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SUBOROINATEDN LOAN AGREFMENT > CASH

THHIS AGREZMENT ls sierec imo tris gy day of ey — o

. — ro, Bteenen

peraman Hrerhery “°J'J‘E Tie {*he "Lender
e i S g ———_n. C 1 W TR 1 — —— | o——y am b e et ""-—"'-""'"._' P .
—r\u H _beipmar o Meotliere e o o . ':lhl-. C)rgan:Zal.ICﬂ 1
‘. ENERAL - Subect (o the terms and cendtions hereinalier sat fonh,

the Oreanilz=ton prormsea 0 pay Wo'the Lender OF assigns, uh: May 31,

RIK; . Ing
*Scheduled Maturity Date") fthe last day of the menth al l8ast 1 year ana noy more than 13
,'ur years irom he date thereof) at the prinaipal office of the Orgenizaetion, $.300,000,000 and
mleres| payeble _zonchly ... .at&rae ol 2 per annem from e date

G rercof. S

y writen notice celverad 1o 1he Organization at ils pancipat otlice end ta t'hc Neow
g L" York Stock Exchange, Inc. {the "Exchange”™) no scener \n2n 6 months from the dzie
’ ' hetee!, the Lender may accelerata such payment date e the last business day ot 2

calerar menth not less than & monthe afler the jecaipt of such notice by beth e
Qrganization and the Exchange, bul the nght of the Lender to receive payment of Lre

pringipul @mount hereol 3nd interest shall remain subordingle ss herelnaftar provided

3 - !. P 14, A= — W
’ iR ENGED FESANY AL T

Tt mmpr s’ altigeton 19 rEv the rincingl srmount rarent on
WS Lt e e Lowle LLomt, D SO RIRS T S tese s g 0 T
pulization spad Kot maturs i any pﬁdod of firne curting which giar
Tovivent W TemaErwl o d e 2 c

e TAYmERl of ey otherortige o of U
e prcr 0 Uie pEyinen’ hereo! and {0) e relurn of eny Soouren Cer
Cchiz

& ‘
ztersi theteior heid by tqe Crginization and rewrnsble 8t of prior i
nerech).

{i} inthe svent that the Crganizalion is nol peratng pursbant to The
shemailve ret capital requirement provided for in parsgraph (a) 1)
of Ruie 18¢3-1 (the "Rule™) uhcer the Sccurities Exchange Acl cf
1224, as armended (the “Act'), the cogregetle indetedness of the

Organization wiald exceed 1200 percent of s rel capisl 55 thoss

lerms are cefined in the Rule of 2ny succeesor ruie as in efie@ st e

tme paymert ie to he . made, or sugh olner parcent a3 may be meda

zpplicadie to the Organization a1 the tme of such payment by the

Hew Yors Sloci Exchange, inc. (the “Exchange”) or the Seceurilies

end Excrange Commission (the "SECT, or

- -~

* The tate-per annus determiged by the Lender in pood fzith as the Lender’
cost of Funds necessery to

fund esnd maintsin this loaz, but not TO exceed Ope
month LiBOR plus 200 basig points. '
Secmebet, 12988Mow Yak $1ock Eashange, Inc. 1

1241]
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. S RE event g the Drgamizaion 1§ Teiect W Wik drovsiony o
Ssrasineh 1:"(6};-.". v \( NxNCT ol ne Rule, he net capitzl ot ine
CH et DO IESE Whall LRE amicuni requitis 19 sat LTy ire
cnl tew) (or such eihar gereaniem @5t 8y may bé mec:
10 ne Organizetion @b ine Ume &f such paymens &y i
orne SECYstaled in such anpllcabls sorageapn,

ine net capilal necessary e enehle the Grganization W AvGa such :.\._,Jcrt.acn gt e
atiigzuon 0 pay lhe princizel shount nereal teing herensfler rilerred 6 35 beo
“Acpiiczcie Mieirum Capital'}- and during any such suspension the Organization skall, 25
promelly #3 censislent with e srotecucn of 1S cUSIOMENs, racuce its business o @
condition wiergby the princical cmourd Rhereet with accrived interest thetecn could be i
liogether with 1a) NS pavingat of any ciher otllganon of ihe Organizzlion payalie &t or
r'ri-:.f o tha peyment tersol and L) e return of any Secured Demand Note sNC \ne

Loflateral thercinr hwla f', the Qreanirstion and relurngbie 20 00 onor g ine pevmn er.
ncr.:ct\ without ing Srgrniation s ret camial Leing beicw the Acplicabie Minmem Csprzi

2t which dme the Grganization shail repay the principal emennt Rerec! DU acouad

interest therson on not tess ihan fiva days’ pricr writian notice to the Exchange. The
2ggrecase L(inGinal smoun! ouislanoing pursuamt 10 thls Agreement shal matura onine

esl fey 3l whicn unger 'r|< pziogmphithe Creanlzation has an ctiloation to cay the

. criseipel amien mareol.  pursuant to the \arms herecf the Oigenizaticn's « wnli s e
% :,“' HATERRAS NTA TH AN T S -:_::ll- - I'C"'--;—': g..r'c onTe M MAaTLr L e f -' e A

ferrmesg (IS0 R Lzan

vl IL‘L\.'um_._...:' 'r'—"" S s obi igahcn 0 pey AT oo L‘.I T o se NIRRT St

Foo me |01

IR Fa Halt e Te e \n||l ""-f"'|‘\

ge st 5.:.:_'1.'!...-.-'_ LTS LR e
ompo ool alber g, Dot Tring prins ol hereoi on e Sanas el ETIONE R e
G st G UAay St B Gl :E:E'F.’ zirar i B ch Cavriznt the

f':,.‘_.u...ﬂ ST 00 P s B o TR

Gpiedtles Mmoo LasiEl ne Lender gyrees mannItey
{whethar or nct such Lencer had any knowledge or nolice of such fact 2t the tine ol any

such paymeint) to repay 0 the Crganizalion, its successors or'2ssigns, tne sum so paid,
10 e held by the Organizalion pucuant 10 the provisions hereef as if such payment had
rever been mede; provided, however, \net any suit for the recovery of any such p«.ymem
must he commenced within two ‘rua::. ot the cate of such payment.

SRECICMNETION QF ["‘IC'-I IGATIONS

“ne Lences lrevocally agrecs that the eolgaicns 01 Y b":f.:"l":.l. 20 LTl
MEN with fespeci i the Saymeant of princloat and interest are and shall ce fully
and imeveeeUly svberainale in rgno of peyment 2nd seiject to \ne oner paymenl ¢f
crovision for payment in full of all claims of sl cther present and future creditors of the
Creanization whose ciains are not sinilany subordinzied (clalms hereuncer shali rank pari
passu whn claims similarly sucordinated) and 10 clelms which are now or rereafier
expressly stated in tha instruments craating such claims to be senior In right of payment

tee ey,
-

T J\l_] cd

/- ta the claims of the class of this claim arlsing out of any matier eccuming prior to the date
on.whien the Crganization’s obligation to make such payment mztures consistant with the
’ provicions hereof. In the. event.of the appomtment of & receiver or trustee of the

Degepner, |90IGEN e Yoark Suicl Exerapgpe, vt z
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SiazEler e Al LS ST sy |.f;;. CELON TUISLALTIG e SR llUriligs a1
fergg B At .;,--.‘ THO0 TEFATI O 2 bine, 1 BENERLEICY, Zasignment o the tanelt of

CIEONG, (RO SR SRR GRS 0 LG CUrNUERT WC TEThaplay Wowen D any sinee
marshalieg of the asiets and lzoditicy ol ine Cruanizeoen, e helaer herecf shall not be
enitled 10 pericingle of snafe, ratacly ar Glherwise, in ne distnbitian of the assets of the
Licanization unti 3 caims of Al otner presant znd future crecaors of the Grganizaion,
~ROIE CEHTIS Z78 TeNCr Perelo, nave teon fully satshied, of zoeguate Drovision has Eeen
made inerefor.

3. BEFANISSIVE PHEPRYMER

With ihe erice wrilten appioval of ine Exchangs, the Crganlzannn mey, 2 is
oplian, make Frepayment of gl or any pertion of the pracipal amcunt nereot o the Lender
shgr o the Seneduied Maturty Date af any Hme sunsequent 16 one ye'af irom the efiective
datg of inls egigament, NC Frepayinent shall hie made, hivwever, it gfler giving efiect
theren (ond 16 2t other pavments ¢f faincipal of outstanding xutcroinaiinn agreaments of
te Qrganizaton, incieding the ratum ol any Secured Cemend Note and the Collateral
innenifor neld by he Croanization. ing maturity or accelerzied maturity of which ere
seregutad o ool wiliun 2y mosning 3fter the gsle such r—rEpa‘,"hL.m I2 10 GCOUr pursyan!
e -tr» soISons ! s GeiEarauh, OF on o s e ihe Soheduien Matunty Dote for

- FatECI DN WRIChEVE” f81E

€
f-' r". e mUN A gt et oS anitinn s
' TS S I Tt R S S S b B L O I TR FAL AT S FL I S RPN PR W
e . RS E LT P T e H at Faob .‘ K

S
P
. e
e EEESTY PR

el ine SlE, e aUgrugale InIebiedndc
Erten IOTLCG parcert of vy net fepit
le

in2 Ruie O eny successor rule

3 IRGSE 1EemE Ere cef:rac i
g o ENECT 21 WNE UmE tulh
Frepayment is to be made (or such cilisr percent gs may De mace
acplicable a1 such time to the Organizaton by the Exchange of the

i
f
[l

SEC}, or
Cil e event gt the Grg nization s cnerstng pursuant 19 sUch

shemeatve net easita recuirsmant, tne nel capite! of the Crgenizalicn

woull LE ess than § percent jor such other percent 25 may e made
anplicabie 1o e Cigenization &l 1he tme of such Prepayment by (e
cxchenge or e SEC) of zggrecsie cenit items computed
sccorcence with Exhibit A o Rule *523-% yncer lpe A or &ny
successar rule s n effect 51 such ume, or

t')

3

(i} in tne event nat the Orgamizalion is registered as a jutres
cammission - mirchant under the CEA, the net capital cf tne
i Orccm’etron (ar defined in the CEA or the requiations thereunder as
In ertect at ihe tine of such Prepayment) would be tess tian 7 percent
(or such other percent as may be made applicsbie 10 the
Crganization’ &t the titng of such Prepsyment by the CFTC) of the

Tmremten RSTN—w Yol St Frchanpel er 4 1y
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TIRGS CECUres 18 he neqrecncd moelant 1 re UIA and e
PECnBElane 0N uncer and e loralcn f‘..ill,].'v“.‘: cr iorERIch Gnlnng
BELWLA GMean: less INE MErKEl VEIE D OLTmEnIOdy Tl
iy of the Organce SO N6 subiediic ing nonn
Smacael of & icreign kearc of 1rsde {,.rmndec‘ bBowEver
e SECUCLen YUt eacn customer shall o mited W Whe amenss “1
ShLrlomer furds mosuch cusiomier’s seecunt(s) and forgion WLres end

LTRIE SLLCnG e arncuntsi o e Qrganizaiion S Al ceoial
WO GESEE an tNE MirurmLm canigl reguiremen as deiined by the
DSRG. ot

[T R PESCTEARY

Sl e nontrs

iv)  the Orgarizaven s netcapilal. as delined in lhe Ruwe or 2ny SUCcesses
ruie 25 in gftect 3t the time of sueh Frepayment, would be iess han
V20 ;_*r-am LUk cihor sercent 25 may e mEoR apphc;-nle Ghe
Sraangaticn al e bme of such Crapsyment tn“ e Exchanne or the
SEC) of tne kT olar ameant l'r:f:.l.l.r‘ s vy the Role gy onoallect
31 AUNE LIS (0T Lenh CIng CCHET BMOUNt 35 nTy Le made sbgiicanie

W e Crgariraton st e e of EUch Frepayianl Ly lhc ExCrEnge

( veEal gl ihe | el doan g
‘\ SN TR LD ET R D T R
, CCA o he reguialions thergunaer 8 |n efigct &1 e lms o 5o

Frecmee o g e e e r e VI DErCent e ann olner oer
. ar bepenlalia ‘. TE e Sl s holT
Freceyment by one CFTC) of the mirsmarm "r!‘ar SITOUM TOUIRA oy
e CERA e .:g: sElions ihereurasl Gon 2hart @t roon U
LUTr CAnEr CCNED Erncunt ef omay bin Inuge ‘ar.,.,.uc..-_«.- oV

&

Jrgemzaucn at the tme of such Frepayment oy the CFT1C, or
il il U"F‘ cvent tnat tne Qrgemzation is. subiect to the provisions cf
paregraph (33 ENV) or (eX2)(x)XC) of the Rule, the net caprzsl of the
Orga izalicn wouid be less than the zmount required o satisty the
1200 rercend nisl (or such other percent test zs may be nwds
zoplicabie o the Organizatien o) the time of sueh Frepaym: r_r! tJ \ne
CxCnIEnge ¢ tr SEC) stated in such zpplicabie paregr

-
ey

m

il Fropayment (s made ¢f 2l ar 2 ny san of
roanis

s the priacpal nereol znor o the Scheduind
.’.'::unty Dewe are if ihe Cro e

G 2tia's net caphal is iegs than lhe smoun: 1eQuirec 10
ralt suen Frecayment curuant o ihe farggoing previsions of this Parzgrepn, e Lenaer
rees ursvocably (whathar or not such Lender had any knowtedge or notice of such fac
&l the time of such Frepayment) 1o re-pay the Qrganizauon, its successars or assigns, the

sum 3o paid to be heid by the Orgamzauon pursuani 1o the provislons hereat as if such

repayment had never been mada; prswced nowever, ilat any suit for the recavery of any
such Prepayment must be commenc ed within twe years ¢f the date of such Prepaymert.

-,
1

Cepraher, IMIRRNow York Siock Exctadge, ing i 16413
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: ACCRELERAT O AN EYENT OF 1E0! ‘..’FNL ¢
She Qensnsation C oD MNICH (0 piy e UARRIG BRALLGT e oot ne sl gha)
TRl el Oguing Wil rerE st acCrued therson, in 1 et gty (2CEvership,

r-ﬁc‘»;\.nc.f AOUCARGN PUISYERE o SIRA or wihaeneisg, Danhrupioy, sssignment or the

et of cradier, fedrganizsllon wastnar of NG QUISUAND o RUnrIonIDy Inws, of any

Cminer rgrshaiing o 'r*r1 areelt ann haomlas of the Organcaton bBul sgyment of the sems
shayl reaman seLCICInalt 3% hersuinove seUIcnh,

i CIETCIOE LD ALY

Ceiavltin zny payvmenl nereuncer, cluding fhe payment of imerest, shall
rot zocaterate the Matunty hereof oxcopl as lieren speaficsliy provicea, and the otiigston
1o make paymant shak remnain suuonlinstied as haccin above cet fean.

i MOTICE GF &

s
£

(UBITY GRACCELERATED MATHRITY

The org-en. stion shalt immediately notfy tne Examining Authonty far
such broker or degler, ) aher gving efiedt 1o 2l Payments of Peymant Obligetions (as

— \l |—L

rorm o Setiens 0 (BN ©f Appandiy O oof the ‘RL‘O\ uneer Sehordinston agrecmant

s IR e lre heen due O malure v,..zun e foliowang nhe montin L
LIRS LU Q) Ry C the DIl ol Gl e e

TP DOk QO Gl el ey Cend t"(.{l peueht of 2 ned ::_:h‘:‘ GIrs e
Tt U ez i AaliED 2o il Iane Se by e B
e e A LienBl D Jedaf dg BRELUTL A i e e (8H ,-..n.; STme R
daogl SRR wDug e kS than Do :rf::n. of -s.s;g.'- Setll Haind CompUieEd an
F V& : g

- v . - s . O T
S a A1 AT '.'.'."' Exrion oot Aol S LMOEr NG NG Q! Etre TLCCOSETT fuie By om0

h

2l = vy

21 cuch ume, or, il rec.sidred s & futures commission mercnant, & percem ef the fun
required 1o De segrecated cursuant L) the Commaodity Excnange Act ang the rca"lc:-.lo. 33
ihereuncer (@ss the markel value ol cemmodily oplions purchiased Dy ¢plicn cusiGmers
cnoar swepct 1o U’"e mles 0l 3 conrac merkel, esch such deduction =gt 1o exceed the
smourt of iLrds in INe cpticn cusioners aceeent), if gresier, orfess then 120 parcemt &
e minimur LoRer amownt required by paragraphs (a)(1)H) of the Rule,

a, HON-LIESILITY OF EXCHANGE

The Lendsr frrevocably agrees that the 1can evtdencea hergby is not Ceing
rece in reliane upon the stending of the Crganlzeiion &'z memoer organization of ine
gxchenge or upon ihe Exenenge’s surveillencs of the Or_,ar1iza_ticn's Enangisl posllion or
s comgitence whh the Constitution, Hules and practices ¢ the Ext:han-.;:e: The Lender has
mede such investigation of the QCmanization and ks panners, cificers, direcicrs sno
sicckholders 23 e Lender ceems necesssry and appropriete under the circumsiances.

. The Lenger is not relying upen the Exchange 10 provide any infermation concerning or
retating to the Crganization.and agressithnatthe Exenange ias ne responsibility to disclose
ta the Lender zny-{nformation eopceiaing or relating to \ne: Qrganization which f.may now, ¥
or at any future time, have. The Lerder zgrees that neither the Exehange, its Special a
[orr=mber. 16585 ew Yerk Steck ":.;c.‘qu-:. tne 6. 1eatd
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DS e JHECIO TUCOL oS n0 empieyee & Ihg Bxchenge or sa1d TrUs
in

oy At e

G L2 wIR TRl WOy sy tTerne Nt Of tha renayment olire

e ees .~ T - - . [ -
BT A DS S S i DA SR 3 LI L TE SRS B T-Y S REN T

) - A -
: RINLG O RS

ro piLCeEcs nefect shall Le geall with in allrescedis as cagiigl of the
Ceoanigziion, 2hall ha s

subject o tha risks of e business, and may e ceposited in an
1 acenunts intng Crganizalion's ngme in any bank Cr tust eompany.

ACTLUNT O

16, FUTURES CORBASSION MERCHANTS -

if the Crganiz aton i€ a fulures comrmission mercnant, as. that term is defined
in 2 CEA, the Crganizehon ageas, consisient »wath the reguirements of Seclicn 1.0 7(h)
rf e peguiations of thetCFTC (17 CFR 117 (R, that;

fgy  wnenever priorwittan notice by the. Organization o the Exchange is

reculred pursuant to the provisions of tis agreement, the same pnor

written notice shall be-given by the Crganizalion o (i1the CFTC atits

principal office u: Washington, DC, Auention Chief Accountant of

s ‘ Civimion of Tvading nnd Markeis, and/or L) the commodny excnsnas
™ Ziweaen the Gronnaton 8 g memi et wnl
Gv. ine CHEI0 s e Organzzhion’s

e ATTLTTIOTTY e
R LT S

SRThG e Bl et

Cesignaled Tap-regllaioty
e nuTtn

R - s veee e . s . ] mE e

e LCSLEVET DO wcAln ) duittwla, L. Wz QF oLrorovel L NE
= P S . R ey e LIS T
B .*.’?a-.s."»-.jt.’- L S ST ™ 1 ;.-l..fs..'.:.',f PCARE Yo DRI S w'iRE M ety Y. :'.f Ny c";’f:'_.{.r:-g."_u_

e Ciganizativn shall &isc wlizin Ne LNOr wrlen Consen,
cermission or agproval of the CFTC sndier of the OSRO, and

{c) whencever the OrJamzation receives written notice of zceeleration of
maturity pursuant to the provisiens of this agreement, the
Organizaticn shall promply givewriten notice thereol tc the CFTC at
e sgaress sitad andior 1o the CSRO,

Vo GERIMITION OF ORGANIZATICN

“he lerm "Orgznizeton” gs useq I thin Lgresment shell wcluee the
Qroanizaiion: i1 hews, SXeswiers, adminiSi210s, SUSCESE0rs NG 25SiGns.

TE. [LEFECT OF EXTHANGE MEMBERSHIP TERMINATION

~ Upon terminatien of the Origanizaticn as 3 member organization of the

_ Exchange, the ralerences hereln W the ‘Exchangs shall be deemed 1o refer 10 the.
‘Examinmg Authenly, The temy "Examining sathieity” shell refer to the regulatery body

naving resconsibility for inspeeting e examining the Organizaton for complisnce with

Lrigmae, (3560 vew Yt Swek Exchonet " . 15242

[
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Snaneai rasponsitiity requirements ueaer Secuen 9(c) of SiFA one Bidtinn 1T{d) o8
Ak

T
h

T, i M OM BTG

The provision of thig screement snall be Sinding upen the Lander, g s
S, BROCUISIE, AOMIUSTRCIY, SUCCasmy and AS8igNs 8N uoun the Crgsmzahan
14, ARRITRATICN

ANY LORTOVEISY 2r8ing cut ol of rdiating 1o s sgreement snall be svomted
0 znd setled by artilraton gursuant Wy iha Congtitutien end Rules of the Exchange. Tne
Crganization arc the Lender snall be conclusively bound By such aruitralion.

15, EFEECTIVERATE .

- This agreement snzll bi: aflective irom the dale an which it is approven by
tng Fxchange and shall nat oe medified or amended without the pricr viritten agprova of
he Sxchznge.

" ., '.'-' ,'r:..n:';: AT

L\_

Thie instrument embodies the entlre agreemant cetwuesn N2 Croanuruon
e tme | endergnd nn atner gvitencs ol suah sgregment NES baen o will Do exzesied

[ T SR

I S & - .

17, GOYERNING LAVY

This agreement shall ba cesmed 1o have been mzde under, gnd shail be
govemed by, the {aws of tlhe Stele of New York in all respedis.

18 CANCELLATION

This zgreement shall nct be sublect 1o canceilatsn by eil~er parry, unigss tne
sy York Stock Exchangs zgrees in writlng 1o such cancellation 30 davs in ovence.

19, NQRIGHT OF $iET-OFF

Tne Lender sarees that i IS not 1eking and will not take or as3en &s secuIily
for the paymen! of the 10an any security interest in or lien upon, whether creaied by
contract, statute or otherwise, any propeny of the Orgznization or any property in which
the Organization may have &n inlersst, which is or at eny time may be in the possession
or subject 10 the contrei of the Lender. The Lender hereby walves, and further agrees that

ﬁ it will not seek ta obtein payment of Uie note in whols or in any gan by exercising any nght
' of set-off | may assen or pcesess wheather created by contract, statute or otherwise, Any
zgreement between the organlzatior, and the Lenaer {whether in the nature of a general

Cigrmber, | 9388 New Yook Stovk Excnange, Inc.

L]

19413
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prreeinent of cihereisel Lonil ce
. DIt APIELED ety 10 e e L ATy s ALY we B8 D000 e cansisient with ine

T A T R S
SrUvisan DU TS E—.c.ln.f_. Firedal

2 P o

PaUnack i el 0 vou wash Lo incorporatn he

FCEgwing opiional provision:

e oad

A O

el b

s Dste herech o gach s ar, wathoul funher Zeunn vy

TRATATGT SO e ExLneCe an aGLnal vz, urless on or belere

cetGTing e Serenulee Matemy Date hen n efiect, (he iencer

oWNnQ, wtn @ WOnREn Lupy o 1he Rew Yo ek
relulec Matuniy Gate shall ot pe exiencod,

INOWITHNESE HEREOF tha parkes herele have set heir hends and seals this¥ cay ¢

A Aoy
1 e P PO L . . L. - - .
L R I T\ Cehmean Erochers Heldings ino.

e — —

BY., N Oy

Name%;h it :

Fan laawir

colfard”

— "TIE ,  Chied Finpneial 00ficer
Hornanireueo ftLendoen
-

Nama:_

Titie:  Teesnnrir

Uwrember, (87880M ma "rery S180h Bazinece, ing !

tE4t]
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o

VHE AN EVIDENCED 8Y THE SUSORDINATED LOAN
SOREEMENT-CASH DATED MAY I8, 200, BETWEEN THE LENDER AND THE
CROANIZATION A(THE "LOANT WAS ACQUIRED BY THE L.ENDER FOR TS OWN

ACCOIUNT FOR TNVESTMENT AND NOT WITH A VIEW TO, GR FOR SALE IN

i."O:\".\":é(,’i'!(').\S WITH, ANY DISTRIBUTION THEREOQF THE LOAN IS NOT
RF'ZL'}EST'ER.E‘D L,’.\:DER THE SECURITIES ACT OF 1933, AS AMENDED tTHE
“SECURITIES ACT™). AND MAY BEF SOLD ONLY UPON REGISTRATION THEREQF
UNDER THE SECURITIES ACT QR IN .-\CCORD.‘—\NCE WITH AN AVAILASLE

EXEMPTION FROM THE REGISTRATION REQUIREMENTS THEREOQF.
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The Subordinated Loan Agreement - Cash bftwr: e 20 Broth
wefw, mid ¢ edandn: Bﬁm[ﬁ& ffhhﬁ o ok ﬂ)ﬂ)b Pk
hmw amended (Mzummw Ea{f‘o‘&hvn-

. The SchedtﬂedMamﬂtyDatcmﬁ)mmSecﬂaﬂ ) ot the Agroment is herchy chang
 fram May 31, 2003-to AuSi 31, 2003 ded e . ysmaned

2, Tho lonn emount sat forth m Sectian | ofthe Agreemmtm herepy ehansad from $800

- millionto $4.60d8en.
The Lendor represents and wavrants that say losn pursuant to the o
Ametidnrent s a 85 FoF e oW Bocoie s ittt Bd et
(n comeetivn witlh Ry aBLTBOGRE HGHET 0 ‘%“ﬁ@*wmmw

This Ammdmmt sbsll bo dcemad apart of thc which
T ol P Agrmmt, Agreegoent shall in all other
Darar Angust 19, 2002

(EAMANBROTHERSINC.  ~  LEHMAN BROTHERS
« + . HOLDINGS INC.

i

LBEX-AM 5643147
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The Subardinatcd Loan Agrgemnent ~ 4 i
L chdert) sl Letimain Brothers Tnc. (thE " Bomawur') dmi Maw. 2001 (ahe “ﬁmmt") is
hereby amended (this *Amendment™) a¢ follows:

1. heSchedled Murusity Date set fort fn Spiion | of tha-Agresmmoatin beseby changed

from May 31, 2008 1o Augst 31, 2003;

2 m%mmout ot Torth fnSwhon Lofths Agmmont ia huehmthangeﬂmsmn
uﬂﬂio‘nto Sl.ﬁbtﬂim

The Lendes npmmts and mrr Josn pUTIHAD/ gtg the Apreemeny und this
Ameniment i mideTor ity owh icé%’ﬁﬂ%hr ﬁ{m@m &nﬁ! notveith.avlew toor fprsale.
in cannection with, xny divirfbution thereof.

This Aresitmént ehall be: decined 8 it ofthe Ag:éémaﬁ:,.éméh Agresment shalFin it athes

tespects remain unchangred. 3
( |
) Date: August 19, 2002
IFEMAN BROTHERSINC. menacmmas
o HOLD@(GSDIC.
By: ) L 35: q«; Z
Tsrae} Kznfnan ‘ D Howitt
Sendor Vies President Global Treamter
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Manhey Fitm Reguhdlon Mew fuck Stack Exrhange. Inc.
16 birnad Street
Row YTork, NY 1000

. | |x{b‘5
| B nysE | it

l November 25, 2003

Mr. Anthony Stucchio
Senior Vice President
Lehrnan Brothers

745 Seventh Avenue
New York, NY 10019

Subgect: 5 lign Increase | oy 52,4 Biifio, rdh

Dear Mr. Stucchio:
This will confirm receipt of & Third Amerdment to the agreement as well as an opinion

7 of comse! rendered pursuant 1o NYSE Rulc kY 3(d) in comwctmn wnh e increase of
$500 Miilie for the abaVc Toan

These documents art in a form sznsfamymmeﬂxc}mmgcandm'n be trained in our
files, If you have any questiony please feel free 10 contact me at 212 656-2031.

v

Document Comﬂmamr

oo Leslsy Peng
Simpyon Thacber & Banles LLP
425 Lexington Avemee
- New York, NY 10017

Rose Fanelft, NYSE
Survelltanes Dircotor

Shazon Mal, NYSE
Senior Finance Coordinamar
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Member Finn Reguiation Neow York Stock Bachange, Lac,
o ' 16 Broad Street
Nuw Yoek, NY 1aoas

. ‘ ‘ ‘ By Li/zi
; 16 248
B nyse

September 4, 2003

Mr. Oliver Budde

Vice President

Assaciate General Connsel
Lehman Brothers Holdings Inc.
399 Park Avenue, 11* Fleor
New York, NY 10022

Subject:
' Dear Mr. Budde' _ ‘
. This will corifirm receigt of an opinion of counssl readered pqu%n; o NYSE Rule 313(d)in

™ counccuonwtthtbemmofwmpalfotﬂnabowloanﬁ:mn 660,000,000
$2,400,000, 000 an mcrca.w of 3300 000,000 )

The Exchange has no obijéction’td this Wanisaction based uion Hie’ ﬁi’m Fprésert Net Cagital
position and approval is granted cffective September 3, 2003, The details in the ctmnge in
 subordinated capita! must be iacluded op the organization’s next FOCUS Reporf:filiny

Pleass fremember that your request must now also be file directly with your designs -m '
coramodity regulater, if amy.

Very trulyyou
ana Gregory

Document Coordinator

cc: Rose Fanelli, NYSE
Surveillance Director

Sharon Moi, NYSE
Finance Coordinator
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Member Fizm Regulation New Yok Stock Exchange. (nc,

;. ' | t— gm wbg] New York, NY 00t
goom ol
B nysE | bt + 148 81

August 29, 2002
“Mr. Cliver Budde

Lehman Brothers Inc.

399 Park Avenue

New York, NY 10022-4679

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 B 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 capital computation
\ ) pursuant to cur Rule 325 effactive August 18,2002,

Our recards have been noted to indicate that the loan amount has been
increased from $800 million to $1.6 billion. We hote that this loan has an
automatic reli-over pmwsnon

Wa remind you that six months priar to the scheduled maturity date of the loan or
an instaliment thereof, if any, you should include such detail in your FOCUS
filings pursuant to Rule 328.

Very truly yours,

Niesa C. Rustad
Documents Coordinator

¢c:  R. Fanelli '
Surveillance Diractor

8. Mot

-g. 78433}
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The Subordinated Loan, Agreement = Cash betwoen Lahman Brothars Holdings Inc. (the
“Lender™) and Lelunan Brothens Inc. (the “Borrower™) dated May 29, 2001, a3 amended August
19, 2002 (the “Amcnded Agreement™, is hereby forther mded {this "Secund Amendmeit™)

as ioilom.

1. The loxn amowny set forth mSewun ] ofl.he Amended Agreement {3 hereby clungcd
From $1.6 billica w $2.4 biltlon.

The Lender repretoots sod wartsots that eny loan pursusp! (o the Amcuded Agreement
angd this Second Amendment I3 mads far it owe account for investment atd vot with a
view to, or for 4als Ja convection with, sny distribution thereod,

This Second Amendment shall be deemed & part of the Amended Agreemert, which Amended
Agreement shall in all other respects remain unchunged.

Darer Sepreruber 2, 2003

LEEMAN BROTHERS INC. LERMAN BROTHERS
HOLDINGS e,

L3N]
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. THIRD AMENDMENT TO SUBORDINATED LOAN AGREEMENT - CASH

The Suberdinated Loan Agysenaent— Cash berween Lehman Brothers Holdings Inc. (e

“Lender”) end Lehman Brothecs Inc. (the “Bomower") duicd May.20, 2001, as amended August
19, 2002 and Septembes 2, 2003 {the “Amended Agrestent™, is hereby further amenged (this
“Third Amendment™) as follows:

1. The loan amount set forth in Section | of the Amended. Agreement is hereby changed
from $2.4 billion to $2.9 billion. '

The Lerder represents and warrants that gﬁy};;ag_,pggrmgm to the Amended Agreement
and this Third Ameodment is made for.its own accoupt for igvestment and not with a view
to, or for sale in connection with, any distribution thereaf.

This Third Amendment shall be deemed a part of fhe.Amended Agreement, which Amended
Agrcement shall in all other respects remain uncHanged.

This Third Amendment may be signed in counterparts.

-/ Date: November 20, 2003
LEHMAN BROTHERS INC. LEHMAN BROTHERS
HOLDINGS INC,
’ By: '
Tan T, Lowitl
Treasurcr
2
} .
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The Subordinated Loan Agrecement — Cash between Lehman Brothers Holdings Inc. (the
“‘Lender”) and Liehman Brothers the. (the “Borrower") dated May 29, 2007, as amended August
19, 2002 and Seéptémber 2, 2003 (the “?\mended Agrcment "}, is hereby further: amended {*&us
“Third Amendment”™) as follows: "' -

. The loan amount set forth in Secnon 1 of thc Amcndcd Agreement is hereby changcd
from '$2.4 billion to $2. 9’"bﬁ110n. “

The Lender represents and warrants that any loan pursuant to the Amended Agreement
and this’ Tﬁlrﬂ*ﬁmenﬁ’m&ﬁt is ‘ma%l%f&‘r‘m%% Fecbuntor Hivestmient and 'n?o‘t’with iview
to, o TaF shIE'in donmection With; iy’ ﬂi’stﬁhuﬁon ’th‘ércof * '

This Third Amendment shall be deemed a part of the Amended Agrcement, which .Puncnd—ed
Agresment shall'in all 6ther respects ‘repiain mmhmged

This Third Amendment may be signed in counterparts.

( ) Date: November 20, 2003

LEHMAN BROTHERS INC. . LEHMAN BROTHERS
"' HOLDINGS INC.
By By:dw j\
Anthony Stucchio- L " Ian T Lovmst

Semor Vice Precident S Treasurer
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. ' ' NYSE CSA FORM 1E

AGREEMENT s éritered In ‘thl& ds ‘of Novem 2004, between
La man B'::(E::gt{‘harsL Hﬁldinqstpirnc:z%ﬂ-hfg y "Lénder) and
Lehman Brothers Inc. . (the *Organization).

1. GENERAL - Subject o tha terms and condiions hereinafter setforth,
the Organlzaﬁan promises to p&ytothe Lem}at mrassigns. on November 30, 2007(the
“Séﬁkd Iéa:ﬁ!ammr,ﬂafa "y (e | et day ot‘tne mmtrr at le‘asr3 years and not more that

O yaars from the date thareof) at the office of thi Organlzatjon . $.850,.000.0008nd
Imaréut payablay _ ata réte B K3 per annum from the dats
hereof. gider A attached hefeto contains additional terms and

provisions of this. agraement, vhich are- hereby expressly incorporated
L2 SUSPENDED:REPAYMENT' herein. by reference:

o to pay tha.prncipal amount hereof on
iatunty date itbeauspmdedandther

) c M In me event thil the: Grganizatian. is not operdting pursuant t? ;J{zie;
ftofnative nat capital e )lremgntpmmdqgifqrhpmgmph {a)1

Riie 15631 tﬂ;!e_mg 4 surities Exchange Act of

‘3¢ amendet ' agale. indebtedness of the

"1ty net capital as those:

‘ f ¥ St e ¥ nile as in effed at the

- f i 19 3 o Saich ofher perceint as may be made

'apptiuhrd o' the Gfgml”éaﬁan &t the tme of such paymant by the

New Yark Steck Cxchange; : ‘
and: E:changa Com -."lan (the“SEC") or

(y  in the svent that the- Brganizaﬁan e apomng pugsyant to such -

affeTniive et Eiphtal faquiremoRt, e riét capital of the Organization

would B e ’ﬁf%gﬂ eent (67 such ot b ; rpercant 73 tiay be idde
| > 6 the Orgatization 2t the- bme %dev PﬂmentFWﬂ'se
'. or % SEC) of eaﬁ:egata gé idod c;mm

Ocioher 182004 © Nuw York Sinck Exchange, .

. * Fromtha dasc heeof through Novembe 30, 2004, he at shllbe -mondh LTGOR {ay pubi -
shed ar |1:00 am Londoa
EL::;Z% m T two Mﬁmﬁﬁwm[?ewm hereod) phus 0.65%; from Gumit« 1, 2004 through Nomwg 2008,
-montk LTBOR (a5 ] uandonntmmTELERATEmﬁ?umbunn
dute), recet monchly, phar 8.52%; for each Decambér | through November I theres mdﬂwmw&wm
: fier, th
Mhduduttmmlnudmmman TBLER..\TEmnwmbmmmmw hr;w:mm:mla::ﬁpﬁxuu

mmmof&m,mhaddlnmdmmmamd L%
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‘ L would ba lesa than 120 percent, or such other percentum as may be
made applicable t the Organization at the tima of such paymeat by
the Commodity Futures Traging, Commission (the “CFTC’), of the
Organization's. capiial ;equwammi calgulated In
accordanoe With CFTC fegiistons i e’ffe&aﬂtg:;&me;fsxgh
payment, of the Organteation’s net.caphts uld ess than the
I'i'*\lﬂl(ﬂ&m mphal req"ill‘fre@bﬁt ﬂ&d&h 1"5 0 ';;%}EBRG OF ;

iv} the Orgamzaﬁon s net cap‘lai as definad in th Rule oFany SUCsessor
rule ge:dn effact atthe.dome of aggzhgpymmuld be less than 120

p&l‘t’iﬂﬂt @3‘ UG ?‘m ?ﬂj bﬂ made appﬂe%gte to t!:m
] \ 2?31}!3“ ':fu [t Wbl ‘ .ﬂ ERe ;.';"_‘ \j.-j Lo

1 the Crgar ' of such paymsnt by the B

‘the SEC), or o .

{v) in the avent that the Orﬁaﬁ!zﬁﬁm k' registered 28 a ;ﬁ&
commisslp s iheCEA ifits net capital, as
tm J%F"Es ihiay ﬂ“‘! ,&PS . -::.;-.ﬂtmmof

ﬁ::u ?m to the provisions of
ragrnph, B o g, 1o et capltal of the
1000 percart 1-*? et pea: I*estas may be made

pplicatle 1o a*ﬂm e Y. of Such peyment by ths
Exﬂzanga‘brﬂ#e’SEC_;h gp@lz@% e paragraph,

ﬁﬁptg GWJd suob suspension of is -
_ 3\6 h"erﬂnaﬁarrefanedtaasﬂle

L) in the ewnt tfrat t,l:t,ar-'

(the et capital necessary to'enabls the. OrgaRH
cb!ngahcn to pay the prmcfpal amufrt' hesaot

e, ot of fﬂ@f to the payment
noiag Dejow the / '!aMinhnumCapm,

: ] amount Hefeof plus accned
A d‘c’!ﬁ prwrwﬂganngﬁgp to the Exchange. The
OSing, pu W@%&W@w mature on the

\:‘.‘-‘\‘ Mt v 4 "5 K m wﬁgabon to pﬂy me
S 1,,{9 ﬂﬁ-%& i fhe Omanlization's obligationto -
Qutsber 18, 2004 © New YﬂkMMup.lm. ’ ey
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‘ i Twaﬁmmaammmmma Organization

are nemsaaryto aﬂmﬁﬁ&mmwmﬁm ; af;
[ mndh of sl or w m@l _mm&mmm Sﬁheduied Maumv Date or any

capnats!assthan IheApplmble MmimumCamtai mwagmesimbmwheﬁw
or net suth Lender had any knawledge or natice of such fact at the time of any such
paynie‘nt)tnmﬁﬁym mmmwwm mmigm.zﬂaem 59 paid, o be
helﬁbfthﬁ ' reofian annad nevar

bl w i
-"'- iv‘.' } i3

T‘he Leqdpr r_:aty ggms mme ob!‘gaﬂum of the Omganization

undar s Agreement #iti fesect A fﬁﬁadﬁﬂ’ﬁmmmmmmm
fullyn movbEdbguberiingis fel-ias

proisiny for payia amm%u :
Omnﬁ%ﬁanwm‘
pagwwx dsm Sy S

L '&...‘

b, 114 e of the assets of the
gitprsal the Organization,
Febsned, m@é&wﬁm hasa been

for paymait oFthe pricpa Ao R Sty s Rear i, Whlchiover gt fa
mmmmmmmmp@h@dpm&qrmdmw :

M theSwsn fdt the 'Siganization i$ mt Bpetating pursuant to the
Ociber V8, 7904 © New York Seack Exchange, Ind, 3 Toaua
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o R 0dMem  Broo-Ne-York Stock Exchange
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9

 pupsant fo-
; e =
apmbbhmmm atihe: %sym Prepayment o
Exchange or the ssc) of aggmgm dabit isms comp
accordance;wih-Exhiblt A gtp._mgo 46633 under the Act or any
successor mteasm efﬁaetat time, or

Vi) i 6 avent thit the O

V'id subjedt 10 the pravisions of
RargTaRh (MR- oL {CUBOCK o&»m&%mﬂfm capital of the
Octaber 18,2004 © New York Srock Pechange, Ine.
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e
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any other marehallng of 98 mmmas ormeo:gambut o oo
sams-shall remain subardinnidshardisabaesetioth. .

Oemumaaym' neteander;iludin afinterast,
shdlnﬂtamelemmmemwmvhewmuhmmmwwm
obﬁmﬂaniomakeptymontshaﬁmminsubcﬂﬂnmedaswmabmwtm

sty mmmmﬁ%ﬂm mmmdngm months without
rafarsmem any projectsd pref or lossrofitiglsdker ordoatsrgither the. aggregate
Indebtadness of the broker or deatar would excesd 1200 peroent of s net caphal or #s net
capiial would be less than 120 percent of the minimum dollsr amount requirsd by the Rule,
ar, In the case of a brakar or dealer oparating pursuant to paragraph (2){1)(1) of the Rule,
mmmlmummmamwawammmmm
accoidance with Exhibl A to Reds 15c3-3 under the Act or any successar rule as In effact
at such tire, of, ufmghumaaunmmcnmmmm mrenant. 1zopemunofme
Ocgbar 1204 ONﬂkaMMup.m 5 Ty
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‘ gagization's ek-bushd ca it isirEariit “Calculatnd in with CFTC

R

boliig r‘ﬁéaﬂn Tl WM'

lhaExdwanmoruponmeExdnme'

‘7 ?', L G0,
mmwnrﬁﬂmgmmn" LW

. . . Sy . . . T e e P
ot C— womld s 1 . [ e, w N N werl b
- . S Cpoes \ s . P Sr—- .

i L PERT S =t LA

Oviober FEH2004 © New Yorke Sz Exchange, Loa é
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(b)  wherevei Hibr watdn cdpﬁmpmfssm or apprwvaliof the

Exchange is required pursuant 19 mgy&onsdmisagraemem
‘ the Qrganization shall also the’ ‘pAbr witten consent, |

s Qem%?g afmcFTc quloromw D8RO, and |
%O i .‘A ‘.‘... i N 4y

]

Thisagmtﬂnhu!beeﬂgeﬁeﬁmthodaﬂmm it is epproved
by the Exchange end shafl not ba modHied oramandadmwmnmemm:ammd
the Exchange.

18,

This mmmmwmmeammmm
owmammmmnammmmmmmmwmm
exseutad without mapdorwdtaanmmmoftm Emhange.

Lo ke T e

17. GQVERNING LAW
mmmmmwmmmm andshall
Cawber 13, 2004 &New Vork S10ck Exchangs, Ine. T 18443
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. be governed by, e laws of e Btate.of Wew Yoik n of rspocis,

18 CANCELLATION

e o T SO e b it e b e
uniens re New York Stack Exahange agrsee In-iriting 15 such cenceliation 30 days in

18,  HORIQHT.QE SET.O8

“Thig Eoixlar agrben thed i 18 not taking end Wik nat take or meosrt 63
securly for the prymant of the losn ary sscieiy niseast in or fian upon, whether oreated :
by canbract, steiin or cthwnkies, any propeny of te Qrganization or ssy propedy inwhich f
hdmbd!mmnmmlmmnwawmmuhhmudmw
ajoct to e caritrl of the Londer. The Lander hersby veives, ond further agrees that
Wil nat 8enk Yo b BRyment of the ican In whole of 1 srty part by ssensing sny right of
st & mey asaert o posuess whethor crested by contrace, or otherwion, Ay
ammwmmwmmmm?mmm
m-:suﬂdwmm'mmuuruhhmmmh
peowision of this parsgraph. :

2. ¢+ B Checkihis hexif you wish to ncorporate the
following aptionat provision:

Tha Schaduled Maturty Date hersof In sach year, without further action by

odhor the Wnder or Onganization shall be exiended s sddNont! year, uniess on o7 befors

' the dny Ziziago maptm preceding the Scheduled Matrity Date then n effect, the lender

) ‘ shal oclly the Omantelian Iy wiiting, with » -weiltan copy to the Naw York Stk
Rachunge, inc., thet such Schaduled Miturly Dato shef not ba xtended.

' hercto have st halr fands and ssain tis 24 day of
[N WITNESS HERECF tre ot

Sw4-'j‘~

B i,

Nemes_ dothony Styochio Nam®,_gan ?_ Touith

Tl Sehior Vice President Tis,__Global Treasuger
(omm {Lendan) .

Cetaey 16, 304 D New York ook Envings, I ] e

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



(L Wy el

between Lehman Brothers Ho!dmgg lm'...mnd Leh'man ‘Brothers Inc,

The Cash Subordination Asrccmmt. dated as of September 30, 1996, between the Lender and
the Organization (the “Prior Ag:eemmt "} is hereby amended 27id restated in its exdirery. Of the
$850,000,000 loaned hereunder, $350,000,000 has been outstanding under the Prior Agreement
for t least one year, Therefore, the waiting period set. fithin Séction 4 of this Agresment shall
apply only to the $500,000,000 which bas been newly loaned hergunder.
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~ Riders To (@
Amended and Restated Subordinated Loan Agreement — Cash

Dated Augpust 26, 2005
Between Lehman Brothers Holdings Inc. and Lehman Brothers Inc.

RIDER 1

The Lender and the Orguamization previously cntered into-a Subordinated Loan Agreement —
Cash dated May 29, 2001, as amended on August 19, 200Z, September 2, 2003, and November
20, 2003 {the “©Omnginal Agrcement”), As of the date hereof, $2,900,000,000 of loans are
outstanding under the Original 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™). The
Organization desires to borrow from the Lender an additional $500,000,000 under the Criginal
Agreemenl, thereby increasing the {otal 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
Qrganization hereby agree that the Original Agreement is hereby amended and restated in its’
cntirety as follows. 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 hereof.

RIDER 2

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

RIDER 3

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

RIDER 4

(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)

D
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ig Schedule A to

Amended and Restated Subordimated Loan Agreemenl - Cash
Dated August 26, 2005

Between Lehman Brothers Halsdmgs Inc. sad Leh maa Broiliérs Inc.

“Existing Loans”

Date : Principal Amount Borrowed Total Prigeipal Amount
May 29, 2001 $800,000,000 ‘ $ 800,000,000
August 29, 2002 $800,000,000 $1,600,000,000
Septernber 15, 2003 $300,600,000 ‘ $2.400,000,000
Novemnber 25, 2003 - $500,000,000 $2,900,000,000

, - 643177
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AUTHORIZATION

Pursuant to authority delcgated to me by the Amended and Restated Code of Authorities
of Lehman Brothers Holdings Ine. {the “Corpuration”} and Lehman Brothers-Inc. (“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 fuly 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 loan 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 Comumittee;

NOW, THEREFORE, BE IT

RESOLYED, that the Corporation is hergby suthorized to loan, directly or indirectly, on
a subordinated basis, $500 million to LBL; and

FURTHER RESOLVED, thet 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, delivery and filing of agreements and/or amendiments thereto as
well as any other instruments and documents as such officers deem necessary, appropriate or
desirable to carry out the purpose and intent of the preceding resolution.

Dated: August 26, 2005

(W=

‘Hetdemarie U. Echtermann
Co-Treasurer
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{3 LEHMAN BROTHERS HOLDINGS INC.
LEHMAN BROTHERS INC.

Assistant Sceretary's Certificate

The undersigned, & duly qualified, elected and acting Assistant Secretary of Lehman
Brothers Holdings Inc., a Delaware corporation (the “Corporation”), and of Lehman Brothers
Ine., a Delaware corporation (“LBI™), does hereby certify that: ‘

i)  Attached hereto as Annex A is a true, correct and complete copy of resolutions
zsdopted by unanimous written consent of the Executive Comumittee of the Board of Directors
of the Corporation on July 1, 2004, adopting changes to the Amended and Restated Code of
Authorities of the Corporation and LBI (the “Amended and Restated Authorities™); such

resolutions are in full force and efféct on the date hereof and have not been amended,
madified or rescinded.

(i)  Annex A includes a true, correct and compléte copy of all relevant excerpts from the
Amended and Restated Authorities pertaining to the making of subordinated loans by the
Corporation ta LBI; the provisions so excerpted are in full force and effect on the date hereof
and have not been amended, modified or rescinded,

(i) Heidemarie U, Echtermam i the dily elected, qualified and acting Co-Treasurer of
the Corporation and the signature appearing next to her name is her genuine signature:

Name Title Signature
Heidemarie U. Echtermsann Treasurer

(iv) William T. Burke is a duly elected, qualified and acting First Vice President of
LBl and the signature appearing next to his nsme is his genuine signature:

Name - Title Signature

William T. Burke ~ First Vice President Mﬂ,

IN WITNESS WHEREQF, [ have hereunto set my hand this 26th day of August,
2005, ’

[SEAL]

‘ | Walters
a ' Assistant Secretary

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 5643179
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ANNEX A @

Resolutions adopted by unapimous written consent of the Executive Committee of the
Board of Directors of the Corporation en July 1, 2004

WHEREAS, it is desirable and in the best interests. of the Corporation to make
certzin changes to the Corporation’s Amended and Restated Authorities to, ameng other
things, grant approval authority to additional senior Finance and Treasury personnel for
certain capital, dividend, loan, guaranty, indemnification and subsidiary organization
transactions and commitments;

NOW, THEREFORE, be it

RESOLVED, that Exhibit 1 (Definitions/Rules of General Application)” and
Exhibit 3 (Investments in Subsidiaries, Guarantees ahd Indemnification) of the Amended
and Restated Authorities of the Corporation and of Lehrpan Brothers Inc., adopted by this
Committee on July 6, 1999, and amended by this Committee on. March 21, 2002, are

hereby amended and restated in their entirety to read as set forth in 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 to be done all such acts and things ‘add to execute
any and all such.farthier docmnents as they may deem necessary or 4dvisable in order to
effect the purposes and intent of the forégoing.

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 5643180
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c . . Exhibit A to July 1, 2004 Unsnimous Written Consent
EXHIBIT |
DEFINITIONS

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

"Authorized Person” means the individual, committee or other entity, or its fanctionally identical
equivalent, authorized to approve 2 particular action.

“Board Execurive Commitiee” means the Exccutive Comunittee of the Board of Directors of
Holdings: :

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

“Internal Executtve: Commiltee” means the commitice consisting of members of senior

management designated by the CEO of Holdings from fime to time, and any successor committes
thereto.

“Subsidiary” means aty direct or indirect subsidiary of Holdings.

RULES OF GENERAL APPLICATION

» These Authorities apply to all specified transactions and comwmitments by Holdings and its
Subsidiaries.

* If the required approval is obtained, any proper officer of Holdings or LBI or the relevant
other Subsidiary, as the case may be, may sign documents. Additional corporte action by
Subsidiaries other than LBl may be required to authorize the commitment or wansaction
before documents can be signed by officers of such entities,

* Dollar limits include total costs, expenses and capna.l infusions, whether incurred at the time
of the action or anticipated to be incurred in the future, and include the equivalent in any
foreign currency for transactions so denominated,

» References to specific officer titles are to the officers of Holdings, except where otherwise
noted,

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

J

®

[ X-AM 5643181
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Exhibit A to July 1. 2{04 Unanimous Written Consent

EXHIBIT 3
INVESTMENTS [N SUBSIDIARIES, GUARANTIES AND INDEMNIFICATION

Type of Commitment Dollar Amount Approval Required

3. Subordinated or
unsubordineted, secured
or unsecured loan

S e Ryt
Stibaidiary

» by any Subsidiary to Any amount CEQ, President, COQ, CFO,
another Subsidiary Treasuser, Controller, or

1. for lending Subsidiaries in
the Americas, Global Head
-of ALM or Assistant-
Controller, or

2. for lending Subsidiaries in
Europe, International CFO,
International Treasurer or
Controller for Europs, or

3. fot lending Subsidiaries in
Asia, International CFQ,
CFO for Asia, International
Treasurer or Treasurer for
Asia

*¥¢ In gddition, the Board Excautive Commitice must be notified of sy materizl amount being loaned to 2
Subsidiary as a result of a materially adverse event or a significant new business undertaking.

A-3
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@ FIRST AMUENDMENT TO
AMENDED AND RESTATED SUBORDINATED LOAN AGREEMENT—(CAS!]

First Amendment 1o Amended and Restuted Subordiniied Loan Agreement——Cush, dated as of
August 29, 2006 tthis “Fuast Amendment™), between Lehman Brothers Holdings Ine, (the
“Lender™) and Leliman Brothers fnc. (the “Orgamzation™),

WHEREAS. the Lender and the Orgamization previously entered into an Amended and Restated
Subordinated Loun Agreement—Cash dated August 26. 2005 (the 2005 Agreement”™): und

WHEREAS. as of the date hereof, $3.400.000.000 of loans are outstanding under the 2003
Agreement, sl of which were made more than one yeur prior to the date hereof, as specified in
Schedule A attached hereto (the “Existing Louns™: and

WHEREAS. the Orgunization desires to barrow from the Lender an additianal $500.000.000
under the 2005 Agreement. thereby increising the tatal loan amount to $3,900.000.000:

NOW, THERETFFORE, the Lender and the Organtzation hercby agree as follows:

The 2005 Agreement is hereby amended so that the Joan amount set forth in Scction | of the
2005 Agreemnent is changed from $3.400,000,000 to $3,900.000,000.

. For avoidance of doubt, the partics do not intend therchy 1o effect a novation or repayment of the

) Existing Loans. which shall remain outstanding, subject 10 the terms ol the 2005 Agreement, as
amended hereby,

The Lender represents and warrants that any loan pursuant to the 2005 Agreement. as amended
by this First Amendmeat, is made for its own account for investment and not with a view to, or

[or 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 and confirmed.

This First Amendment may be signed in counterparts.

LEHMAN BROTHERS INC. LEHMAN BROTHERS HOLDINGS INC.
3); Wfﬂé&‘ By

Anthony#tucchio ‘ Heidemarie U. Echtermann

Senior

ce Emsident Global Co-Treasurer
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@ FIRST AMENDMENT TO

First Amendment to Amcnded and Restated Subardinated Loan Agreement—Cash, dated as of
August 29, 2006 (this “First Amendment™), belween Lehunan Brothers Holdings Inc. {the
“Lender”) and Lehman Brothers Ine. (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 outstanding under the 2005
Agreemcent, 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

WHERFEAS, the Organization desires o borrow from the Lender an additional $500,000,000
under the 2005 Agreement, thereby increasing (he total loan aniount 1 33,900,000,000;

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 1 of the
2005 Agreement is changed from $3,400,000,000 to $3,900,000,000.

' For avoidance of doubt, the parties do not intend thereby to effect a novation or repaymient of the
) Existing Loans, which shall remain outstanding, subject 1o the terms of the 2005 Agreement, as
amended hereby.

The Lender represents and warrants that any loan pursuant to the 2005 Agreement, a2s amended
by this First Amendment, is made for its own account for investment and not with a view 1o, or
for sale in connection with, any distributign thereof.

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

This First Amendment may be signed in counterparts.

LEHMAN BROTHERS INC. LEHMAN BROTHERS HOLDINGS INC.
By, . By:i@l, %’

Antpony Stuechio ITeidemarie t Echtermann

Senior Vice President Glabal Co-Treasurer
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@ Schedule A to
5 First Amendment to

Amended and Restated Subordinated Loan Agreement ~ Cash

Dated August 29, 2006

Between Lehman Brothers toldings Ine, and Lehman Brotiers Inc.

“Existing Toans”
Date

May 20, 2001
August 29,2002
September 15, 2003
November 25, 2003
August 26, 2005

Confidential Treatment Requested By Lehman Brothers Holdings, Inc.

Principal Amount Borrowed

Taotal Principal Amount

$8060.000.000
$300,000.000
$86G0,000,000
$500.000.000
$560.000.000

$ 800.000.000
$1.600,000.000
$2.400.000,000
$2.900.000.000
$3,400.000.000

LBEX-AM 5643185



@ SECOND AMENDMENT TO
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 lLoan 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 attached hercto (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 loan 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 of the

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 Scecond Amendment, is made for its own account for investmenl and not with a view 1o,
or for sale in connection with, any distribution thereof.

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

This Second Amendment may be signed in counterparts.

LEHMAN BROTHERS INC. LEHMAN BROTHERS HOLDINGS INC.,
By: L _ 7. *&?.’ —_—
’ﬁ\nthon yAucchio Paolo Tonnced
Senior Mte President Treasurer
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@ Schedule A to

Second Amendment to

Amended and Restated Subordinated Loan Agreement — Cash
Dated February 13, 2008

Between Lehman Brothers Holdings Inc. and Lehman Brothers Ine,

“Existing Loans”

Date Principal Amount Borrowed Tota) Principal Amount
May 29, 2001 $800,000,000 $ 800,000,000
August 29, 2002 $800,000,000 $1,600,000,000
Septemnber 15, 2003 $800,000,000 $2,400,000,000
November 25, 2003 $500,0600,000 $2,900,600,000
August 26, 2005 $500,000,000 £3,400,000,000
August 29, 2006 $300,000,000 33,500,000,000
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é. AUTHORIZATION

Pursuant to authority delegated to me by the Amended and Restated Code of Authonities
of Lehman Brothers Holdings Inc. (the “Corporation™) and Lehman Brothers Ine. (“LBIY), as
adopled by the Executive Committee of the Board of Directors (the “Executive Committee™) of
LBHI on July 6, 1999 and amended by the Executive Commitiee ttrough 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 loan would not be given to LBI
as a result of a materially adverse event or a significant new business undertaking and thercfore
does not require notification to the Executive Committee;

NOW, THEREFORE, BE IT

RESOLVED, that the Corporation is hereby authorized o loan, dlrcclly or ndirectly, on
a subordinated basis, 3500 million to LBI; dﬂd

FURTHER RESOLVED, that the proper olficers 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, delivety and filing of agreements and/or amendments thereto as.
well as any other instruments and documents as such officers deem necessary, appropriate or
desirable to carry out the purpose and intent of the preceding resolution.

(@

Dated: August 29, 2006

o=

Heidemariet Echtermam
Co-Treasurer

Confidential Treatment Requested By Lehman Brothers Holdings, Inc. LBEX-AM 5643188



FIRST AMENDMENT TO { @

AMENDED AND RESTATED SUBORDINATED LOAN AGREEMEN—CASH

st Amendment to Amended and Restated Subordinated Loun Agreement—{ash, dated as of
August 29,0 2000 {tus “Fiest Amendment™), between Lehman Brothers Holdings Inc. (the
“Lender™) and Lehman Brothers Ine. (the "Organization™,

WHEREAS, the Lender and the Organization previously entered into an Amended und Reswated
Suburdinasted Loun Agreement—Cash dated August 26. 2003 (the “20035 Agreement™ ) and

WHEREAS, as ot the dute hercof, $3400,000,000 of loans are outstanding under the 2005
Agreement, all of which were made more than one yeur prior to the date hereot, ay specilied in
Schedule A wituched hercto (the “Exisung Louns™); and

WHEREAS. the Orgunization desires o borrow {rom the Lender an additional $500.000.000
under the 2003 Agreement, thereby inereasing the total loan amount to $3.900,000.000:

NOW, THERETFORE, the Lender and the Organization hercby agree us follows:

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

For uvoidance of doubt, the parties do not intend thercby 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 warranis that any loan pursuant to the 2005 Agreement, as amended
by this First Amendment, is made for its own account for investment and not with a view 10, or
for sale in connection with, any distribution thereof.

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

This First Amendment may be signed in counterparts.

LEHMAN BROTHERS INC. LEHMAN BROTHERS HOLDINGS INC.,
Anthon cchio Heidemarie U. Echtenmann
Senior Mice President Global Co-Treasurer
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‘@ FIRST AMENDMENT "J'O
AMENDED AND RESTATED SUBORDINATED LOAN AGREEMENT —CASH

First Amendment to Amended and Restated Subordinated Loan Agreement—Cash, dated as of
August 29, 2006 (this “First Armendment”), between Lehman Brothers Holdings Inc. (the
“Lender™ and Lehman Brothers Inc. (the “Organization™).

WHEREAS, the Lender ¢nd 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 outstanding under the 2005
Agreement, all of which were made more than one year prior to the date hereof, as specified in
Schedule A atrached hereto (the “Existing Leans™); and

WHEREAS, the Organization desires 10 borrow fram the Lender an additional $500,0600,000
under the 2005 Agreement, thereby increasing the total loan amount o $3,900,000,000;

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

The 2005 Agreement is hereby amended so that the loan amount set forth in Section 1 of the
2005 Agreement is changed from $3,400,000,000 to $3,900,000,000.

For avotdance of doubt, the paﬁies 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
arnended 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 account for investment and not with a view to, or
for sale 1n connection with, any disrributien thereof,

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

This First Amendment may be signed in counterparts.

LEHMAN BROTHERS INC. LEHMAN BROTHERS HOLDINGS WNC.
By: By: LQ Cﬁ(

Antheny Stucchio [leidemarie U Echtermann

Senior Vice Prestdent Global Co-Treasurer

.
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- Schedule A to ) i @
Eirst Amendment to '
Amended and Restated Subordinated Loan Agreement - Cash

Dated August 29, 2006
Between Lehman Brothers Holdings Lac. and Lehman Brothers Inc.

“xisting Loans™

Date Principal Amount Borrowed Lotal Principal Amount
May 29 2001 $300.000.000 $ 800,000,000
August 29,2002 $300,000.000 $1,600.000.000
September 13, 2003 S800,000.000 . £2,400,000,000
Novemnber 25, 2003 $500.000.600 $2,900,000.000
August 26, 2005 $300.000.000 £3.400.000,000
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Fetwoen Lebimam E_imi]u‘:rs e, (L BI7Y, a Delavware compe ration, and 1.

LEIMAN BROTHERS INCL

NTHRODUCING BROKWER AGREEMENT

SAGRPFLMENT s mude and entored inte as of s dayol 0 hy and
j ‘E?-nwahc'.r. T

Previvatives fne (CLOTOY), u Delavware comporation.

8
bl
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BHasie Sevvices

Subicet w the approval of the New York Stock Exchange, Ine. (the “NYSE™), from the
openitg of busmess on or about L unti] the tenmanation of this '\“mmmm as
providud {or in Paragraph 13 %mwi Introducin ng Breker will carry the socounts of the
Custoniers 1|;17’-\h_§t.';u:1 by LB to LOTC, and accepted bv 1 C}M, aid will clear fransactions
ont a fully disclosed basis {or such aecounts, all as o spa 'In ally pronded moParagraph 3
hereoland subject to the tenms and conditions horemalier set forth,

131 will submit this Agrevment w the Now York Stock Frchange, Inc, O NYSE™) promptiy
foilowmnyg exceution and will notfy LOTO promptly spon the receipt of cuch approvad,

Represemtationy and Warrantics

G LU yopresents and warrants that

isterad and in good stnding as an OTU Derbvatives Deater with ihe
%s.iun CUSECTY wd s s mommber By in good smgd‘mg; of

POTC i duly re
Sty and e ”i:t!]i*u (" (3113

the Nution “i __=’-\:;\~".{. ties Dealers, Ine, ("NARD" and. o reguursd, the

3

Muricipal

FOTC has all requisie anthority, whother anising under apphicabic
ihe rufes and regulations of any securitics oxcebange s

LT s svkgwi o enter Tito this Agreement aud to et
acverdunce with the terms hereof, and

sleny M.mmm, o owiih
atn the servicos ol LB

LOTC and cach of s emplovees, are, and Jduring the term of tis »"‘ay‘rccr_mem will be, as
apphivable, i compliance with the registration, qualification, d"p} 1, Ananciat reporting,
cistonier protection, sales and uading practices wnd (BET TeQUITCNENIS Oi Svery
secuitivs oxchange of which LOTC 3s 2 member, the NASD, the MSRE, the SEC and
every Siate to which pansdictiop LOTC and cach i dis cmployecy dre subject,

M corperaie actions peeessary for LOTC w execite, doeliver aod nerform its mﬂ* TEETeTE
ander this Agieement and W consummate the wansactions cortomplaied horeby |
Peen duly and proporly taken, Thos Agreemoent has boen duly and validly executed 41:{}
dudivered and constitutes the egad, valid and Dinding oblization of LOTC, enfusccable n
aevendanes with 1s erms, except e the extent that the enforceubaliny thereof may be

sveted by bankoupioy, inrohvoney or siher lavns of gmn—m% apphicanon alfecting the
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M

enfiorcoment of creditors' dghns, and wxeept as the avadability of cawntable vemedies may
rest withn twe discretion of the count,

(b LI represents and wanonts that,

LB s duly regstered and i good stending as a broker-dealer with the SEC
meniber firm 1o good standing of the NASD, the MSREB, the NYSE, and other prinens

SCOUTTLCS X HHEL

LB has o}l requisite suthonity, whether arising under ﬁLppixmhl fodueral state lawes or th
rules and reguiations of miy securitics exchange or regolatory authority o which LR is
subjeet, o vater it this Agreement and 10 perform the services set foath hoyain in
accordance wiih the terms hereof; and

andd during the torm of this Apreemont will be i substantial conplianee with the
trabion, qualifloation, capital, financiad reperting, customer protestton and «
requirernents ol overy secunitics exchange of which LBLis a membey, the NASD, the
MSRE, the SEC, and overy Staw t which junsdiction LBY axd cach 1 its enplovees we
subyect.

L

ather

All corporate actions necessary for LR to execute, delver and perforn s obligatives
inder tiis Agrevment and to consummate the ranspetons contemplated hereby have
Boen dudy and properly tnken, This Agreement has been Aoty and validbe execut \i and
dehvered ol vonsiiiotes the H.f'dl valid and binding obligation of LBL enforccable
ordagee with its terma, except o the extent that the enforcealnlity thereof may !w
aifected by baskrptoy, wmsolvency or olther laws of penerad apphoeation affeching the
seforeenyent of creditor mghts and oxeept us Hability of equinashle renmilios mun
rest within the diserction of the court,

The names and addresses of LOTCS customers whicl have or which may come to the
attention of LB in conmection with the carrving, cleanng and related functions it bas

assupped poder this Agreement are confidential and shall not be mtilized by LB except in
sonneetion with the functions performed by LB pursuant w the Agreanent,

ik

Servicvs to Be Pevjormed by LEI

PR shall cony LOTC costomens’ cash antd maryin accounts inbodoced 0] OTC on o

drsciosed busis and perform the followng services.

{a) Accept, ansinil and execuie transactions o LOYTC customas’ accounts a3 sgent o with

customs as principal and release or deposi! money o seCurilies w e Jor the applivende

accouty;

(b)Y Purform best execution analvsis for trunsactions effected at LB in accordance wiih
applicable repulaiions:

Tt
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by Prepare amd coordinate the mathing of transaction confirmations of anssctions und
prepare and coordinate the mailing of sumimary monthly er quarieriy statements to LOTC

cistomers on forms disclesing that the applicable account is canied with LOTC aud
clvared by LBE
0} Seitle such ransactions in sccurities as deseribed 1n Paroagraph 360 and 3{b} above;

1) Porformy cashlering functions for such customars’ acconnts, tnefuding recerpt and delivery
of securitics purchased, sold. borrowed, and Joancd; mke and recen v payments dwrefon
rrovide custody and sufekeoping of securitios and cashs and handie u;;ﬁ'vm ACTOUTILS,
g\‘.'ncr&w wrmat correcitons, dividends. disteibutions and exchanges, and nights and tonder
affers with respeet to such secuntics;

s
P

Muil to eachs custornier 2 copy of the Nodice to Cusioniers as roguired Dy NYSE Rule

I8y

() Mulutain prescribed books and records of all ransactions oxecuted ot cleared througl
ac reguired by any applicable lnw or regolaton.

(i3 Pertorm a computation for any proprictary aecount of LOTO and imaintain a spocial

AT {proprictsry account of infroducing broker) u,sm VE UCU

CUSTOMET [SETYe m‘empnim"fw presciibed in Ri‘iiu 1533 under the Secaritioy Excha
s

Art of 1934 and madifications to Rule 13¢3-3 in the Noveomber 3, 1998 SEC No-Acuon
i Letter perlaining to PAIB.

Wit in secondance with the

5. Duties, Obligarions aud Responsibifities of LOTC

{1) Intbrraation 1o be supphied by LOTC:

LOTC wili provide LR with such data snd documents, jncluding (w }
soes of pecords of any reccipis of customors’ Tinds and securities recoived directly by
POTC as whail be reasonably necessary or appropriute to perimt LRI o discharpe its
servive obBigations berender, Tnall cases, such data and dosuments must be compatible
with the requiremenis of LBYs hookkeeping system, In addition, LOTO walt fuoel L BL
L Il‘u'n's»' whiv‘is h;we hwvn z‘;p;}mwd by L BJ’ m’th suuh uor;m;:aic Fo i*vivm fradiny

Gpemng _mti { m}-mg, a.sfimf.ﬁms; fmwmis, AEi HTGIRITLES zm.z;i im. u;u-am i aecandines
with 1 B's reasonable requirements, and the aceeptance of or opening of an seeoit
without such requirements being fulfilled shall not be desmed 10 bo s waiver of suck
FCQUUCIENS, Acduly authorized prinaipal exceutive otficer of LOTC will approve in
writing the opening of cach customer's accowmt, LOTC shall be responsibie for
mnlaning proper customer sddresses, and LY way for all purposes rely on such
.mhb woi al they are furmshed by LOTC.

(b Recoipt of money and securities
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I all enshy accounts, LOTC shall be responstble for purchiases for customiers until sonial
and complete payment therefor hag been received by L i%‘ cedy o the case of cheeks
nfecenad by LR LOTC shudl bo responsible until su
P by BT

i chovks

3x"("i'\“*"i"‘i"iii‘—“ such pavm
hadl v

L
bsik, l,iﬂ’sf

d!
N
v

C
cont pad and e procecds actually recanvat and o
ence i depositing such checks p

COs 10 use gue Ji

LOTC shall he regponsible {or sales for customers ymti scceptable debvenes o LBl of
the applicable sccurttios have been made. LOTC agrees o tramder proraptly w L3
funds and secunties recoived by LOTC Foms its custormers, wogether walt such
fnformation as uay be relovant or necvssary o enable LB o record such aw‘inhhh ek
teceipis 1 e respective customer acoounis in a proper and tunely manner. LOTVC shall
arrange for tmely settioment of "delivery versus payinent” transaettons and shadl oot
wroduce any etaib oripdividual accounts requinng scttioment on a Cdelivery vs,

navment” or, “receive versus payment” basis we ﬂmui the pricr wrilten approval of LBL
LT shatl use ile best efforts 1o oblun each customer’s agreaiiont to acoopt Tpartiad
debveries” and to abide by other clearance ars";-xsigit'zrm"sla asomay b dirvowed by the
NASE, the Anwerican Stock Exchange, Ine., or the NASD,

B may. s diseretion, give prior oral or written natice to LOTC and 1o any castonaer
of {uilure w mske Umely setloment and of LBUs imtention fo toke romadind senen. inthe
cose of the purchuse or sale of securities "when issued” or wliere
1w etheraise dehuyed inan account other than a margm account, LOTC
tosponsihle for the ransaction ustil nevessary and satisiaciory margm
by LB ctading, swothoot misaliogn, sy nark-do market e reguared by 1 8L

wbution oy deiivers
il be
s bevn tecetved

WWth respoect 1 any a‘:t‘ik?n'n..m which involve the dmalling ol sceurties, diaft charges,

mwliding fnterest expense, will be borne by LOTOC Interest costs on
Wy

T
"'11!;.7}5' HERS W H LTI

¢ wnhing.

‘J

i hx, borne as LRI and LOTC may aautaaily

st beren SR {led w
{ep Commmucations with custoniers:

POTC and LI cach sygree 1o promptly forward to the other my writton complant
weetved from 2 eustomer that involves s function thye other has undertaken to perfimn

(d) Dutios of LOTC with pespect to customars:

vyl e (_”r\'

FOTC shadl be responsible for obtatming all of the cssennial ot voiat
CHELOITICT, WL 21y hoor i fn account, every order, and every person holding powr of
atlotney over any! couit Tntroduced by LOTC., LOTC also shall be responsible for the
conduet of custorier actounts and the superv iston thereaf, melading but pot Hmaed .
axsgssing the seitability of a transaction for the customer when ma;!mm,!. under applicable
rutes; the anthenticity of all orders, signutures end endorsanents; the 5if’<;m‘.‘§{'} ol fradmg
By customer: the genuineness of all gignaiures, certificates and ,mim‘m e slutus under
the Securites Act of 1933 of securities praposed 1o be sold or marsmed by o customer,
ard reviewing the accouns for manipulative proctices, inader rading, conphanee with
e all federal, state, secwrities uxchange, NASD and othey rules and regulanons weowhich

L

L)
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LOTLC s subject and all ethor matiers requured of 8 brokerdeader by Law ar by cusiomary
practice m the industry.

LOTC undertakes o comply with Rule 405 (1), (27 wd {3) of the NYSEF {0 copy el which
bas been atiached hereio as Fahibit B) agif it woere a member orgamzation of the NYSE
and with alt other applicable roles orregulstions ol regoiatcry or seltyesulatory
vrpanizatons having hrisdicion ever LOTC and to diligently se uxm—‘: COSER
through the uee of a conplivnee manual or other writien p;m_.a.s,hst.t fris andersiood thar
FOVTC wall establsh adequaio procedures regarding Rale 05 wnd all other spphicabic
rides and regulations and witl at all thines meml s opurstions i secondan e theres dh,

fance

1OTC warrants that the customers introduced to LBI by TOTC shall in fuct he the
owners of secotnts opened by LB in their names, and that sny orders and mnstrucions
wiven by LOTC or any of LOTCs employees shall have been previoushy fully and
’:&wp;r? v authorized.

Prior o etfecting transactons s listed opilons for any of its customers, LOTC wiil
dolives 1o each apphicable custonter s cwtoi }11’{‘;»%&1‘* r*%‘%i:u Optie

I}

Corporation, toguiher with any eflecuve supplemss thereto, LOTO will tuke ol

a4 Moaring

QrpropriEe stops o assure thal Customers engaing v oplivns .r:u‘inﬂ witgther such
oplions ae hsted on any exchange or traded over the coan stremed fin
fully aware of the risks tavolved, and that opton trading s suitable {oy sach costenners
LY T Cwilt cotuply In all respects with LBI's options compliance progran, including the
obtaining of mdormation, wiritten approval of option aceounts by the Semier Regi-terd
Options Principal of LOTC, and exeoution of formes requited by 1B LB shail not be
reguired to endorse any put or call eplions for any account unless the account 15
satisiciory o LRE

LTS,

L ard wui'ﬁ

T ayrocmont places the responetbitity § Giney” orad Tsintabaiiny T on
E: ; ¥ 2

Lo Teperis LR o satpy itsall, for fs cwn bose/T, thn LOTO has the abality 1o
conplv anad hag complicd with the requoaments of Rule 403 of the WY S amd
compirable requirements of similar rules of suy other regulalory or self-repul
argartration o which 1.OTC belongs.

Thnveany tho cus

ATV

It is understood that the preparaiion and possession of surveiliance ¢
duta including exeeption epots, by 1.BI on behaif of or for ihe use ol 1015
neither obligete LEI to review such mapterial nor make LB responsib
contends.

.
COTUE OF U0V ey

Wt ko s

£ will use commmcranally reesonable oiforts o diligentdy portorm the deanmy senviees
providdad for i this Agreer 1u.;1;, moaccordanee with the terms hoteot, asot moy be
arended e e e me, i a prompt and cificien! mansor

Bar purpeses of the ﬁf"('““::. frsanciad vesponsibility rudes and the Securitios Tiveetor
Protection Act, LOTC s customers will be considered customers of L HI and not
customers of LOTC, Nothing heretn shall cause LOTCs customars w be constiued o

Lh
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mterpreted ax custorners of LI for any other pwpose, or (o negate the intent of any other
section of this Agreement, including, but not imited o, the delmeation of resnonsibilities

v
ws set forth in this Agreemoent.

sy

fe) Financial Datu

LOTC will furnish LB o copy of all FOCUS Reports and other fmaneial documentation
at the same thive T OTC files such with 1ts designoted examimag authouity and well
flransh LB with such other information mnd reports relating e LOTC s financial
inteunty as LB may request from time to time.

(fy LOTC shall make and madntain reports, records and regulatory Blings required by faw,
e or reguistion to be made and maintained by 1LOTCL

s Exceprion Keports aud Castomer Complaints
P at the conmmencement of tis Agrewmeont and annually therealter, <hali farnish w
! (‘}"i.‘{.. A ?m ol all reports (7e., caception and other types of roporss} wivch itefiers to

LOTC tov anstst COTC in supervistay and wonmtoring LOTC s customer aocounts w orde
for LOYTC 1o corry ou iif; funciions and responsibnBilics pursuant o tis Apreciaent,
LOTC shall notfy LI promptly, in witling, of those specific reports offered by L.BI thu
it requires to supervise amd monitor s Customer accounts,

¥ Annually, »ithin thiny t ﬁ”i days ot July 1 of cach calendar year, LT shall give written
E potiee to LOT s ehict axeculive olficer und compliance officer, mdicating as of the date

of such nutice, a Hst of f‘arpori‘s offered 10 LOTC and spoecifying those reports that were
actually sequested by andror supplied o LOTC s of such date. A copy of this wrtien
peaice shadl be provided by LB ai the same thine to TOTOs designated examining

¥ .
ULy,

Any writlen complaint from a cusimer seceived by TR repurding LOUTC or any o' it
cooploves shall be promptly Torsanded by L UI w1 ULS, mail and, ot 1B diseretion,
ko LOTC and 1o LOTC s degienated examiming authorivy,

Cogpne
FRAE

wile transission

Contemporancons with forwarding any such wotlen corplamt o LOTC apd LOTE s
Aestenated ceoanniay, anthonty, L B shall nonf v customar i wrinng of the srenpt of
ompiain, and that the complaint has been forwarded 1o TOTC and LTS
gruated svanmny authority for handhing,

vr Obligatians wnd Respousibilities of 1.OTC

[Loshall sobfy LBL inmediately, orally and in wyiting 1f 11 bocomes sabjoct o g
dphnary action, suspeasion of sestricion by any governmental o) quusi-g

ney, stock exchange, or regulatory or selfregulatory organization having jurisdicgon
v LBIL or is business. LBIL shall also provide LB wath a copy of any decision

Overitieiial

P ting o such suspension or resiriction, BT may take aay acton i reasenably decms
&
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seeessery {1 10 assure that o wall continue fo comply with ot apphes
repufutory, aud selfrepulatory rf:q\nrcnmm notwithstanding sach aoton, suspensien
septiiction, and (1) 1o comply with any requests, divectives, ov demands made upon Lig
by any ;;m-::nm“zumai Or (uasl-goy a.mr:n;.:.m% agency, slock exchaize, or regalatony oy
st

pulsiory organization.

Secnrity Interests

g DRY shall have any clam against LBIL ur ¢ customer of LBIL which has ot been
Ty within two business davs alter LB prosents such olaan o £880L, o G0 18
shall suifer any Ioss or meur any expense for which it s entitled w be indewmnificd
pursnant o this Agrecment and LELL shall fail o make such fdemufication within five
business dave after being requested w do so, LB shall deduet the amount of such oluim,
foss or expense fron the commuissions then cradited 1o LBIL pursuunt to Paragraph . 1
the amoumt of said compmssions 1 less then the amoust of such clavm, loss or expunse,
BT shalt have the nght (o debit way cash balance In any proprnictany swcounts manamed

LRIL with LBT andior Hgmdate uny sccurities of commodities held fnoany wueh

socownt and apply the proceeds against LI s obligation 1o L1 To fcilitse any -uch
Bountation, LRIL agrees that L B1 shall have a lien upon and security wlerest i ol of

LU e property, inclinding bt not Bimdted 0 secwritios, commodity falies coutracts,
copimerciad paper and cash, held by THBI moany sueh proprictany seeount srantaiiwad by
Ploil waly £8E This provision shail survive the orminstion of this Agroement, theichy
cxtending the right to any lew and security interest nnl such mae as, moihe solke
drseretion ot LRL seeusity for the repayinent of LBTL s ehligations 15 no foneer roquied

9. Uemmission Puyments

{aj

i)

Confidential Treatment Requested By Lehman Brothers Holdings, Inc

LOTE shail detennine the mark-up, mark-down or conmussion o b ohisrped on cach
tunsaciten and shaldl advise LB of the same.

Migk-ups ok -downs or a‘{'muniss;ima:; charged LOUTOs customers shadl be collected oy

RN .-L:i-d credited o LOTC : LRTs compensation detenmined i accordance
wraph 10 horeol, Suchm zl}]‘-ilfls. gmark dowins of commusaions shadl be ronted

ey DO withun 30 days after the Gaal seitloreat date of vaech tin S

of sepurchase agreament fees, at the end of each month.
Muorain Accounss

In 2l Aceemits which are marein accovnts, TOTC shall be sesponable for s chen
allstving the mingd margin requirements for cach transacton watl such maial morgin
L h all maien

Bas bown reconved by LB in acceptable fonm and for satislying
culls an ropared by LBL LOTC wall be tesponsrble for custanens paving o any

0 AT

ERRIREE ‘iul arnd Loy

inadeq.

defivrencics i ool Accounts, which e unscoured or SN
enring customer payewt of debiis suul ing from custoyper dedmdis. LHL shall be
cesponsible for detarnuming, in complinnce with Regulation T of the fu.s.,l ab KReserve
card of Governors and the rules of the applicable seiftresulatory ergamrations, whai s

d
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adequate ind proper margu mamtenanee osny Account which v 4 mawgin acconnd
including, fin ity sole discreton, any application for an oxtension of inoe far any M\ wit

y ke wry payment required by Regulation TL 1 is understood that Accoums
vequired W omaintain a minnnan margin nuislenance poreonage Hug oy be oh
froan tme o Ume in accordance with market condittons, LOTO shall andeasor to n
dn custormers immedudely and promptly proside 13T with adeguate profecoon enbar i
cash or securioes. In the ovend that satisfactory margin 15 tol peos ded wodinn the Lo
spociiied by LET, 0t shall be at Sherty to ke such action, as THE mav mous el
Jdeorn best

P81 reserves the vight at s diserction (o comtact the @ {Jh customer for margin Lunds
aned 1o pefure any transaction i any Account which 3= & margim decatin after the vt
transaction whon in s opinion the pest listory of such Account will net fesu f'_v' the 1k of
eeceuting such new hansactons before (he actund zs:.cmpt ool the necessoyy marg
sy time an officer, manager, or emplovee of the LOTC requests thut T3] refs
coscaplatad aotions soech as "sell-outs”, "buv-ins” or the sending of nw
EBL complios with such sequest either i {ull v o pary TOTC
for any doss mcluding interst and reasonable nlinmey's fogy s
of TRI complying with tas reguest,

san frooe
i1 nitis
recs o indennm i

ERLY COUUT LR la"--iiii

Iy conscetion with all scouritios and funds ander L3 possession and control, LB vl
sponsible for mecting the segregaton and hypothecutis guireiets and cint
fund requirarnents set forth in the reguiations of the SEC s well s those ol uny
fvchangs, Securities wwd Aumds will he Teld with LBT or depomted by THEm accondine
wath the procadures set foih mosuch rudes and regulations

R Responsibifitivs and Rights of LE]
LU wall maintain ap 1-;'0111’3‘5.16 hooks frﬁs‘:..:m;[%m;;
Haonphnt L !m andertakes 1o performy i gosd i the servce
Agreenrent, but shidl not l:m bound 1o muke any mves

i records of ol

seeted o clenred

ares b e g e

atton nte e Doty »mmn.ldg 1w

ction that it may have with LOTC ar L (”}"?("‘«; gt

iy fr QIMIOTS G GiReT Pernns, ol
Shalt LB be wnder any regponssbhility for compliance by LOTC with any luows, ifes or

reoulanons which may he applicable 10 LOTC.

L Canntrivction of Agreement
Morther they Agreemient por the performance of the services boergnmder shial he vonsiderad
weercade a generst or Hmited partmership, agsociation ot 1{ sl Venure OF smvhey
selutmonshp between LB and LOTC or between F OTC and othier brokers for whon L
ey purfom the same or sionlar service.
During the werm of this Agreement, LOTC will not enter tnta any other IO AT yenen!
with, or obtain the services contemplated by this Agreoment Hom, any other paity.

13 Ferminntion

o
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: The tenm of the A**rcx:mmi shal 'hc.tfin on the dute st set forth above and shall contimng

~ wintid terminated, Thvs Agreement may be ternvnated by aiher party without cnuse upon
10 davs” prior wollen notige, 1 uii sor party dedaulis ar the porflonmsace of 1w obliy
under this Agreemnont, or otherwise violates the provisions of the Agreament, e non-
defaulting party may ternsnaste this Agreemandt by dehivering writie bee w the
delzuiting puri}* (1 gpecifying the nature of the default and (31 untifs the detinlting
party that unless the defanltis cured within a penod of 10 days Gom receipt of the
notice, this *‘aﬁeumm wit] he terminated without further procecdings by the none

dutatiiling partv.

14 Avtion aguinst Customers

1B shall have the right, afier ponce to LOTC, o tnstitgte and prosecate i sts e, any
action or proceeding against any of LOTC s custormrs as 1o any conlioversy o cladm
arising out of LB pansactions with LOTC orwith 107

conlained m this Agreement shall be deamed or construed to impaty of prejadics such
vaht i any wiry whatsoever, nor shall the ingtuotion or '[“!JZ;NJ.I tien of any such aclion or
procevding relieve LOTC f;"‘:am* Hahility or responsibility which LOTC would otherwise
e fad under this Agreemuont., LOTC shall aesivn wy LB ie righte agmnst its onslomers
o the entent tequested by LRI and necessary to carmy oul the wiont of this Paragreplhe

Cfs enstonsers, and pothg

is Noticoes
Anv notice or roqucst 1’&"‘}'1@'(‘& wr permitied Lo be given umde 1 ki b
enfficient it in writing and sent by hand or by cortified manl i cithor case, sotr recom
regnested, o the parlies,

Lo, Anendments
Uhig Apreemen may be changed only inwriting spd such amendments must be wigned by
ok LT qud LAYTC

e Exchange and SR{ Regrlation
(e parties ackpowledge they will be subject o the rules of the NYRTL the NASD. the
American Stock Uxchange, Ine. and any other securnifios cxohanyes or assooiajons o
which either party 15 o1 may become a member. and of any governmental agencics to
whose jensdichon either party mav he subject.

[ Assignnent

e rospueting

canent of the rehs

Vs Agzvenent shall be bindmg upon and shall fav e o the by
casarrs annd assigng of LOTC and LBL LOTC consemis (o the as
rd obligatioms of LB hereunder o any stucoessor of g :

LI

sigriient of the
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rirhits and oblientions of LOTC hereunder requeres the prior wontten consers of LET or i

sneceskors mud assigns.

14, Governing Law
Thus Awrecment and all wansacrions herounder shall be governed be the mtornal fowe of
the Stute of New Yoik without giving offect to the conflict of law principles thereof
the Stute of New York without giving effect to the conflict of law principles 4 f
ML Compeusation
B shall receive such compensaiion from LOTC as may be mutualiy agreed upown
L8] sheil e such compensation from LOTC 3 Vo
connechion with the transacttons contemplaled by s Agreoment.
21 Further fnstruments
LA and T OTC will ke sach action 1o exegute such decmments 1o ney be vequired o
warry oul the rassections contamplated by this Agreement.
23 Entire Agreenent
This Agreemaent, including scheduies and exiubits horeto, which e megral pans hoerool
and sneorporated os though set Torth m full, constitutes the entire agreonen
- puarties pertaining 1o the subjoect mater hereet supersading any and oll prior or
contemporanceus oral or prior writlen agrevmonts, proposuls, lettors oUintens and
understandings,
23 Connterparis
Phis Apreament may be exeouted simultnneously by bwo of inere conumyerpans, ench of
which shall be decmed an onginal but all of wisch shatl conrtmate vne and e e
ML
24 Headings
The headings m the Seetions and Paragraphs of this Agreernent are inserted for
comverpenve only and shail notl congtitute a pat herenf,
Y5 Sweverability
Hamy portnon of this Agrcement is declared Dy a e of compy
nvadid o pnenlercoable, such docloation shall not erfver the v oh
Provislons,

e
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INOWITNESS WHERFOF the parties have hireunto s their hands the day and year fustubove

Wwrriien.
PLHAAN BROTHERS OTCD FRIVATIVES INC.

Ml
Tule;

{ EHMAN BROTHERS INC.
™

By

Name:
Title:
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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 of New 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.

(b) The Custodian hereby confirms and agrees that:

(i)  The Custodian is a “securities intermediary” (within the meaning of Section
8-102(a)(14) of the UCC);

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

(iiiy  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

636566
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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) of the UCC).

Section 3. Entitlement Orders. (a) If at any time the Custodian shall receive any
“entitlement order” (within the meaning of Section 8-102(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 1 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) Inthe 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;

{i) 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

(i11) 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.
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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: Scogf Willo

Title: J\g vy V;wg ﬂ'ﬂﬂ‘

LEHMAN BROTHERS INC.

o JU 7

Name: ~ Robert B, Gyol:
\ . = Guglielm
Title: Senior Vice Preside:? t
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SCHEDULE ]

Debtor Name System Account Number
VICTOR M. SAMRA JR. T™S 95260017
GARY C. EVANS T™MS 95260002
EULA MAE AND JOHN BAUGH FOUNDATION T™MS 95260018
SWARTZ FOUNDATION T™S 95260010
THOMAS S. ROGERS T™MS 95300016
J. KELLEY WILLIAMS REVOCABLE TRUST TMS 05260016
JEROME SWARTZ IRREVOCABLE FAMILY

TRUST ™S 95260004
GENERAL MILLS, INC. ™S 93900265
GREENTREE INVESTORS, L.P. ™S 85260015
RICHARD A. HAYNE T™MS 95260001
FRAZIER, RICHARD T™S 95260011
WAMU PARTNERS T LP TMS 95260000
CECIL S. HARRELL IRREVOCABLE TRUST TMS 95260012
MARIE PAPILLON ™S 95300021
RICHARD AND REGINA RONEY FAMILY TRUST TMS 95300009
JEROME SWARTZ TMS 95260007
NAPSTER, INC. : T™S 95300014
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