU:'lOHiC:'l ·~; i12_'rcc:;;iU1l [I) :·lc;.:~p( ''p;lr;i~d 

1kh tTl~-s'' <HILl to abide by o!lh:T dcar:mce Mrangt•nwnts as l'l:\y h• .. : di•;:Ctl·d by 1hc 

'>SSE, liw .'\nH.::ricm Stock Excha.n;c, 1nc., or 1he NASD 

I BI rna:,. 1.11 its discn:tiNl, givr: pri,n (.>rnl or written IJ<:>lkc tc1 LOTC and 111 ;ny ra~.tun.cr 
\'~f [;,i:urc to make lirm.:ly settlement anu of L.Brs inlentiun !t_> !;.'k~: l~nHditd ;; ... ~tl('Jl. Ln il;e 

-~·;,~L' ,_,f ihc pnrdwsl' \)f :;ale or s·~\.'Lllities '\vlll:'n i:;suc:d" I.H' wil,:n;· &:,·.tibu~i<1Ii u; dctJ\'lT~ 

1~: ,•\ll~J\\ is~:: clda)'l'J in an cKl'Oillll uthcr th:m :1 marsin JC.l'Oi\lll, l ( )f( c:h:.H !!t.: 

l~.;~;p(•ll'·,ihlv 1i:n tl1e tr;msacti,>n l:ntil ncccs~ary and Si1Li:;J;;nury 1T1;:rg;n iws b(-\.'il Jcct:i-..<·d 
hy LB I. :n; lulling,\\ !t1h)\J( ilrnil;:di(•n. clll) mnrk-!o n.a:kt:.'t n:;cr ;:m rn;:••ird.11~y l BL 

\V Jl h rc:~pn.·1 to any sdtknh. nt;; whiL h invo:dvc 1ht: dra!tiDJ •J l ''>. CLH :t1v~. ,h af ch;u p·s, 
m,:l~:dlllg i:·:kn:si ~xpencc.c. \v;]] bt': burnc hy LOI C. fl!Kf,,q ( c<1:' t\il ::·d1ling in \:,;:1!{•\:~. 

nnt liv;~·n1 sp(c:fit.:ci wili h'-' l)(.ilTl·•~ '1S LBI and 1 OTC mxy m,iLJ~d\v .. t' i;J \',·r.it~!lr-

I (}TC ,md f.B.l t:•tch lit~~Gl' to pn)mptl.Y f()rward to tlw other any \Vri:tcn ,·e>mpl.lint 
H\'ciYL'd flt>m a customer 1hnt involYcs a fiHK!iLm tlh: ollh.:r ha~ H:ilh:n:•~:cn 1o pcrfi·rtit 

: 0 !T sh;lll h· iT:;p(•n:;ib ll' fiH o1)t;Ji ning ~ill of :h,;: ~.:ssl'n! i ,\! (::cL ll i:lli n \o • '\cry 
CH(l\llTICI. ,;._ t:rY ca~h 01 man1.in uccmmt • .::vt:r'i ordl;r, and cv e.:v pcrc.:•n huldinr'. J'D\\ <-1 (• C 
atltlHil') ovc•r :J~1~:-Icci;ui1t ii;t'rC.Jdlt<.::cd by LOTC. LOTC alsn ;;,iw.l! he rcsp1)nsil1l~: r;,, the 
':mduct :1f cu.stnriier ;Jci:nuni~; ~md the supervision t!Krcof including hui nol :innl'-\1 to. 
,lso,·:;::.\n~ the .,uitabili :y u fa lrans:n.:t]on 11Jr th<..: cusl0!11(:f when rc~;ui n.'d ILTHk! :qlp lit' al>it· 
~·uk:::., illl' ,tulbc:ltiLity of all ,,:,nkrs. sigJ;;durcs :md ~rhior\;~.;mcnt~: rb,· i;~~·quc;;c, •>I !Lh1Hi!' 

h; :t i'k,LltT:t;r; the gt.:Euintnc;:;s of all ~-ignmures. ccnific.;!cs nrd pap~·r;:,; 1h1: s::;ms n:1dcr 
tllt:· Scn;rili•:s Act d' 1 '13:' or :::euu!lics proposed to b(: :::nJd ()1 mar:;m~d by ~l l'\1'-i\C·!llCL 

,md In' it;\\ int: !he <J{COllrl!S lOr manipuliitiV..:: pr~KtlCCS, in~ ide! ir:JdJng. C•'lll}'li;mcc \\llh 
;~ll l~·,kLlL stnte, sC'curiti~'s ~:.\ch:Il'ih'C. Ni\SD :md o\1Kr ruk~ :md rc::ul;JI!(IIl.S tc• \\h!ch 

4 
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L ClTt · !S :>11bject and allc11hcr matter:.; rcquin.:J nf a l>rnk\:1 1,k;d..:::J by ',h\ (l! by t.:u.: l: ·n,;u y 
practi~:e in the industry. 

LOre· tHl\..krt~ilzcs 10 compl; with Rule 4115 U l. (2) ami(:.) 11l1!w NY~F ~;1 cqpy oi'whid1 
l·,:1s 1wtn J1tachcd bcrcio as h;:hibit B) as if it '-"en: a mernh:.::r ur~·;mi?:iilOli ut t1v:: :-,;y:-·a~ 

dlhi \\ith an utbCJ ;.tpplicai~h' rtJkS ()["TCg,ulntiUU<;, L'>f ft 2ll!fi1Ct'y· ()j ;,.elf lCplJatUl'Y 
, n ,;;;ini~'atic·m:; ! l:n:i ng jurisdicl!on oyer LCrrc: and to di lig~·:Hiy :;upl·; vtst:; ~.. oHtp k:ncc 
thl\\llgh the l!~\C or ;1 ~:(lJHpii;.li!(k' mamul or t11hLir wnttcn Pli'•t:O .. duH.:"S h 1S '.!lidcr~.lC•t)d tha: 
! ! ·1 J C \\J]l c:;dJllsh :llk:(pldl,~· ;mKI('LhH(:s !'>:;;.;trd:ng RJJk 405 ;md ;1i1 ')tlltT <1pplkahh.: 
n<ks ;uld rcgnL<tionl". and \\Jll at all times ~undue\ its op,:\'dlh·n:<: in '~~·c;.Jl,blh c then;;, tlb. 

l UTC \\:JJr~mts that the cn~:1omcrs introduced t~' LB.! by l (rl C skdl in i'act he 1h~· 
owm·r·s of~tCCll\ll1ls opened by LB1 in lhl:iinarr,c:t;, and thc\i ;my \)rdcr5 'tnd in:-;1ruuidllS 
!:;:iv.:n h:r LOTC or any of LOTC's employees shali hav~:: lkcrt prc\i•n::-ly Fullv :·,nd 
propt'r ly ,nnhnri zed . 

. PriuT hl etT\:~:1 mp. trans~Ktions in ]istt~d options for ~my ol' Jlf; ,. us1om crs, LOTC -., 1ll 
t.hJ~\·l'1 t<.~ c:.t=..:'h ~)~:'Pli~ ;·1hh:- ClL;t.OilH.:r l·' CUil L-111 pro~.pt.:LiU~: c.,f { f~.:._~ \ lpt :c~ns \."~can ng 

( ', r P"l :ltWn, 1ng.dh<.:r 1xi1h ,my cflccnvc o;upp: cmcnts lb.:1 ;'to L () i C \\ :11 Ltkv .:ll 
··•1"-r''JI"~''nr·l· .. ll(·l ~~te"':~ tn .-,.~'ilrc i~·J'lt ··'t'·;1tH1!.'·~r~~ l'n-t'l:t,~~,.~~-; ~n \~qti~,P'} lr'" 1 (1i~ll'~ v~J!1'"'ihet ~\H '·t \.-\.!'"~~ .... J of."'" '--'l·"c 0 l·r...~·•• -..JJ; ........... \_ • .. • I I~.·:Ll .. ~:-~•<ri::- ~ ••• \,0 ). 0 0;.l-..J) t"~~ ......... ,. '" ;I. 

nptions ;u.:: ':i::>hxl on any C.\Ch.!nl~C or traded \H';;; Ua:: C('iltit(:r. ~u·.:· st··phi~;t.(,_~l\cd in\v•'.l)!s. 

l'ully :\\\r:n: of the ri~.ks im·nlvcd. and that op\1-.,;~ !l?.ding h smt:lhlc f(,r :::udl \:u~\OW(T~ 
LOTC ,\)Jl comply in nll n:spl:cts \Yi1h l.Bl's options con;plimwc prog1;·mL inciu~hn~' lh(; 

uhtaiaing of inJornmlim1, writh:;l :1pproval nf,•ption <~u::oun1s by tllL· Scni\,f l{· .. :,~Ii<·.T> d 
0!1tli)J1S Pnnctpnl uf LOTC and txccutlon ilf f:,;;'JLS lL'qUi1,,d by! BJ. L.Bf sL:dlnul !··~· 

1T4Ui1~·d ln .:ndmst; ,my put or c.d! \~ptions lor any account ~mk·;~; !he :KCclmt 1s 
:.~~tisf:t'- :tl!"V 10 LBl 

r::i·~~ .. ::::_.~,'<.._:~...;:ltlll p!:.u~:·t:s tlh~ l:"·,~;p<·ln'·:.l11iiily !~ .. a-· '"k~li")\\'Hlt: the "..-~:~.h\JliCl ,, :iLd i)SUlLt.hiiit~r H l1ll 

L(J l ( -. 1t pnnulS LH! to s:\\ic>IY i;~:;dL k>r ib vwn b,.·;;clli, :h~.H i.OTC b~~-" the ah\\ty tn 
C<\mply dltd h:!i' tomph..:'d \.vllh lhl· tL\JlliJcwcn1s of Rule "W:" d the;; NYSF :md 
,u:np:tmbk n'quiremcnts oCsimilar ruk:s oLmy IJlh::~r rc·r;ulnlo1y nr,clf-n.·puLl\t<ry 
urr:m17ati,.m to \\hich LOTC bdongs. 

it i.s undcrstoud 1hnt the prcrmmiPn and pnssl'~sio;J of sun ,:i !l:wcc rtYut ds , •r ;;ny rw\v 
d.iia, includmg exception n:pnrls, by 1.HI on bch:·dfof or r<.1I tl.c liS(~ 1.d L\.) [ C ;,hall 
nclthcr <)blig::tc LBI to n:.·\·iew such n~<lkrial n<:r mJ.k<; LBT tC'SJlln;~·it,k ti' ku1 •\\ 11~ 
;..:\JJJ1cnls. 

l Bi ,,Jl! usc c'~mmcrc1ally t\ci!SOn:thlc ~:if<Jlh L1 ,\ili::;cntl.' f''.Tlt•nn :h!... ckanng su \ \<.:~:~~ 
f'JU'> 1d.·d li:1l [n lhis /\grvcr:wnt, in ,lc(qJdrnJcL· \~:Jib 1hc knrb il:'l•.,c•L w, :t ma' h·.: 
;u:wndcd ilu:Jl ttHil' to time. in H pmn1pt •md ,,·ttiricn: ma>:l:t'f 

hv puqx::;cs l'f the SEC''::; fic~u1d<tl rt·spon~·ihility ru]u; and the Sc1 IEi.t;l.' til\ c~'1N 

hc>tccii.•n Act. LOTC's custonh~rs ''ill bt' considch·d CU!~lonLrs ,,f' l 1~1 ;:t:Hl JJot 
L'~l;;tomLTf:: ,)fLOTC. Nothing herein ::hall cm'ic LOTC's ct:~·.tomcrs ln !'.: C\'!blrtkd or 

5 
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( 
)nkrprclcd a~ cuslmncrs t)f LB! for any olhvr pUlJlOSe, nr to rH::t:_;~il;:,; t!a; Intent of any (l\hi:r 
~ectwn of this \grcemcnL in .. :luding. but mH limited to, the dchncalll'·n ufr;;"spom~Jbiliti::;s 
<t.S ;,;.;( f(nlh tn this J\gt\:cmcnL 

{c) Fin;mcial Da!a 

T O'lC hill fumi::>h LBJ a copy ofn\1 FOClJS Reports and o1hcr Jin;mr;al durwn~.mli!iiun 
at thr;: same time l OTC files such with ]Is dcsign:ltt:d exan:ining ;mthillity and \\1:11 
l'iJJui~IJ LBI \\ ith such oth.::r inl!.lnr1a!ion :md repods tdating w LU1 C'::: rir:ancial 
integmy as LBl may l't'l\Ut:::sl frum time to time. 

d) LOTC shall mak~; ;md m;~intain reports, records and n·gulatury fllinr.s rcquircd by bw, 
ruk m 1e~'tii:1Lon 1:.• be made :~nd n~aint<lim;d hy l.OTC 

I I 31, ~lt the cun :l)li.'JKem;:n! of 1 hi~ AgJ<"LTlll m •md :m nuatly lh(;n'<~ fl<:r. ~ball fum ish ln 

l (}!\'a li,,1 ,,1 ;;!1 r''pmts (i.e,, c.::xcq:rlion :tud other ty1ws nfrcpun:-;) n!lich it ,,fkr:- to 
I OlC w :1'::;!:-;l LUTC [n supt::n·ising ;md n;oniroring L()lC's <.~Ll1:'!<.l!'lll:r ;JC..;uun::, i11 onh:r 
Ln UYJ (' 1P c.:rry (Hl{ its ruactions and rr:spousibdilics pursuauttu thlS ;\~~!i:t:ll1CDL 

LUrC ~;h,tll noltfy U11 pwrnptly, in writing, {)fthuse specific reports of!(r~·d by l.JH that 
it n.:quiH:s: to ::oupenisc ~md rnoni1or its customer accounts. 

An!lUJ11y, "V :thin thirty (YY! days oOuly 1 c,f each calendar Yl':ir, LBI shali gi\t> written 
!Wtic~.· ru LOTC's ch·icf ~..:x~~culiu ()lflcer and cump!Lt!lt:~· oC:ic~r, indlclting as of the d;il(.: 

~·d' such nutic(~, a !i~! oCn~pons offered w LOTC and spL:dfying tho::;c rcp<nt:, tlJ:H were 
,!ctu:~Dy :>:'')lK';t,;d by ~mJ/or ~,uppii~d to LO'rC as ofsuch date, A cnpy of this \'vrHicn 

nnlic,· :.hall be pruYi1kcl by L!31 ;1t lh~: sam..:' ti11le lo 1 OTC's tk:sign~1kd c·xamming 
~i\Hhc'•: It), 

'\ny 1\TlilCll ~~ot·nphint .!rom a custum<.>r Jcceivcd by l HI rc.:_y:miing LUll.' ,_,r any tll"its 
cLJ;)k•ycu~ -,;;ull b<· pr~Jn:plly !iJr·.~·~mkd by LBL vi;1 C.S. rnail ::,Jld, ~H J Bl's discrv~inn. 
fut·:.iunk lr::nsmi>5icrL 1.0 LO f'C and to LOT'C';; dt'.Sl[~na!t:d cxsmimnr: ;\lithority. 

(\,nt,·:npor:m•.:nus \\ itb J~n w:mling :1:1y .'~w:b v.:uttcll cmoph~int iO L.(J"f(.' ;mJ 1 J(l(''s 
· 1 ··-.i~·Jt;lh:d ~,.,,,:uinin:,· .. n:lhilrjt;·, UH sh,dlt:nlll\ 1l1c cnskHn~;r iH writir:g ._,r lh~: g·c::1pt of 

·;1r:1plaint .wd \hat the (:<'lllpl;nnt has bt~•'11 (i:,nvnnlcd w 1 OTC :u;d LU! ("~ 
yu;tkd >"mwung ~mthurity for handhllg. 

I L shall ljilli fy LB I imnh:::diatc!y, or~lny and 111 \'\ riting if :r hu.! .. 'l m::. ~ ~1hj c.·d ;, ' ,~ 

;iplinary .t' 1iun. ~uspi:.'n:,kal M i<.'.-tlictioll by <lllY govcmn1tnta! O\ qu;;~'.J-b;.<.lV<:n.nJ~'LLd 
ncy, ~;t~)('k ~X(h;tn~:e, 1;r n·t.'.ubtol")' or sclf-n:gnlatoJ-y OJ g:mi;.aliu11 h,n tlli! juri~diclion 
T LBIL 1H' its hnsincss. LBIL slwll also p:uvide LBl \Vllh ~t copy of .1:1y dccisi<..m 
11 i np to ~;uch , usp~r;swn or rcstricli1m. LBl may t akc am netion i L rcas< 'i!:Jbly ikcms 

() 
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L• h~ 'Ju tl) 10 ~b~tue ih,H it vv!ll C"i1ii!HIC ll' \'(ll:tply with .~\! .rppllc:iblc !: ,;~;~i. 

:c.·:::ul;:l,)l), :1ml :::clfrcgulatory n::quncmt:~!lh, :1otwiL!J:::tmding ~uch .;:tJ<'n, :'Hsp~.·nsicn (•J 

lVdJJ(;:ion ... md \U) to comply with ~:ny r:;.·qucsts, di1-:.ctivn:. rn dc:m.t.mb nJ~Hk UJX>H UH 
by ::nv governmental ur qm1.si·gun:rnmt·utal (l~~ncy, .~wck ,;;;dJ:tt::re. or t.;:gubh:, y <Ji' 

;,;lf·r(;guL.il(ll)' (1rgani1:~1lion. 

if ( 1) U~J :;hall haVt) any dann ag:linst L.BIL Ul a l'IJSln:ncr of LIHL "hkh h;!;; not hecu 
ll'C:.Oh cd -.viih\n l\V(t busin;;::;s d;Jys al1cr L131 pl~_>;\TllS <:udJ t:ktim tD j niL, OJ (Jil ;I I Hi 
,,hall ~uffcr .my lo,:;s or incur <my {:-xpcnsc for wLich it 1s entitled h< be indniin!Ccd 
pur·;uant to :his .'\l,!)'Ccmcnt :tnd LBlL ~hali faii l<> nuke ~~ud1 i;Hkmwfic~J1J0n \\· llhin f1, e 
im~i:1css d;1ys alter being rcqucsi;;d to do so. UJl sh.aH dt.:dun the ~Lrntmnt of sud·t •. i;:i•n, 
k1;;!, or cxp~:ns~ from the nnmnissions tht.:n lT•-·dilcd !o l Hll f'll!~;Lam to PMa?~raph .,,_ i i 
the :ml•'tml nf ~'<.1id conumssions is less tk•n !he ~lil:Ot:nt ,,(~cud; chum. h.•::.~. ' .. x (':~p:.:··,sv_ 

I !11 .J1,1li h:1n: the ngbt ii> tkbit ~my cm:.lt b:d;mc~ in ::ny r'rr·pri,:t<ii:'l' ,,,:r,•w!lc, lht:nt;:m, d 
lw UllL with Lm :md!or Iiguid:Hc ;my S<,;Cltritws or C\1~mL:ol:it[cs l1\'ld in ;il!y ·'11-:_h 
:~,·com1t ,~rhl ;~pply tlw proceeds :lf:ainst LBtl. \; obtig,1ti••n 10 L !.:n. T•) r,,c~liL>t;.· .til\' .•xh 
!;t'L~d.Hiott lBLL ~~gr.;:es Lh;:t I Bl ~~h;1l! h:w~: a lien upol1 '':'d SC'l'uti!y ii:tcre,;t in .!ll u: 
LLH!.'s p;<ip-:rt;·, !nch:d[ng h1t n•.:Jt limitt:, .. l to :>cnlrit[cs. unnnwd1iv ic~l~llt:S cuHtr..;,;ts, 

U'[·~·;nrL·rciai p;tpcr and Cbh. held by T Bl i11 any ,;uch pr(1pill'l<H) .h·nnllit n\.lir,ialii(\l by 
: l'.il~ wi:h l HL Thts pruviswn sha1l :::lJf\J\;;: U:G knnin:<tion ,.( t\:i:;. \~r~·o;n1cn1. i~:L'i lby 
l x t<.::hhn_): 1i1c right to ~wy !i,:u :md s~e·c urit-;.· imcr~·st nntll sue h n: nc <JS. m ihe :-;, '.c 
,;\~.:-rdinn 'if LBL SL:(utity fi.\J tbe llJi~•)'!1h.'n1 ttf LBlL- ~ ui11i r:;;U>JllS i" no !unp.:r rcq ui.: cd 

9. Commission Payments 

(a) I crrc: ..;hall dvU~nni!10 the mark-up, marl~-\ll.}\\ll or (:ommissLm C1) b,~ dwrrcd Ill) c~:.:il 

:.1 ~.n,~;J,~ti,m ;tnr.i :•hall adv.isc LBI \Jf the sante. 

rb) \L; k ·lip.·:. q~;.u k d,Jwns ~)r umJJni:-J~;iow; rh;lJF> d UJT(:'s cust• <llh'r~• :.l~:dl be ,-\d b·t::ti :;y 
: I~l d!'d cn.\.li!••d {U L OTC .ltkr dcduuinH L !Hs G• .. 'wpenc;;niu\ d·~'tcm::r;c,] m ac:<'l d;nJ('C 

'-' l!h !'.:r>''·'•tph 10 hut.'of. Such !Tiark-nrs. m;;~k ,;('•>\ t> nr U"•lT1l1n::.;:.H:n:' !:hail he l~:wtlz d 
!·' . (YJ'C wi1hm 1n tLry1; ;:d't:.:r the Cin;ll ;,caL:n<ti\ d•Hc ,:lf•.:c·:d: t:::n·,;~·:·1::1n PL u, !Lt ... ::-,1. 

e f r qmrcil<J~~e ;1grcenH.:·nt fe,~s. at tllt: end of each nwnlh. 

! n. Jfargin Accounts 

];l .dJ i\l'cT•lllllS Whtch art:: Jl1~\rgm i\C:COUntS, j (frC ·~hi!Jl hi:: J(~::,pt>I!;·.Jhk !\n :1~ ,·)i(:nlc· 

<llisJ:,:ir•g the: !nir.w1 mar;;: in rcquirc.'!JlciW> for t'ach tun:,:;K<:rm ttJ1Ii! ~;ttdJ int1i,l] :n::l['.in 

,:;db a:. nqllind by LE$L LOTt' '>\dl be tL'~~r(ln~1bk ~~1r ,.t>;',;mcr ;.•;JY!il!' ''if an: 
,]L:l\,::L·l;cics in Jli Acc0unls, whkh arc ;mH·cmcd or ·in<Hlcq,;,lt!.'ly L:;ng:nnL ;~wl LiJ' 
,·c~:nr~ng cw:lurnc:r pct)T:lt:lll \.)f debits ;csulting from cust«mc~r (k!.rn:lts. LHI shall h,; 

r<:spumihle i()r d1:icrmiiling, in l'Ompii~·lili.';; \V;1h I~\.'2!tllati(m T of rhe Fc·dcr:d [Ze,,crYc 

Ho:nd ul· (3o\!.:illors :J11d tb~.: ruk:; of tho:: <1pp1icabk ~cif-rc::;ubwty t:'r~~~ll1l7iil!UilS. '"h;ii is 
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;;,k:quatc ;,mJ pr~•pcr m:ngu1 ni~l.intcnance m :;ny AccOllilt \\hic:h 1!:' a l~l,U\_'~ju <lu·~:n: 

including. iu its su!e dislTdi,)n, :my ;tpplic~~11on f(:l!· H!i u:wmion c·f tn>!e j;1r an; .·\c.,•uJt 

!u make •my payment r cqun ..:d by Regulation T. lt i~ Hii<.h:1 ;;.;h>od thdt At.:coums :< di ;,~ 
ll'lFlill·d h) .lll~itnt;,in a m:i11:mum m;ugin nwinknancc ptl<..:cnUi~.y :Lirl m:.ty hv cha:t(~\l 

[r,,lll t Hll\~ tn time in ~lC.c:ord:tncc wi lh mark.ct comEtinns. LOTC ;,.h;;] l ;~:\\ !t::a \.or to l)cl:. i\ 

ib .:n~.!nrnvr:-. imH\C\hatdy and prnmptly pro\ ide l B! wi\h :t<.:,qu;tk' pt.··l~':..iv•n l'itLGJ iii 

,·;;~.ll ·Jr 5Cl'Uriocs. Jn th' ;.'\ ent :hat satisl~tdli!')' m:H:_;in JS lid p1n :,:, d "il.l!lll th~.· :::11L' 
·;p~'clli~·d hy U1l, it sh,,~J] be ;1\ lilwny to t:jkc o,uch XlH>n, .~~ l f)! :n.;v ;n i;~~ )L•.I;,:Jmnt 

lk·-·m best. 

1 [)] r~.:s<.:rws ~he ric;ht at it:; discn::tion ro contact l.h.· UJTC l'ii~!·iP<Cl i(Jr nktr,.'.in lcmd:< 
;,rld 1o ll'fw e :JI'ly trnn::,action in :my /\ccount ·w!11ch l'. a marTin a-:·<.:dHnt >1lkr 1lw 1 'lfil;d 

u~.rh!!t'lJrm ''-lt: .. :n in lili ~)pinion the p;1:;1 histnry of;stKh .-\n·ptmt \'> dllh!1 .:l!s\J f~· tbl' 1: .k ,,l 

~..~\txuting >lH..:h !KW iJansm:tion:c. bdon.: the at·tunl :cc<:ipt ~d- the nf·cz~s:,;:;ry m:ngit, U :\! 

:my time ;m ;)Hin.:r, m<mag;:;r. or ...:rnp1nycc of th~:· I (Yl. C rcqu~.:<.~s ibt J BJ rd];lin fi,,:lJ 
\~·-~ 11HL 1np1~1L .. :d ~h:tH.IH~·~ st~ch its ~·s~U-t.'JUt;,'\ ,ibuy-insH or the St'nr:!ng ()f n::·n~::~in HLltl~. c~·;, ;'.."! ·,,j 

I Bl ((lmplic:; with Slh:h i'l'l[Ut.::S! ('Jther in run,,, in !X!r'L r CJTC' :~.:·:C<;:~ lC1 in!cmnit\ 1 ~~; 
;("r;r ~.11!):' i~)~;s i:h .. ·1ullin; int~.:.~n .. ·~t a:1J tL·a::1onab-1e ~lt1<:"1J'ncy'~ h_"( ?l \;.·l·,~·1ch ~·n;·~)·' u~(·ur :.L~ ~L lt'' .. 1lit 

1lf l Bl tlllnplying with 11JJs l•:qur:SL 

Jn nmJh:clion with all S(Curi!i~::; and funds under l.Bl.'s pus~:e~:;-i,m ~nd ldltr.d. LJJi \' ;]! 

!w rcspon:-ibk f'tJf rn;::cting the ~-c~rc:gation :,ttid ;lyp\Jlh<:X:<Jti(>Jl ;c:quiH"ilh:nts <tlld client 
rdili.l! vquir~.;·m..::ni::; ::-.d t{lfih ill the l'Ci;;l!:ations nftlw SEC :;s \\·ell,:; :h<.1St,; \lf any 
1' \, lunr.e. Scun Il!es ~tnd funds wi 11 be held with 1 lH or do::pn~:1tcd :w J lH in <.it,: •r d. il1< L . 

.. \.,l;l :iv.: prnc ... du.r.::- ~d folch !n :;ch.:h niles :md r~..·gui:lti>ms 

ll. R,·sJmn.~ibiiities awl Righ1s ofLHJ 

I :~! will1naintain :lpprqlri:lle }'l<•nk~, ;;nd n·ct·:·Js ut' .dl ';~·,n..:adio>.:·, ~-:-.:. ~·nLd u1 .·;c·H,·d 
lluough 11 LlH :dsn nndcrt:tkc~; 10 ;1z·rtcnn in !'Oild !'~uth the ~<:nIt,_·:~ ::F!('<.d tP w :;;,,, 
:\j'J<:::cmcm. but shd1 not bt~ bOIH\ll !o rrnkc any inv .. :stigat1on i.lllL1 the f:;d'~ '-UU\'I>Jldii1!2 

;:u !.)' \r;tn::;a,:tiun 1 h:l1 \1. may lla\'...; \\ i th l OTC or L crrc· s cnS!l.•P1('>.:; ''' :.tbcr pt·r:-.>'n'·, : :• c; 

::h;,Jl Lnl be Wider any rt:SiXmsihi1ity [or cunlp!imJC~ by LOT(' with ,wy !~;n s. nl:c·:· <>r 
lc~:c:l:mon;-; which may b..: applicJhlc tt1 Lore. 

L:. Cow .. truction ofAgn'i!l1H'Ul 

N·.·~·:JH.:r tills .\:-p c·~:rnv;H nnr thv pc:r!(·;rm;mu; pf the: "LT\icc·s; h:'t:l!nth r ~h;lll he ,nn;-;idcr,·d 
:(> '·;< •• de .t g~'i'lcr:J (\I linllkd p:t1"11lc:rship. assnci;,;tlun ,)r j(''int '>l.l\\t!re C'T ·"~'~'J•CY 

: t: 1:1tH•lt~!np ht:\\hT!l l.JJl ;md J 0'! C or b(:!\Yi:l':1 I. Ctl\' ;md utltc:r :,: .. !h;:.'t s F:.r wi!c 'lll IE 1 
m;l\ pdll•cm th( ::.am(: ,JY siillilar :,crvicc. 

!bring llK ie;-m nrthi:> ,\t;re,;mcnt, LOTC wlll not cJJ1Gr into :\11) ,,l];,'r ,.inn!ar _,~_·n.'c.:lll'!l: 
IA:th, Dr oHam the Sl'rvicc::; contcmplatJ.:d by 1his Agn,_;rnvnt ih1!11. ;my c.l\wr p::nty 
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The 1.1.01111 i.li· th i:-; Agreement sk1H begin on 1hc da1c \lr:;t ~c l f,.Hth :th<Y\ ~.: "'lid ~!1.1 11 c,);~: JI)uc 
un~d tcrmiJtatcd. Th1s :\gr~:cmcnt umy hi;'; wrn~inatcd by i::li:,:r ;·,:uly \\'ilht.<l<lt'~,::7,v :1;;ur 
](l dayg' prier wrilt~n rw:i(.:t. lf ;;:.ithcr pany ck:;whs m tik JKTI"tH!ii.u;ce l)llb 11h ·•1~ 

mdcr lhis /\grvem~..:ut, or othenvise Yio 1 atcs tllc pro;,! s.i r·ns u ( tltt.' Agreement_ ilK w:n­
th:f;m lti11 g par\ :y may hTmin;flc this /\grcemt:llt b.v dell vcrlltg \\Til:;:;: H\ \l i:c tu :li-;; 
lkr:nJ!ling party (f) 3pccifying lho: nntur.: of the >kl:Hih ~111d ~ii) w•ti l~,ml.; ;he d~tituhng 
pMty \l~:l! unlt.;:'s (\;(: dd'auh is cured within a pt:nud nf !0 day~ fi1'lrl rl:n·ipt of the 
nolle~\ thi;> Agrecrncnt \vill he !crminatcd without tl..J.rther lH'IKccdin~·/ by the U!11· 

cJd<JU Hing party 

1.:( ·1,·rion against Customers 

t BI sld! have the right, afkr no1ict' to l OTC, :o institUte ;md pHJS('CuH: :n 1:s n .. m1c, :mv 
ac!l,m nr pro,·~..~cding ~1g:1inst any ,1f 1 .OTC's cu:-:totncr.~ as to any conlrll''l::'JS} <1r L·.i<~im 

an<ng ou1 of LB!'~ nans~JCtions with LCJ.n ... ~ or\\ ith LCH C':;. c:~to<wT;_ ;u1d w•th:n~~ 

cnnLunvd in thi!-; Agreement shall h..: dcL'mcd or cnn:~tr•:·:·d to i1npaiJ o: prciud;cc .~L:do 
1t in .1ny· w:ly wh"·;tso(;\\;r, Jh1r shall !he J'l~IHL!lion orpr,,sceutipn t1f any ~;uch Jcl:nn ur 

i)l()(l'Vdmg rdkYt: LOre of any li;:bi!ity or ICspr•n:'lbility \\ hich l. (J rc ·,•;r•!lld ,•thcrwis;;.· 
h:" '-: 11ad undl:t thlS ~\gre::rn:.:nL LO'l C ~tu!l ;1esi~~n l\"1 LBl 11~ ri:,~.hi<; :1;}awst it;., IHS!onkls 

ir· ihc "·:-.lent ;,:qtk'H.;:·d by LBJ and nct.T~~:~;H)'10 c:nTy ,,,ll!. the rl:i.vm ('Cthis P:.ltil~'.r;oplt. 

,\Hy n,·)[Jcc or f'~'t1U2~t rCqtlJJ\~J r~r ptln1)tted l.O be u.i\·c~ti E!1d~I d1~S: /\ .. : .. ~.!\:~"111\.'nl ' .. ·.h .. df :19.~ 

~.uffi~·icm if in \Vriting and s1::nt by hand orb:/ cc1 li ficd m~ul. m c;! her C\':..:, h'lllW r '.:c .•:pt 
rl:qth~stcd. tll lhc parties. 

!6. Amewluu'nts 

!'h.s Arn:cmcut may be ch;mp~d only in \"vri1i:·•~!· nnd o:uch ~H:h~lhlnrcn!~; llH.\St )1c ::.ifJkd bv 
h.,J1 LHJ ;1nd LUl'C. 

! - Exd11mgr am! .\'RO Regulation 

rl;c: panic' achno\vkd,t,e 11-J;y -.•.ill be :c:ubjc-ct \Cilhc: ruk:s oflltc 'iY:--:F. i!lc: Nt\SD. ilk 
.\11rcrican Slock Exchange, Tnc. aml <Jny 1Hher o>lTt!riti~·:, l:\i.J1aJ1~'·.:s n: ,L::::·.:;cL,Ii<•ns o: 
wlncll ci thn party is OJ may become a mcmh~;r. <HJd (tf Jny g, ~\TnJmcnt:'Jl ag,:nc; u; h' 
•Xhl'~~l~ jl:risdicl.wn cilhc1 party may be snbjcc1. 

llus .\;.;:vctm:H sh;dllw l11ndmg npDn and :>h;,1] i:,lr.: 1-1th·.·:), ~.~1-t( <)! tl;c ''t'Sp\:<'1Jh 

~''!t'C•.:·;:,urs and dS~.lf.!lS of LOTC ami .LB I. LU fC ~,·,.;>;.t:llls ll:• the ,\' .. ':i~}lln\.'l'lt nl lh,~: ~ght:c: 

:;I'd nhli~::1tior:s ofLBl heit''lmJt•r tu any :>Ucct:·c:<::rJJ ol ;e<'i;i,ll (,J l Bi. ,\o:~,i,.::rlllil''llt nl :h;.; 
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l (' 
f. 

n ~ ·hli> ;tnd ( •hli \'<ilium; of L (lTC lKTUJr,;kr rC'C!U :n.;s ttc mwr \\1 i1h';: c· )iJ':,cnt c.d UH cq i~ ~ 
~ - . 

-:\1('\i,'~~(lfS i\:ld a:>Sl£!lS. 

TJqs :\~;~ll'l.'J~1vnt and dl1 trans<JniuJJ"i \\erctnHkr shi\!1 be g()\c:ncd \';-,· t"i~t: mkm~d l<m~-. d' 
1l1t: State oiNt.:\\' Y01k \vitl:oU! giving dCect to !he conllict ,}f l:Jw prim i1)ks then of_ 

20. Compt!US11tiotl 

LBJ ~.h;..:lln::cciv(' ;)nch compcn.:;ati(>n fror:n LOTC <ts m::y be :mrtuaiiy :JyJccd upou lll 

<.:unncciinn \\J\h the trm;~::Ktions coni(;lllf'l:ile.J by 1Jns ;\g:•cvnh:'JH 

~; \. F11rrher Instrum euts 

USJ .<ml J u n: will L.IKC Sllt:h acti::Jil 10 ;'X(C.<!C such C!i.'<..;!JnJ(:;;ts ~·:. IW:)' bel cquiru! h' 

l'.lll)' nul tlw i;:u::<:ciions cont(:mpbicd hy tlHs .\greeJH('11L 

Entire A,:.;rcnm'nt 

This .\g<cenl(:ll1. mcluding :;;dlcdui(~S ancl. cxh:hits hereto, which <uc ir.k'!};ll run~, hL'l ~ol 

~;ml mc,)Jpor~ncd :18 !hou~~h set forth in !\111, comti.luics lhc cniJ.rc :1g1u'mc!H h;l\\c(:H ill(', 

,, rti· .., ·w·"' •in\n" lo th<.:: ·"l'1J. cct -,·:lkr h"'t'(! l. <:l'"1t:l' C'ih··, 'l'1\ 'PH! 111 "\';or nr }h,l.. "1.,. J , L 1.~4 t:._"J .,:::.\, 1. 0 ll. 10 44....._, . , •i -..l' I,~ J t;- • l- ,,. • , , ._, J )·.! .1 . , ~ 

L'ill"itt'lHp!)f dr\C;; u:: ora1 or prior \Vrittcn agrn:mt·nts, JHOJ''':c;~ds, klln:-, ":· , ;: tult .u1d 
un,knaand;ngs. 

('aunterparts 

rh;s i\.;r~:;;m~nt !11:1)' be t':\t:CUted 51Hllllt;:ll('OU~ Jy .iH lWO •.H i!lC! e Cl >lEH;lf ;:;rb. c:,~h ,_,f 
\\flll'!J ;,;]lalJ b..; dccn:t;:d ~til OT.iC(lll~iJ bnt ctll of•.dj.:h cJ,.,!l CUml][l;(l ,,:1< :!!11i th .. :m!-;,; 
iJl~)lr1l.l1KtH. 

·nw lH.\,ding:~ 111 the Sl'.cliuns ~md Pan;gmphs of 1his Ap'.'t.:mcnt mt: in<:crtcd f(,r 

,·"n" L'll~cn..:c nnly :md sh~dl not cnnstitl:1•.' a p<·nl hL'n·•)r 

lf+~u:r p\Hu~·n.1 \i:"rt-1is. :\grc.~ ... ·n;cal i:; dt,\.DtuL·~.J l1y ti ~,·:u.lt uf -:'"~nlpt..h.TI!.J~li·~~-[ii({Hir .. tL l:t~ 

;:,\.tbl • ·; un~·ni\n\_,;>bie. ::,udJ dt::d:tttltion sh:dl m•l dll(·c! llK >.ilhh;, nt 1L(:; '!1:,:11<1.~): 

J'lL1 \" ;:;l<,>llS. 
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SECURITIES ACCOUNT CONTROL AGREEMENT 

Securities Account Control Agreement, dated as of May 11, 2005, between 
Lehman Brothers OTC Derivatives Inc. (the "Secured Party") and Lehman Brothers Inc., as 
custodian (the "Custodian"). All references herein to the "UCC" shall mean the Uniform 
Commercial Code as in effect in the State ofNew York. 

WHEREAS, the Secured Party has entered into various agreements governing 
derivative, capital markets, lending and other transactions with various counterparties, including, 
without limitation, the counterparties listed on Schedule I (each such agreement, an "Underlying 
Agreement"); 

WHEREAS, each Underlying Agreement requires the counterparty thereto 
(referred to individually as a "Debtor"; referred to collectively as the "Debtors") to post margin, 
credit support, or other collateral for the benefit of the Secured Party; 

WHEREAS, such property has been credited by book-entry by the Custodian to 
various accounts, including, without limitation, the accounts identified on Schedule I (referred to 
individually as an "Account"; referred to collectively as the "Accounts"); and 

WHEREAS, the Custodian and the Secured Party wish to enter into this 
Agreement to ensure the perfection and priority of the Secured Party's security interest in the 
Accounts and the property credited thereto. 

NOW, THEREFORE, the parties hereto agree as follows: 

Section 1. Establishment of Accounts. (a) The Custodian has established the 
Accounts, each identified as held in trust for the benefit of the Secured Party as "entitlement 
holder" (as defined in Section 8-102(a)(7) of the UCC), and each to be maintained as a 
segregated account by the Custodian. 

636566 

(b) The Custodian hereby confirms and agrees that: 

(i) The Custodian is a "securities intermediary" (within the meaning of Section 
8-102(a)(l4) ofthe UCC); 

(ii) The Custodian shall not change the name or account number of any 
Account without the prior written consent of the Secured Party; 

(iii) All securities or other property in the form of an instrument or security 
underlying any financial asset credited to an Account shall, as applicable, be registered in 
the name of the Custodian, endorsed to the Custodian or in blank or credited to another 
securities account maintained in the name of the Custodian, and in no case will any 
financial asset credited to any Account be registered in the name of a Debtor, payable to 
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the order of a Debtor or specially endorsed to a Debtor, except to the extent the foregoing 
have been specially endorsed to the Custodian or in blank; 

(iv) All financial assets and funds delivered to the Custodian pursuant to an 
Underlying Agreement will be promptly credited to the appropriate Account; and 

(v) Each Account is an account to which financial assets and funds are or may 
be credited. 

Section 2. "Financial Assets" Election. The Custodian hereby agrees that each 
item of property (whether investment property, a financial asset, a certificated security, an 
uncertificated security, a security entitlement, an instrument, an option, funds, cash balances or 
money) credited to any Account shall be treated as a "financial asset" (within the meaning of 
Section 8-102(a)(9) ofthe UCC). 

Section 3. Entitlement Orders. (a) If at any time the Custodian shall receive any 
"entitlement order" (within the meaning of Section 8-1 02(a)(8) of the UCC) or other instruction 
from the Secured Party, including without limitation directing the transfer or redemption of any 
financial asset credited to any Account, the Custodian shall comply with such entitlement order 
or instruction without further consent by any Debtor or any other person. 

(b) If the Secured Party instructs the Custodian that it is exercising exclusive control 
over one or more Accounts, the Custodian shall cease complying with the related Debtor's (or 
Debtors') entitlement orders and other instructions with respect thereto. 

Section 4. Changes in Identity of Debtors. Promptly upon (i) the execution of a 
derivatives, capital markets or lending agreement with a counterparty not previously identified 
on Schedule I or (ii) the termination of the Secured Party's contractual relationship with a 
counterparty identified thereon, the Secured Party shall notify the Custodian thereof. 

(a) Promptly after receipt of such notification, the Custodian will furnish the Secured 
Party with a revised Schedule I. 

Section 5. Subordination of Lien; Waiver of Set-Off. In the event that the 
Custodian, has or subsequently obtains by agreement, by operation of law or otherwise a security 
interest in any Account or any financial asset credited thereto, the Custodian hereby agrees that, 
to the extent permitted under applicable law, such security interest shall be subordinate to the 
security interest of the Secured Party. The financial assets credited to any Account will not be 
subject to deduction, set-off, broker's lien, or any other right in favor of any person other than 
the Secured Party (except that the Custodian may set off (i) all amounts due to the Custodian in 
respect of customary fees and expenses for the routine maintenance and operation of each 
Account and (ii) the face amount of any checks which have been credited to any Account but are 
subsequently returned unpaid because of uncollected or insufficient funds). 

Section 6. CHOICE OF LAW. THIS AGREEMENT AND THE ACCOUNTS 
SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW YORK. REGARDLESS 
OF ANY PROVISION IN ANY OTHER AGREEMENT, FOR PURPOSES OF THE UCC, 
NEW YORK SHALL BE DEEMED TO BE THE "SECURITIES INTERMEDIARY'S 
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JURISDICTION", AND THE ACCOUNTS (AS WELL AS THE SECURITY 
ENTITLEMENTS CREDITED THERETO) SHALL BE GOVERNED BY THE LAWS OF 
THE STATE OF NEW YORK. 

Section 7. Conflict with Other Agreements. 

(a) In the event of any conflict between this Agreement (or any portion thereof) and 
any other agreement (including without limitation any Underlying Agreement) now existing or 
hereafter entered into, the terms of this Agreement shall prevail. 

(b) No amendment or modification of this Agreement or waiver of any right 
hereunder shall be binding on any party hereto unless it is in writing and is signed by each party 
hereto. 

(c) The Custodian hereby confirms and agrees that: 

(i) There are no other agreements entered into between the Custodian and any 
Debtor with respect to the Accounts; 

(ii) It has not entered into, and until the termination of this Agreement will not 
enter into, any agreement with any other person relating to the Accounts and/or any 
financial assets credited thereto pursuant to which it has agreed, or will agree, to comply 
with entitlement orders or instructions of such other person; and 

(iii) It has not entered into, and until the termination of this Agreement will not 
enter into, any agreement with any Debtor purporting to limit or condition the obligation 
of the Custodian to comply with entitlement orders and other instructions as set forth in 
Section 3 hereof. 

Section 8. Adverse Claims. Except for the claims and interest of the Secured 
Party and of the respective Debtors in the Accounts, the Custodian does not know of any claim 
to, or interest in, any Account or in any financial assets credited thereto. If any person asserts 
any lien, encumbrance or adverse claim (including any writ, garnishment, judgment, warrant of 
attachment, execution or similar process) against any Account or against any financial assets 
credited thereto, the Custodian will promptly notify the Secured Party and the related Debtor 
thereof. 

Section 9. Successors. The terms of this Agreement shall be binding upon, and 
shall inure to the benefit of, the parties hereto and their respective corporate successors or heirs 
and personal representatives who obtain such rights solely by operation of law. 

Section 10. Termination. The obligations of the Custodian to the Secured 
Party pursuant to this Agreement with respect to each Account shall continue in effect until the 
security interest of the Secured Party in an Account has been terminated pursuant to the terms of 
the relevant Underlying Agreement and the Secured Party has notified the Custodian of such 
termination pursuant to Section 4 above. 

3 

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 5643207 



Section 11. Limitation of Liability. The Secured Party hereby agrees that the 
Custodian is released from any and all liabilities to the Secured Party arising from the terms of 
this Agreement and the compliance of the Custodian with the terms hereof, except to the extent 
that such liabilities arise from the Custodian's bad faith, willful misconduct or gross negligence. 

Section 12. Counterparts. This Agreement may be executed in any number 
of counterparts, all of which shall constitute one and the same instrument, and either party hereto 
may execute this Agreement by signing and delivering one or more counterparts. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this 
Securities Account Control Agreement, all as of the day and year first above written. 

LEHMAN BROTHERS OTC DERIVATIVES 
INC. 

By~~~ 
Name: ScrlfW,Jk~ 
Title: Sewe,.-0-ve-~-c,~ 

LEHMAN BROTHERS K 
By: J2P? 

Name: 
7 

Robert E. Gugr 1 T. 1 S . Je mo 
lt e: eruor Vice Pr .A 

CSiuent 
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Debtor Name 
VICTOR M. SAMRA JR. 
GARY C. EVANS 

SCHEDULE I 

EULA MAE AND JOHN BAUGH FOUNDATION 
SWARTZ FOUNDATION 
THOMAS S. ROGERS 
J. KELLEY WILLIAMS REVOCABLE TRUST 
JEROME SWARTZ IRREVOCABLE FAMILY 
TRUST 
GENERAL MILLS, INC. 
GREENTREE INVESTORS, L.P. 
RICHARD A. HAYNE 
FRAZIER, RICHARD 
W AMU PARTNERS II LP 
CECIL S. HARRELL IRREVOCABLE TRUST 
MARIE PAPILLON 
RICHARD AND REGINA RONEY FAMILY TRUST 
JEROME SW ARIZ 
NAPSTER, INC. 
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System 
TMS 
TMS 
TMS 
TMS 
TMS 
TMS 

TMS 
TMS 
TMS 
TMS 
TMS 
TMS 
TMS 
TMS 
TMS 
TMS 
TMS 

Account Number 
95260017 
95260002 
95260018 
95260010 
95300016 
95260016 

95260004 
93900265 
95260015 
95260001 
95260011 
95260000 
95260012 
95300021 
95300009 
95260007 
95300014 
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