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I, Margaret D Mauro of York Capital Management, 767 Fifth Avenue, 17" Floor, New
York, New York 10153, WILL SAY AS FOLLOWS:



1.

Introduction

I am a Senior Vice President and Investment Counsel at York Capital Management
(US) Advisors, L.P. (""YCM"). Since my admission to practice law in the State of
New York in 1985, [ have served in various in-house and outside counsel roles within
the financial services industry. I joined YCM in 2010. Funds and accounts managed
or advised by affiliates of YCM own the equity interests in York Global Finance

BDH, LLC ("York™), a Delaware limited liability company.

I am duly authorised to make this statement on behalf of York and its co-participants
in five claims ("the Claims") against Lehman Brothers International (Europe)
("LBIE"), legal title to which is held by Banc of America Credit Products, Inc
("BACP"). The other co-participants in the Claims are RMF Liberty LLC, SCPC
Group LLC and OZ LV Holdings LLC. ,The co-participants have authorised York to

act as a respondent to this Application on their behalf.

As explained further below, York and its co-participants hold interests in certain
general unsecured claims against LBIE, which were acquired from five separate funds
managed by LibertyView Capital Management (collectively, the "LibertyView
Funds"). The provable debts arising in respect of those claims have been admitted

and have been paid as to 100% of the admitted claim amounts.

Since the LibertyView Funds are not party to this Application, | am making this
witness statement, based on my knowledge of New York law, a review of what |
believe constitute the relevant documentation underlying the Claims and my general
understanding as to the events referred to herein, so as to provide the relevant
background to the Court on the Claims of York and its co-participants. I have not

reviewed the documents under the headings “The Prime Brokerage Documentation”
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and “Termination of the Prime Brokerage Agreements” below, which were reviewed
on behalf of York by our outside counsel. As such, the descriptions in paragraphs 6
through 22 below are based on my understanding of the relevant documents and
events as conveyed to me by counsel. Save where otherwise appears, the facts and
matter hereinafter referred to are within my own knowledge. Where they are not, 1

have provided the source of this information, and I believe them to be true.

5. In the course of this witness statement, I refer to certain documents, true copies of
which are exhibited hereto as exhibit "MDM1". Unless the context otherwise
requires, references to page numbers in this witness statement are to the pages of that

exhibit.

The Prime Brokerage Documentation

6. The LibertyView Funds entered into prime brokerage agreements with Lehman
Brothers, Inc. ("LBI") and LBIE — and, as noted above, these were reviewed on
behalf of York by outside counsel. Four of the funds entered into such documentation
in August 2005 and one in July 2007. The documentation for each fund is, for all
relevant purposes identical. The prime brokerage documentation included:

e aNew York law Customer Account Prime Brokerage Agreement ("PBA");
e aNew York law Margin Lending Agreement ("MILA"); and
e a New York law Global Master Securities Lending Agreement ("GMSLA"),
which is incorporated into the MLA. See Section 3(a) of the MLA (at pages
13 to 14).
An example of each of the PBA, MLA and GMSLA used by one of the LibertyView
Funds is attached to this witness statement at pages | to 12, pages 13 to 20 and pages
21 to 51 respectively and I will refer to the relevant provisions of those agreements

where necessary.
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10.

The documentation was, in broad terms, designed to allow the LibertyView Funds to
deposit cash and/or securities with LBIE under the MLA, which LBIE would hold as
security for amounts owed to LBIE, particularly in respect of cash margin loans
advanced by LBIE under the MLA or securities loans made by LBIE under the
GMSLA. See Section 5(b) of the MLA (at pages 14 to 15). In addition, the PBA
contained a continuing lien in favour of each "Lehman Brothers Entity" on all
"Assets" of each LibertyView Fund held by or through any Lehman Brothers Entity.

See Section 3 of the PBA (at pages 1 to 2).

In practice, all of the Liberty View Funds' assets were held with LBIE under the MLA,
even if those assets were initially deposited into the relevant LibertyView Fund's
account with LBI opened under the PBA. See Section 5(e) of the MLA (at page 15).
So long as LBIE did not exercise any right of use in respect of such assets, LBIE held
any such assets in custody accounts with LBI and other custodians that were

identified as "customer accounts".

At the time of the commencement of LBIE's administration on 15 September 2008, a
significant proportion of the cash and securities deposited with LBIE had been the
subject of rights of use such that, unless and until LBIE returned the cash and
securities to the custodian accounts, the relevant LibertyView Fund would not have

any proprietary interest in such cash and/or securities.

Both the cash margin loans and the securities loans were repayable on demand by

LBIE. See Section 3(b) of the MLA (at page 14).



Ll

12.

13.

By virtue of the fact that LBIE held the cash and securities as collateral for its cash
and securities loans to the relevant LibertyView Fund, the relevant LibertyView Fund
was not entitled to call at any time for delivery of their cash and securities (i.e. these
were not pure custody arrangements but rather secured lending arrangements). Under
the MLA, LBIE was only obliged to release any of the collateral when all obligations
owed by the relevant LibertyView Fund to LBIE (and all other affiliates of LBIE) had

been satisfied. See Section 5(d) of the MLA (at page 15).

The GMSLA used by LBIE was significantly modified so that all the collateral
arrangements relating to the securities loans were covered by the MLA and not by the
GMSLA. See Paragraph 1.1 of the Schedule to the GMSLA (at page 48). The effect
of such modifications was that a LibertyView Fund could only close out a securities
loan by actually returning the borrowed securities to LBIE and then asking LBIE for

its collateral back under the MLA.

The LibertyView Funds did not have a unilateral right to terminate any of the PBA,
MLA or GMSLA upon LBIE's administration, in the sense of having a right (by
notice to LBIE) to treat all the separate transactions (securities loans, cash loans,
deposits of cash and securities by way of security) as terminated, with any amounts
due in respect of such terminations determined as a single net contractual claim. In
fact, as LBIE acknowledged in the ninth witness statement of Anthony Victor Lomas
(see Linklaters footnote 6 at page 496 of exhibit "AVL9" to that witness statement)
the MLA (which is the agreement under which the LibertyView Funds would have a
right to the return of their assets, after discharging all secured debts) lacks a close-out

mechanism.



14. The LibertyView Funds demanded the return of their cash and securities by a letter to

LBIE dated 26 September 2008 (a copy of the letter is at pages 52 to 112). Such letter
requested immediate repayment of the cash and securities, net of margin loans. LBIE

did not return the net cash and securities so requested.

Termination of the Prime Brokerage Agreements

15.

The LibertyView Funds did not sign the Claims Resolution Agreement ("CRA") that
LBIE proposed in November 2009 as one means of dealing with the claims of
creditors with both trust asset and unsecured claims against LBIE arising from prime

brokerage arrangements and the like.

16. On 28 February 2013, LBIE announced a proposed Omnibus Settlement Agreement

ki

relating to certain cash and securities that LBIE then expected to receive from LBI in
settlement of LBIE's claims against LBI arising from LBIE's customer account at LBI.
The LibertyView Funds were eligible to become "OSA Consenting Beneficiaries”
under that Omnibus Settlement Agreement. However, the "Common Terms" (to
which the LibertyView Funds would then become subject) provide that, as a condition
to being entitled to receive any distributions from the Omnibus Trust, the relevant
Consenting Beneficiary did not have any actual or potential unsecured claims against
LBIE which could not at that time have been determined because the contract
pursuant to which such claims had arisen had not been terminated: see Clause 9.4.1(ii)
of the Common Terms (at page 257 of exhibit "AVL10" to the tenth witness statement
of Anthony Victor Lomas). The original deadline for acceptance of these proposals

was 5pm New York time on 26 March 2013.

The LibertyView Funds wished to become OSA Consenting Beneficiaries and to be

eligible to receive distributions and so, concluding in March 2013, engaged in
6



18.

19.

20.

discussions with LBIE to close-out their outstanding positions under each of the PBA,

MLA, GMSLA and any other agreements between them.

As a result, having satisfied LBIE's pre-conditions to being eligible to sign such an
agreement, on 26 March 2013, each LibertyView Fund entered into a Claims
Determination Deed ("CDD") with LBIE setting out its "Agreed Claim Amount” (in
US dollars) that was to be admitted as an "Admitted Claim" qualifying for dividends
from the estate of LBIE. For the purposes of such dividends, the Agreed Claim
Amount was converted into Sterling at the official exchange rate under Rule 2.86(2)

of the Insolvency Rules 1986.

The Agreed Claim Amount specified in each CDD represents an agreed compromise
between the claims made by the relevant LibertyView Fund and the amount of such
claims which LBIE initially proposed to admit. The Agreed Claim Amount reflects
the damages payable by LBIE for failing to return securities in respect of which LBIE
exercised a right of use as the aggregate of (i) the market value of those securities at
the time of termination and (ii) the value of all corporate action income (e.g.
dividends, interest etc.) that would have been received on such securities since
September 2008 had they still been held by LBIE in a customer account as property of
the relevant LibertyView Fund. Such aggregate value was then reduced by deducting
all amounts due to LBIE under cash margin loans and all amounts due to LBIE in

respect of securities loans, to reach a net amount for each LibertyView Fund.

For each LibertyView Fund, the aggregate corporate action income taken account of
in these calculations was less than the aggregate debts due to LBIE in respect of the
cash margin loans and the securities loans such that no part of that corporate action

income formed part of the final Agreed Claim Amount.
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I note that Clause 60.5.3 of the CRA (at page 148 of exhibit "AVL10" to the tenth
witness statement of Anthony Victor Lomas) provides for a similar valuation
methodology in respect of equivalent assets shortfall claims where the CRA signatory

was also a debtor to LBIE (e.g. on margin loans).

The Transfer of the LibertyView Claims

22.Each of the LibertyView Funds transferred all of its rights in respect of the

23;

LibertyView Claims to BACP under five separate claims assignment agreements each

dated 16 August 2013.

Under those agreements, each LibertyView Fund "irrevocably sells, transfers,
conveys, assigns and grants unto Buyer [i.e. BACP] all of Seller's [i.e. the relevant
LibertyView Fund] right, title and interest in, to and under or arising out of or in
connection with the Agreed Claim [i.e. the admitted claim as set out in the relevant
CDD] and any and all of the following, but only to the extent it relates to the Agreed
Claim: (i) the LBIE Proof of Debt, (ii) the Claims Determination Deed, (iii) and
Claim Documents [i.c. all documents under which the Agreed Claim arises}], (iv) any
and all rights to receive principal, interest, fees, damages, penalties and other amounts
in respect of Agreed Claim whether accruing prior to, on or after the date of this
Agreement, (vi) any actions, claims (including "claims” as defined in Section 101(5)
of Title 11 of the United States Code, as amended), rights, lawsuits and/or causes of
action, against LBIE that directly arises [sic] out of or is directly related to the Agreed
Claim, and (viii) all proceeds and Distributions of any kind of the foregoing,
including, without limitation, all cash, securities, instruments or other property

distributed or payable on account of, or exchanged in return for, any of the foregoing
8



(together with (i), (ii), (iii), (iv), (v), (vi) and (vii) the "Transferred Rights"); provided,

however, that to the extent such transfer is ineffective, invalid or would void the LBIE
Claim, Seller shall grant a 100% participation interest in Seller's right, title and
interest in such Transferred Rights in accordance with the terms of this Agreement

and applicable law".

24. On the same day that it purchased the Claims BACP granted a participation in each of
the acquired claims in favour of York. My understanding is that BACP retained a
portion of each claim and granted participations in the remainder to the other co-
participants. They, together with York, collectively own all rights in respect of the

claims against LBIE previously held by the LibertyView Funds.

Statement of Truth

I believe that the facts stated in this witness sztement are true.
Signed d . ;

Name M ﬂ ILM M
position AP aud TnvestmeutCounscl, YA
Dated «S%ﬂf' X ; g; 020/ 4'

Served on this ! ﬁ day of September 2014 by Michelmores LLP, solicitors for York.
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Customer Account LEHMAN BROTHERS INC.

. ¥ Lehman Brothers inc.
Agreement Prime 745 Seventh Averne
New York, NY 10019

Brokerage (212) 526-7000

Title: LIBERTYVIEW CREDIT OPPORTUNITIES FUND, L.P. Account (and Group) No.:

Please Read Carefully, Sign and Return

This agreement (“Agreement”) sets forth the terms and conditions under which Lehman Brothers (as defined
below) will open and maintain prime brokerage account(s) in your name and otherwise transact business with you as
our customer. Throughout this Agreement references to “you” and “your” refer to you as our customer.

In consideration of Lehman Brothers opening a prime brokerage account for you, you agree to the following:

1. PARTIES. A prime brokerage account opened pursuant to this Agreement will be opened at Lehman
Brothers Inc. ("LBI"). All transactions, agreements and contracts between you and Lehman Brothers have been
entered into in consideration of each other. You hereby agree that the parties to this Agreement shall consist of you
and Lehman Brothers Inc., Lehman Brothers International (Europe), Lehman Brothers Finance S.A., Lehman
Brothers Special Financing Inc., Lehman Brothers Holdings Inc. and any of their subsidiaries, parents, affiliates,
divisions, officers, directors, agents and employees now existing or hereafter created, including successors and
assigns (each such entity or person being referred to hereinafter as Lehman Brothers or a “Lehman Brothers Entity,”
unless otherwise specified, and all such entities or persons being collectively referred to hereinafter as “Lehman
Brothers”). Unless you advise Lehman Brothers in writing to the contrary, you represent that you are not an affiliate
(as defined in Rule 144(a)(1) under the U.S. Securities Act of 1933 as may be amended, modified or supplemented)
of the issuer of any security held in any account opened hereby. You represent that you are not currently (i) an
employée benefit plan (an “ERISA Plan”) as defined in Section 3(3) of the U.S. Employee Retirement Income
Security Act of 1974, as amended (“ERISA™), or (ii) subject to ERISA or Section 4975 of the U.S. Internal Revenue
Code of 1986, as amended (the “Code”), or materially similar provisions of any other law (“Similar Law™). You
further represent that you are not a person acting on behalf of an ERISA Plan and that your assets do not constitute
assets of an ERISA Plan. If you become subject to ERISA, the Code or Similar Law or otherwise become unable to
make the representations set forth above, you agree to notify Lehman Brothers promptly in writing and to take such
action as Lehman Brothers, in its sole and absolute discretion, deems necessary to comply with ERISA, the Code or
Similar Law.

2. APPLICABLE LAWS, RULES AND REGULATIONS; SEVERABILITY. All transactions under this
Agreement shall be subject to the applicable laws, rules and regulations of all U.S. and, if applicable, non-U.S.
federal, state and self-regulatory authorities, including, but not limited to, the rules and regulations of the Board of
Governors of the Federal Reserve System of the United States and the constitution, rules and customs of the
exchange or market (and clearing house) where such transactions are executed or settled. In the event of any
conflict between any such present or future laws, regulations and rules and the terms of this Agreement, the
provision(s) of this Agreement so affected shall be deemed modified or superseded to conform to such laws,
regulations and rules, but the remaining provisions of this Agreement shall remain in full force and effect.

3. SECURITY INTEREST AND LIEN; REGISTRATION OF SECURITIES. As security for the
payment and performance of all of your obligations and liabilities from time to time outstanding to any Lehman
Brothers Entity, whether under this Agreement or otherwise, each Lehman Brothers Entity shall have a continuing
lien and first priority security interest in all your Assets, defined as (i) all property in which you now have or
hereafter acquire an interest which is now or hereafter held by or through any Lehman Brothers Entity, including,
but not limited to, any and all securities, accounts, instruments, documents, contract rights, contracts (including, but
not limited to, open transactions, securities purchase or sale contracts, agreements to lend cash or securities,
commodity contracts, futures contracts, forward contracts, repurchase agreements, swap agreements, contracts for




differences or any other agreement, without regard to the form of such agreement which may include oral
agreements or agreements confirmed or signed by only one party to the agreement and agreements entered into or
signed by a Lehman Brothers Entity on your behalf) (hereinafter "Contracts"), commercial paper and other
securities, monies, deposit accounts and general intangibles (including all security entitlements in respect thereof, all
income and profits thereon, all dividends, interest and other payments and distributions with respect thereto and all
proceeds from any of the foregoing), and (ii) any and all rights, claims or causes of action you may now or hereafter
have against any Lehman Brothers Entity. The continuing lien and first priority security interest shall apply to all
such Assets, which from time to time may be deposited or credited to any account you may have with a Lehman
Brothers Entity, be held or carried by a Lehman Brothers Entity for you, be due from a Lehman Brothers Entity to
you, or be delivered to or in a Lehman Brothers Entity’s possession or control for any purpose, including
safekeeping. Such continuing lien and first priority security interest shall apply irrespective of whether or not
Lehman Brothers has made advances in connection with such Assets, the number of accounts you have with
Lehman Brothers or which particular Lehman Brothers Entity holds such Assets. You hereby acknowledge and
agree that all such Assets held by or through any Lehman Brothers Entity are held as collateral by such Lehman
Brothers Entity as agent and bailee for itself and all other Lehman Brothers Entities and, as such, each Lehman
Brothers Entity shall comply with any orders or instructions originated by any other Lehman Brothers Entity with
respect to or in connection with such collateral without your further consent. You and Lehman Brothers agree that
all such Assets held in or credited to any account will be treated as financial assets under Article 8 of the Uniform
Commercial Code as in effect in the State of New York (the "UCC") and that any account maintained by you with
any Lehman Brothers Entity shall be a securities account under Article 8 of the UCC. In the event of a breach or
default by you, a Lehman Brothers Entity shall have, in addition to the rights and remedies provided in this
Agreement, all rights and remedies available to a secured creditor under the UCC and any other applicable law. You
represent that all of the above-described Assets shall at all times be free and clear of all liens, claims and
encumbrances of any nature other than the security interest created hereby. Assets consisting of securities shall be
delivered in good deliverable form (or Lehman Brothers shall have the unrestricted power to place such securities in
good deliverable form) in accordance with the requirements of the primary market for these securities. In addition,
in order to satisfy any of your outstanding liabilities or obligations to any Lehman Brothers Entity, each Lehman
Brothers Entity may, to the fullest extent permitted by law, at any time in its discretion and without prior notice to
you, use, apply or transfer any and all securities or other property or Assets (including, without limitation, fully-paid
securities and cash). You hereby agree that, except as otherwise specifically agreed in writing, each Lehman
Brothers Entity may register and hold the securities and other property or Assets in your accounts in its name or the
name of its designee. You shall execute such documents and take such other action as such Lehman Brothers Entity
shall reasonably request in order to perfect its rights with respect to any of the Assets. In addition, you appoint
Lehman Brothers as your attorney-in-fact to act on your behalf to sign, seal, execute and deliver all documents and
do all such acts as may be required to realize upon any of Lehman Brothers’ rights in the Assets.

4. BREACH, BANKRUPTCY OR DEFAULT. If you shall:

(i) breach, repudiate or default under this Agreement or any Contract with any Lehman Brothers Entity, whether
heretofore or hereafter entered into;

(i) make or repeat any misrepresentations in connection with this Agreement or any Contract with any Lehman
Brothers Entity;

(iii) state that you will not perform any obligation to any Lehman Brothers Entity;

(iv) apply for, consent to or be the subject of an application or petition for the appointment of or the taking of
possession by a receiver, custodian, trustee, liquidator or similar persons of yourself or of all of or a substantial part of your

property;

(v) admit in writing your inability, or become generally unable, to pay your debts as such debts become due or give
Lehman Brothers other grounds for insecurity, as determined by Lehman Brothers in its sole and absolute discretion
(including, without limitation, death; mental incompetence; dissolution; the appointment of a receiver by or against you,
any guarantor, co-signer or other party liable on or providing security for your obligations to any Lehman Brothers Entity
or the attachment against your or such other party’s account(s) with any Lehman Brothers Entity; or any indication of your
refusal or inability to satisfy promptly any Margin Call (as defined below) or other obligation);



(vi) make a general assignment for the benefit of your creditors; or

(vii) file or be subject of the filing or entry of a petition or order for relief or be subject of the commencement of a
proceeding regarding reorganization, bankruptcy, liquidation, dissolution or insolvency;

then, any such event shall constitute, at Lehman Brothers’ election, a default by you under this Agreement and any or all
Contracts you may then have with any L.ehman Brothers Entity, whether heretofore or hereafter entered into. In the event
of any such default, each Lehman Brothers Entity shall have all of the rights of a secured party upon defauit under the
UCC and other applicable laws, rules and regulations, including, without limitation, the right, without prior notice to you,
to sell any and all Assets in which you have an interest (including without limitation this Agreement and any Contract)
held by or through any Lehman Brothers Entity (either individually or jointly with others), to buy any or all property
which may have been sold short, to exercise any and all options and other rights, to accelerate, cancel, terminate, liquidate,
close out and net the settlement payments and/or delivery obligations under any or all outstanding transactions and/or to
purchase or sell any other securities or property to offset market risk, and to set off or offset any obligation owing by any
Lehman Brothers Entity to you against any obligations owing by you to any Lehman Brothers Entity, after which you
shall be liable to I.ehman Brothers for any remaining deficiency, loss, costs or expenses incurred or sustained by Lehman
Brothers in connection therewith. Such purchases and/or sales may be effected publicly or privately without notice or
advertisement in such manner as Lehman Brothers may in its sole discretion determine. At any such sale or purchase, any
Lehman Brothers Entity may purchase or sell the property to or from itself or third parties free of any right of redemption
and you shall remain liable to Lehman Brothers for any deficiency; it being understood that a prior tender, demand or call
of any kind from Lehman Brothers, or prior notice from Lehman Brothers, of the time and place of such sale or purchase
shall not be considered a waiver of Lehman Brothers' right to buy or sell any securities, commodities or other property or
Asset held by Lehman Brothers, or which you may owe to Lehman Brothers. In addition, each Lehman Brothers Entity
shall have the right, at any time and from time to time, to set off and otherwise apply any and all amounts owing by such
Lehman Brothers Entity to you or for your account against any and all amounts now or hereafter owing by you to any
Lehman Brothers Entity (including, without limitation, any indebtedness in your accounts), whether matured or
unmatured, fixed, contingent or otherwise and irrespective of whether any Lehman Brothers Entity shall have made any
demand therefor. Lehman Brothers agrees to notify you of any such set-off and application, provided, however, that the
failure to give such notice shall not affect the validity of any such set-off and application. You agree that any obligation of
a Lehmgn Brothers Entity to you shall be subject to there being no breach, repudiation, misrepresentation or defauit
(however characterized) by you which is continuing under any Contract with a Lehman Brothers Entity. You and
Lehman Brothers intend this Agreement to be a master netting agreement. '

5. ADEQUATE ASSURANCES. Subject to, and not as a limitation of, the rights of Lehman Brothers under this
Agreement, if at any time Lehman Brothers has reasonable grounds for insecurity with respect to your performance of any
of your obligations, Lehman Brothers may demand, and you shall give, adequate assurance of due performance within 24
hours, or within any shorter period of time Lehman Brothers demands that is reasonable under the circumstances. The

adequate assurance of performance that may be demanded by Lehman Brothers may include, but shall not be limited to,
the delivery by you of additional property as collateral.

6. EXECUTION FEES AND SERVICE CHARGES. You understand that your account(s) will be charged
brokerage commissions or mark-ups/mark-downs in connection with the execution of transactions (“Execution Fees”)
and may be charged certain other fees for custody and other services furnished to you (“Service Fees”). You further
understand that Execution Fees may be changed from time to time upon prior written notice to you and that Service
Fees may be changed from time to time upon prior written notice to you and, in each case, you agree to be bound
thereby.

7. AMOUNTS OWED; TRUTH-IN-LENDING. You hereby acknowledge receipt of Lehman Brothers’
Truth-in-Lending disclosure statement. You understand that interest will be charged on any amount you owe in
your account(s) in accordance with the methods described in such statement or in any amendment or revision thereto
which may be provided to you. Any amount due which is not paid at the close of an interest period will be added to
the opening balance for the next interest period.

8. COLLECTION AND OTHER ACCOUNT-RELATED COSTS. You hereby agree to pay, on demand,
all reasonable costs, liabilities and damages incurred by Lehman Brothers (including, without limitation, costs of



collection, attorneys’ fees, court costs and other expenses) in connection with (i) enforcing its rights hereunder, (ii)
any investigation, litigation or proceeding involving your account or any property therein (including, without
limitation, claims to such property by third parties), (iii) your use of or access to any Lehman Brothers or third-party
system or (iv) Lehman Brothers’ acting in reliance upon instructions, including, but not limited to, instructions
transmitted via electronic means, including facsimile or electronic mail, from you or your authorized agents
(including investment managers or advisors). In each case and whether or not demand has been made therefor, you
hereby authorize Lehman Brothers to charge your account(s) for any and all such costs, liabilities and damages,
including, without limitation, those incurred in connection with the liquidation of any of your Assets.

9. IMPARTIAL LOTTERY ALLOCATION. You agree that, in the event Lehman Brothers holds on your
behalf securities in its name, in the name of its designee or in bearer form which are called in part, you will
participate in the impartial lottery allocation system for such called securities in accordance with the rules of The
New York Stock Exchange, Inc. or any other appropriate self-regulatory organization. When any such call is
favorable, no allocation will be made to any account in which, to the knowledge of Lehman Brothers, any officer,
director or employee of Lehman Brothers has any financial interest until all other customers have been satisfied on
an impartial lottery basis.

10. SECURITIES EVENTS. Lehman Brothers shall inform you if Lehman Brothers becomes aware of the
occurrence or prospective occurrence of any of the following with respect to any securities in your account(s):
conversions, subdivision or consolidation; redemption; a takeover offer; calls, including calls on partly-paid
securities and published calls; a capitalization issue; rights issue; distribution of income in the form of securities; or
a certificate which may at a future date be exchanged for securities or an entitlement to acquire securities. Subject to
Section 19 herein, if Lehman Brothers receives notice from you that you wish to act on any of the events referenced
in this section and such notice is received by Lehman Brothers within a reasonable time for Lehman Brothers to act
on such event, Lehman Brothers will act in accordance with your wishes. You represent that you review all
prospectuses and offering statements that you may receive and understand the risks inherent with your securities
transactions, including any risks associated with the above-described securities events.

11. vormve RIGHTS. If any right to vote arises with respect to securities in your account, you may inform
Lehman Brothers that you wish to exercise such right as you specify. Subject to Section 19 hereof, if Lehman
Brothers receives this notice within a reasonable time to act, it will act in accordance with your wishes. If Lehman
Brothers does not receive such timely notice from you, it will use its discretion to decide whether and how to vote
such securities.

12. WAIVER, ASSIGNMENT AND NOTICES. Neither Lehman Brothers’ failure to insist at any time
upon strict compliance with this Agreement or with any of the terms hereof nor any continued course of such
conduct on its part shall constitute or be considered a waiver by Lehman Brothers of any of its rights or privileges
hereunder. Any purported assignment of your rights and/or obligations hereunder without obtaining the prior
written consent of an authorized representative of Lehman Brothers shall be null and void. Each Lehman Brothers
Entity reserves the right to assign any of its rights or obligations hereunder or under any Contract to any other
Lehman Brothers Entity without prior notice to you. Notices and other communications to you (including, without
limitation, Margin Calls) that are sent by electronic means, including facsimile or eiectronic mail, sent by express
delivery service or mailed, in each case to the address or number provided by you, shall, until the respective Lehman
Brothers Entity has received notice in writing of a different address or number, be deemed to have been personally
delivered to you. Margin Calls may also be communicated orally, without subsequent written confirmation.

13. FREE CREDIT BALANCES. You hereby authorize Lehman Brothers to use any free credit balance
awaiting investment or reinvestment in your account(s) in accordance with all applicable rules and regulations and
to pay interest thereon at such rate or rates and under such conditions as are established from time to time by
Lehman Brothers for such account(s) and for the amounts of cash so used.

14. RESTRICTIONS ON ACCOUNT. You understand that Lehman Brothers, in its sole and absolute
discretion, may restrict or prohibit trading of securities or other property in your account(s) and may terminate your
account(s), and you shall nevertheless remain liable for all of your obligations to the Lehman Brothers Entities under
this Agreement or any Contract. In the event that Lehman Brothers, in its sole and absolute discretion, determines to



impose such restrictions on your account(s) due to credit, margin, legal, regulatory, money laundering or other
concerns, Lehman Brothers shall be under no obligation to provide you with prior notice of such restriction.

15. CREDIT INFORMATION AND INVESTIGATION. You authorize Lehman Brothers, in its
discretion, at any time and from time to time, to make or obtain reports concerning your credit standing and business
conduct (including, but not limited to, obtaining audited account statements, if such are available). You may make a
written request for a description of the nature and scope of the reports made or obtained by Lehman Brothers and the
same will be provided to you within a reasonable period of time.

16. SHORT AND LONG SALES. In placing any sell order for a short account, you will designate the order
as such and hereby authorize Lehman Brothers to mark the order as being “short”. You are required to and will
comply with all applicable rules and regulations relating to short sale transactions. In placing any sell order for a
Jong account, you will designate the order as such and hereby authorize Lehman Brothers to mark the order as being
“long”. The designation of a sell order as being for a long account shall constitute a representation by you that you
own the security with respect to which the order has been placed, that such security is not restricted under Rules 144
and/or 145 under the U.S. Securities Act of 1933 (as may be amended, modified or supplemented) or any other
applicable law, rule or regulation and, as such, may be sold without restriction in the open market and that, if
Lehman Brothers does not have the security in its possession at the time you place the order, you shall deliver the
security by settlement date in good deliverable form or pay to Lehman Brothers any losses and expenses it may
incur or sustain as a result of your failure to make delivery on a timely basis.

17. MARGIN ACCOUNTS. You hereby agree to deposit and maintain such cash or collateral as margin in
your margin accounts, if any, as Lehman Brothers may in its sole discretion require, and you agree to pay forthwith
on demand any amount owing with respect to any of your margin accounts to satisfy Lehman Brothers” demand for
such payment (a “Margin Call”). In addition, you further agree to deposit promptly and maintain such other
collateral with Lehman Brothers as is required by any Contract you may have with any Lehman Brothers Entity.
Upon your failure to make any such payment or deposit, or if at any time Lehman Brothers, in its sole discretion,
deems it necessary for its protection, whether with or without prior demand, call or notice, Lehman Brothers shall be
entitled to exercise all rights and remedies provided herein. No demands, calls, tenders or notices that Lehman
Brothers may have made or given in the past in any one or more instances shall invalidate your waiver of the
requirement to make or give the same in the future.

I

18. SECURITIES CONTRACTS. You acknowledge and agree that any positions in your account(s) shall be
deemed “securities contracts” within the meaning of Sections 555 and 741(7) (as may be amended, modified or
supplemented) of the U.S. Bankruptcy Code.

19. CONSENT TO LOAN OR PLEDGE OF SECURITIES IN MARGIN ACCOUNTS.

(a) Except as noted in subparagraph (b) below, within the limits of applicable law and regulations, you hereby
authorize Lehman Brothers to lend either to itself or to others any securities held by Lehman Brothers in any of your
accounts, to convey therewith all attendant rights of ownership (including voting rights and the right to transfer the
securities to others), and to use all such property as collateral for its general loans. Any such property, together with
all attendant rights of ownership, may be pledged, repledged, hypothecated or rehypothecated either separately or in
common with other property for any amounts due to Lehman Brothers thereon or for a greater sum, and Lehman
Brothers shall have no obligation to retain a like amount of similar property in its possession and control. You
hereby acknowledge that, as a result of such activities, Lehman Brothers may receive and retain certain benefits to
which you will not be entitled. In certain circumstances, such loans, pledges, repledges, hypothecations or
rehypothecations may limit, in whole or in part, your ability to exercise voting and other attendant rights of
ownership with respect to the loaned or pledged securities. You agree to waive the right to vote, or to provide any
consent or to take any similar action with respect to these securities in the event that the record date or deadline for
such vote, consent or other action falls during the period of any such loan, pledge, repledge, hypothecation or
rehypothecation.

(b) Unless otherwise agreed by Lehman Brothers and you, you will be entitled to receive all distributions,
including, but not limited to, cash, stock dividends and interest payments, made on or in respect of any loaned,
pledged, repledged, hypothecated or rehypothecated securities which are not otherwise received by you, to the full



extent you would be entitled if the securities had not been loaned, pledged, repledged, hypothecated or
rehypothecated.

20. OPTIONS POSITIONS. You represent and warrant not to enter into any purchase or sale of equity, debt,
foreign currency or index put or call options without having read and fully understood the terms, conditions and
risks as set out in the Characteristics and Risks of Standardized Options booklet and applicable supplements. You
understand that short options positions are assigned on an automated random basis and may be assigned on the day
written. You will notify Lehman Brothers of your intention to exercise listed options no later than two hours before
the expiration time of the option (one hour in the case of an over-the-counter option). Failure to give such notice

will constitute an abandonment of the option, in which case Lehman Brothers may, but shall be under no obligation
to, exercise the option.

21. PRIME BROKERAGE SERVICES. Under the terms and conditions of this Agreement, LBI will act as
a prime broker for you in accordance with the no-action letter of the Securities and Exchange Commission dated
January 25, 1994, as such letter may be amended, modified or supplemented from time to time (the "SEC Letter")
and the provisions set forth below:

(a)  LBI will, subject to the terms and conditions of this Agreement, accept for clearance and settlement
trades executed on your behalf by such executing brokers as you may designate from time to time and who have
received LBI's prior approval and who have previously executed an agreement with LBI setting forth the terms and
conditions under which such executing brokers will be authorized to accept orders from you for settlement by LBI
(the “Executing Brokerage Agreement”).

(b) LBI shall be responsible for settling trades executed on your behalf by your executing broker(s) and
reported to LBI by you and your executing broker(s) provided that you have reported to LBI on trade date, by the
time designated to you by LBI, all the details of such trades including, but not limited to, the contract amount, the
security involved, the number of shares or the number of units and whether the transaction was a long or short sale
or a purchase, and further provided that LBI has either affirmed or not “DK’d” (“indicated it does not know”) and
has not subsequently disaffirmed such trades. In the event that LBI determines not to settle a trade, LBI shall not
have settlement responsibility for such trade and shall, instead, send you a cancellation notification to offset the
notification sent to you under sub-paragraph (c) of this paragraph. You shall be solely responsible and liable to your
executing broker(s) for settling such trade. In addition, LBI may be required to cease providing prime brokerage
services to you in accordance with the Executing Brokerage Agreement.

(c) On the day following each transaction, LBI shall send you a confirmation of each trade placed with an
executing broker in accordance within the SEC Letter based upon the information you provided to LBI. Any
confirmations issued by LBI as prime broker shall identify the executing broker and provide you with the
information required by the SEC Letter. Confirmations of the execution of orders and other activity in your
account(s) which have been provided or made available to you by 10:00 a.m. (New York time) on the business day
immediately following the trade date shall be conclusive if not objected to by 2:00 p.m. (New York time) on such
business day or, if such reports are provided or made available to you after 10:00 a.m. (New York time) on such
business day, then such confirmations shall be conclusive if not objected to within four (4) hours after such
confirmations have been provided or made available to you. Monthly statements shall be sent to you in accordance
with the SEC Letter. Information contained in monthly statements of account, to the extent not included in an
activity report, shall be conclusive if not objected to within ten (10) days after such statements have been provided
or made available to you. LBI may send communications to your address of record or another address provided to
LBI in writing. All communications sent to such address, whether by mail, facsimile, telegraph, messenger,
electronic means or otherwise, shall be deemed to have been given to you personally as of the date and time sent,
whether actually received or not.

(d) In the event of: (i) the filing of a petition or other proceeding in bankruptcy, insolvency or for the
appointment of a receiver by or against your executing broker, (i) the termination of your executing broker’s
registration and the cessation of business by it as a broker-dealer, or (iii) your executing broker’s failure, inability or
refusal, for any reason whatsoever or for no reason at all, to settle a trade, and if LBI agrees to settle any trades
executed on your behalf by such executing broker, regardless of whether LBI either affirmed or did not DK and did



not disaffirm such trades, you shall be solely responsible, and liable to LBI, for any losses arising out of or incurred
in connection with LBI's agreement to settle such trades.

(¢) You shall maintain in your account with LBI such minimum net equity in cash or securities as LBI, in its
sole discretion, may require from time to time (the “Lehman Brothers Net Equity Requirements™), which shall in no
event be less than the minimum net equity required by the SEC Letter (the “SEC Net Equity Requirements”). In the
event your account falls below the SEC Net Equity Requirements, you hereby authorize LBI to notify promptly all
executing brokers with whom it has an Executing Brokerage Agreement on your behalf of such event. Moreover, if
you fail to restore your account to compliance with the SEC Net Equity Requirements within the time specified in
the SEC Letter, LBI shall, without notice to you: (i) notify all such executing brokers that LBI is no longer acting as
your prime broker and (ii) either not affirm or “DK” (“indicate that it does not know”) all prime brokerage
transactions on your behalf with a trade date after the business day on which such notification was sent. In the event
: (i) your account falls below the Lehman Brothers Net Equity Requirements, (ii) LBI determines in its sole
discretion that there would not be enough cash in your account to settle such transactions or that a maintenance
Margin Call may be required as a result of settling such transactions, or (iii) LBI determines in its sole discretion
that the continuation of prime brokerage services to you presents an unacceptable risk to Lehman Brothers taking
into consideration all the facts and circumstances, then LBI may disaffirm all your prime brokerage transactions
and/or cease to act as your prime broker. In any such case, LBI shall send a cancellation notification to you, and you
understand that you must settle outstanding trades directly with the relevant executing broker and that you authorize
LBI to provide the executing broker with any information useful to settle such trades. You further agree that LBI
will not be bound to make any investigation into the facts surrounding any transaction to which you are a party and

that immediately upon notice to you and, if required, to the executing brokers, LBI may cease acting as your prime
broker.

(f) If you have instructed your executing broker(s) to send confirmations to you in care of LBI, as your prime
broker, the confirmation sent by such executing broker is available to you promptly from LBI (once received), at no
additional charge.

(g) If your account is managed on a discretionary basis, you hereby acknowledge that your prime brokerage
transactjons may be aggregated with those of other accounts of your adviser, according to your adviser’s
instructions, for execution by your executing broker(s) in a single bulk trade and for settlement in bulk by LBI. You
understhnd that no part of any transaction may be allocated to any other account where such other account’s net
equity is below the minimum levels established in the SEC Letter and that, should such a net equity deficiency occur
in any such other account, LBI must disaffirm the entire transaction. In the event any trade is disaffirmed, as soon
as practicable thereafter, LBI shall supply your executing broker(s) with the allocation of the bulk trade, based upon
information provided by your adviser.

(h) You hereby authorize LBI to disclose your name, address and tax LD. number to your executing broker(s)
to enable such executing broker to establish on its books an account for you to be used in the event transactions are
disaffirmed by LBL

(i) Lehman Brothers will not be responsible or liable for any acts or omissions of any executing broker or its
employees. You understand that Lehman Brothers does not act as investment adviser or solicit orders, that Lehman
Brothers does not advise prime brokerage customers, perform any analysis, or make any judgment on any matters
pertaining to the suitability of any order, or offer any opinion, judgment or other type of information pertaining to
the nature, value, potential or suitability of any particular investment.

(j) You agree to indemnify and hold Lehman Brothers harmless from any loss, claim or expense, including
attorneys’ fees, incurred by Lehman Brothers in connection with Lehman Brothers acting or declining to act as
prime broker for you and to fully reimburse Lehman Brothers for any legal or other expenses (including the cost of
any investigation and preparation) which Lehman Brothers may incur in connection with any claim, action,
proceeding or investigation arising out of or in connection with this Agreement or any transactions hereunder.

(k) You represent and warrant that you are currently in compliance, and during the term of this Agreement will
remain in compliance, with all applicable requirements of the SEC Letter, including, but not limited to, the
requirement that you execute an agreement with each executing broker.



() The prime brokerage services hereunder shall be provided in a manner consistent with the SEC Letter.

22. LEGALLY BINDING. You hereby agree that this Agreement and all of the terms hereof shall be
binding upon you and your estate, heirs, executors, administrators, personal representatives, successors and assigns.
You further agree that all purchases and sales shall be for your account(s) in accordance with your oral or written
instructions. You hereby waive any and all defenses that any oral instruction was not in writing as may be required
by any applicable law, rule or regulation. You hereby authorize Lehman Brothers to accept and act on any
instructions received by Lehman Brothers from any investment manager or advisor that Lehman Brothers believes is
authorized to act on your behalf.

23. AMENDMENT. You agree that Lehman Brothers may modify the terms of this Agreement at any time
upon prior written notice to you. By continuing to accept services from Lehman Brothers thereafter, you will have
indicated your acceptance of any such modification. If you do not accept such modification, you must notify
Lehman Brothers in writing; your account may then be terminated by Lehman Brothers, after which you will remain
liable to Lehman Brothers for all outstanding liabilities and obligations. Otherwise, this Agreement may not be
modified absent a written instrument signed by an authorized representative of Lehman Brothers.

24. GOVERNING LAW. THIS AGREEMENT SHALL BE DEEMED TO HAVE BEEN MADE IN THE
STATE OF NEW YORK AND SHALL BE CONSTRUED, AND THE CONTRACTUAL AND ALL OTHER
RIGHTS AND LIABILITIES OF THE PARTIES DETERMINED, IN ACCORDANCE WITH THE LAW OF THE
STATE OF NEW YORK WITHOUT GIVING EFFECT TO ANY CONFLICTS OF LAW PRINCIPLES
THEREOF.

25. ARBITRATION. Any controversy (1) arising out of or relating to any of your accounts, (2) arising out
of or relating to transactions of any kind or (3) arising out of or relating to this Agreement or any Contracts, or the
breach thereof, shall be resolved by arbitration conducted only at the NYSE, NASD, or AMEX or any other self-
regulatory organization (“SRO”) of which the relevant Lehman Brothers Entity is a member that is subject to the
jurisdiction of the Securities and Exchange Commission and pursuant to the arbitration procedures then in effect at
any such exchange or SRO as you may elect. If you do not make such election by registered mail addressed to the
Corporate Secretary at Lehman Brothers Inc. within 5 days after demand by Lehman Brothers that you make this
election, then Lehman Brothers will have the right to elect the arbitration tribunal of its choice. Judgment upon any
award rendered by the arbitrators may be entered in any court having jurisdiction thereof. Any such award of the
arbitrators shall be final. Nothing in this agreement shall be construed as consent by Lehman Brothers to any
punitive damages. No person shall bring a putative or certified class action to arbitration, nor seek to enforce any
pre-dispute arbitration agreement against any person who has initiated in court a putative class action, until:(i) the
class certification is denied; (ii) the class action is decertified; or (iii) such person is excluded from the class by the
court. Such forbearance to enforce an agreement to arbitrate shall not constitute a waiver of any rights under this
agreement except to the extent stated herein. The foregoing agreement to arbitrate does not entitle you to obtain
arbitration of claims that would be barred by the relevant statutes of limitations if such claims were brought in a
court of competent jurisdiction. If, at the time that a demand for arbitration is made or an election or notice of
intention to arbitrate is served, the claims sought to be arbitrated would have been barred by the relevant statute of
limitations or other time bar, any party to this agreement may assert the limitations as a bar to the arbitration either
before the arbitrators or by applying to any court of competent jurisdiction. You expressly agree that any issues
relating to the application of a statute of limitations or other time bar are referable to such court.

By entering into this Agreement, you represent that you understand that:

- Arbitration is final and binding on Lehman Brothers and you.

- The parties waive their right to seek remedies in court, including the right to a jury trial.

- Pre-arbitration discovery is generally more limited than and different from court proceedings.

- The arbitrator’s award is not required to include factual findings or legal reasoning and any party’s right to appeal
or to seek modification of rulings by the arbitrators is strictly limited.



- The panel of arbitrators will typically include a minority of arbitrators who were or are affiliated with the securities
industry.

26. WAIVER OF IMMUNITIES. Each party irrevocably waives, to the fullest extent permitted by
applicable law, with respect to itself and its revenues and assets, all immunity on the grounds of sovereignty or other
similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) arbitration, (iv) relief by way of arbitration award,
injunction, order for specific performance or recovery of property, (v) attachment of its assets (whether before or
after judgment) and (vi) execution or enforcement of any judgment or arbitration award and irrevocably agrees, to
the fullest extent permitted by applicable law, that it will not claim any such immunity.

27. TRANSFERS. Lehman Brothers shall have the right to transfer Assets between any account in order to
satisfy any of your obligations to Lehman Brothers. When giving instructions to transfer Assets from your accounts
to any bank or other entity, you agree that all such requests will have been approved by an authorized signatory and
you agree to provide Lehman Brothers with an accurate account number designating the account to receive such
Assets. You agree to indemnify and hold Lehman Brothers harmless from and against all liabilities arising from the
provision of an inaccurate account number or any other liabilities arising as a result of the transfer at your request.

28. EXTRAORDINARY EVENTS. You agree that Lehman Brothers will not be liable for any loss caused,
directly or indirectly, by government restrictions, exchange or market rulings, suspension of trading, war (whether
declared or undeclared), terrorist acts, insurrection, riots, fires, flooding, strikes, failure of utility services, accidents,
adverse weather or other events of nature, including but not limited to earthquakes, hurricanes and tornadoes, or
other conditions beyond Lehman Brothers’ control. In the event that any communications network, data processing
system, or computer system Lehman Brothers uses is rendered inoperable, Lehman Brothers will not be liable to you
for any loss, liability, claim, damage or expense resulting, either directly or indirectly, therefrom.

29. LIMITATION OF LIABILITY. Lehman Brothers shall not be liable in connection with the execution,
clearing, handling, purchasing or selling of securities, commodities or other property, or other action, except for
gross negligence or willful misconduct on Lehman Brothers’ part. You understand that certain securities may be
held outside the United States by unaffiliated, foreign agent banks and depositories. Lehman Brothers will not be
liable to you for any loss, liability or expense incurred by you in connection with these arrangements except to the
extent that any such loss, liability or expense results from Lehman Brothers” gross negligence or willful
misconduct. In no event will Lehman Brothers be liable for any special, indirect, incidental or consequential
damages arising out of this Agreement.

30. HEADINGS; COUNTERPARTS. The headings of the provisions hereof are for ease of reference only
and shall not affect the interpretation or application of this Agreement or in any way modify or qualify any of the
rights provided for hereunder. This Agreement may be executed in counterparts, each of which shall be deemed an
original.

31. TELEPHONE CONVERSATIONS. For the protection of both you and Lehman Brothers, and as a tool
to correct misunderstandings, you hereby authorize Lehman Brothers, at Lehman Brothers® discretion and without
prior notice to you, to monitor and/or record any or all telephone conversations or electronic communications
between you and Lehman Brothers or any of Lehman Brothers’ employees or agents. You acknowledge that
Lehman Brothers may determine not to make or keep any of such recordings and that such determination shall not in
any way affect any party’s rights.

32. CUMULATIVE RIGHTS; ENTIRE AGREEMENT. The rights, remedies, benefits and protections
afforded to each Lehman Brothers Entity under this Agreement and under any Contract you may have with any
Lehman Brothers Entity, whether heretofore or hereafter entered into, are cumulative and in addition to any other
rights, remedies, benefits and protections that any Lehman Brothers Entity may have. To the extent that the
provisions of any Contracts you have with any Lehman Brothers Entity, whether heretofore or hereafter entered into,
are inconsistent (whether the inconsistency be between the Contracts or within a single Contract), the conflict shall
be resolved in favor of the provision which affords Lehman Brothers with the maximum rights, remedies, benefits or
protections. You hereby appoint Lehman Brothers as your agent and attorney-in-fact to take any action (including,
but not limited to, the filing of financing statements) necessary or desirable to perfect and protect the security
interest granted herein or to otherwise accomplish the purposes of this Agreement. Except as set forth above, this



Agreement represents the entire agreement and understanding between you and Lehman Brothers concerning the
subject matter hereof.

33. CAPACITY TO CONTRACT; ANTI-MONEY LAUNDERING; AFFILIATIONS. You represent
that you have the capacity and authority to enter into this Agreement. You represent to the best of your knowledge
that you do not maintain or transact business for or with nor will you introduce individuals or entities to Lehman
Brothers that the U.S. Treasury Department's Office of Foreign Assets Control ("OFAC") has listed as "Specially
Designated Nationals and Blocked Persons” nor with any client in an embargoed country as determined by OFAC.
Furthermore, you represent that you have conducted thorough due diligence with respect to all of your clients, and
you do not know or have any reason to suspect that the monies used to fund the account have been or will be derived
from or related to any illegal activities, including but not limited to, money laundering activities. You agree to
provide Lehman Brothers with any information that it may require in relation to compliance with any applicable
money laundering regulations. Each representation or warranty made by you in this Agreement will be deemed to
be repeated by you on each date on which a transaction occurs hereunder.

You represent that you are of legal age and that, unless you have notified Lehman Brothers to the contrary, neither
you nor any member of your immediate family is: (i) an employee or member of any exchange, (ii) an employee or
member of the National Association of Securities Dealers, Inc. or any of its affiliates, (iii) an individual or an
employee of any corporation or firm engaged in the business of dealing, as broker or principal, in securities, options
or futures or (iv) an employee of any bank, trust company or insurance company. If you are signing on behalf of
others, you hereby represent that the persons(s) or entity(ies) on whose behalf you are signing is/are authorized to
enter into this Agreement and that you are duly authorized to sign this Agreement and make the representations
contained herein in the name and on behalf of such other person(s) or entity(ies) and you agree to indemnify and
hold Lehman Brothers harmless from any claim or claims arising from your unauthorized execution of this
Agreement on the behalf of such other person(s) or entity(ies). You hereby authorize Lehman Brothers to accept
faxed copies of this or any other document or instruction as if it were the original and further to accept signatures on
said faxes as if they were original.

34. MISCELLANEOUS. This Agreement will become effective on
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PLEASE COMPLETE THIS INFORMATION AND SIGN THE APPROPRIATE SPACE BELOW:
THIS AGREEMENT IS DATED AS OF

Libertyview Credit Opportunities Fund, L.P.

Name of Customer

c/o Hemisphere Fund Managers Cayman Islands,
3™ floor, Harbour Centre B.W.I
Address Country

George Town, Grand Cayman

City, State Zip Code + 4
BY SIGNING THIS AGREEMENT, YOU ACKNOWLEDGE THAT:

YOU HAVE RECEIVED A COPY OF THIS AGREEMENT AND AGREE TO ITS TERMS AND
CONDITIONS.

CUSTOMER
NAME: ‘
/{Individual or Printed Name of Company
o é
SIGNATURE: P Y
. Signature of Authorized Person
PRINT NAME: mg{,p -
Printed NamiNewarges BeSWNbY or Name of General
Partner if Signer is a Parmership

J BY:

! Authorized Signatory and Title of General Partner if Above
Signer is a Partnership Otherwise Blank

A

Lehman Brothers Inc., as signatory for itself and as agent for the affiliates
pamed herein

ACCEPTE]Eqm AGREED TO:
- Tl
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Name

Richard Meckler

Steven Rogers

George Hartigan

David Mancilla

Title

Managing Director

Senior Vice President

Senior Vice President

Vice President

Signature

ot b
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Margin Lending Agreement LEHMAN BROTHERS
INTERNATIONAL (EUROPE)

Lehman Brathers International (Europe)
25 Bank Street,

London E14 SLE

United Kingdom

Borrower: LIBERTYVIEW CREDIT OPPORTUNITIES FUND, L.P. Reference No.:

This Margin Lending Agreement (this “Agreement”) by and among Lehman Brothers
International (Europe) (“Lender”) and the above-listed borrower (“Borrower”) is arranged by Lehman Brothers Inc.
(“Agent™), a broker-dealer registered with the U.S. Securities and Exchange Commission (“SEC”) under the U.S.
Securities and Exchange Act of 1934, as amended, and governs all loans (the “Loans”) of money or securities that
Lender may, from time to time in its sole and absolute discretion, agree to make to Borrower in connection with
transactions enteted into by Betrower in the Lehman Brothers Inc. Customer Account Agreement — Prime
Brokerage dated as amended from time to time (the “LBI Account Agreement”).

1. AGENT AS AGENT OF LENDER AND BORROWER.

(a) Lender and Borrower (the “Principals™) each appoints Agent to act as agent with regard to any and all actions
necessary to effect Loans as described in this Agreement and Agent acknowledges and accepts such appointment.

(b) As agent of each of the Principals and in compliance with all applicable regulations, Agent will arrange all
Loans.

(c) In connection with each Loan, Agent acts solely in its capacity as agent for the Principals pursuant to
instructions from the Principals. Agent shall have no responsibility or personal liability to either Principal arising
from any failure by a Principal to pay or perform any obligation hereunder. Notwithstanding anything herein to the
contrary, Agent shall not have any responsibility for or any obligation or liability to either Principal with respect to the
monitoring of margin maintenance hereunder. Each Principal agrees to proceed solely against the other to collect or
recover any amount owing to it or to enforce any of its other rights in connection with, or as a result of, any Loan.
The Principals acknowledge that Agent is acting solely as an agent hereunder, and the Principals agree to hold Agent
harmless from all liability except for losses or damages caused by Agent’s gross negligence or wilful misconduct.

(d) Each Principal and Agent hereby agree that any and all notices, demands, communications, payments or
deliveries of any kind relating to any Loan may be delivered or made solely through Agent.

2. PURPOSE OF THE LOANS. Unless notice is provided to Lender in advance of a Loan, the proceeds of
each Loan shall be utilized by Borrower solely to satisfy its payment or delivery obligations under the LBI Account
Agreement from time to time in effect between Borrower and Agent.

3. LOAN TERMS.

(a) Subject to all other applicable provisions of this Agreement, all Loans that are loans of securities shall be
governed by the terms of a standard-form Global Master Securities Lending Agreement (May 2000 version), as
modified and supplemented by the Schedule to GMSLA and 2000 UK Tax Addendum attached thereto (collectively,
the “GMSLA"™), which terms are hereby incorporated into this Agreement as if set forth fully herein. In the event of
any conflict between the terms of the GMSLA incorporated herein and the terms expressly set forth herein, the terms
expressly set forth herein shall control. In furtherance of the foregoing (and not by way of limitation), Lender,

LEHMAN BROTHERS
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Borrower and Agent agree that: (i) the fees payable by Borrower with respect to Loans of securities will be governed
by this Agreement (including the TCR (as defined in Section 4 hereof)), not by Paragraph 7 of the GMSLA,; (ii) the
collateralization and margin requirements and procedures relating to Loans of securities will be governed by this
Agreement (including the TCR), not by Paragraph 5 of the GMSLA,; (iii) the obligations of Borrower to Lender and
Agent will be secured by a first priority security interest in certain property of Borrower (as set forth herein and in
the LBI Account Agreement), not by Borrower transferring title in certain property pursuant to the GMSLA,
including Paragraphs 2.3 and 4.2 of the GMSLA; and (iv) the term Posted Collateral (as used in Paragraph 9.1 of the
GMSLA) will be deemed to be a reference to the collateral held by Lender and Agent pursuant to this Agreement
and the LBI Account Agreement.

(b) All Loans are demand loans. Immediately upon Lender’s demand from time to time, Borrower shall repay
outstanding amounts under any or all Loans of money (together with all accrued interest) and/or redeliver
Equivalent Securities (as defined in the GMSLA) under any or all Loans of securities. The inclusion of Section 6
hereof and of provisions in the GMSLA relating to Events of Default (as defined therein) shall not affect the status
of the Loans as demand loans or Borrower’s obligations set forth in the preceding sentence.

4. INTEREST AND LOAN FEES. Borrower agrees that interest and fees will accrue on all outstanding
Loans of money and securities in accordance with the methods described in a terms and conditions rider that has
been separately provided to it or in any amendment or revision thereto which may be provided to it (the “TCR”).
Borrower agrees that all such accrued interest and/or fees not paid at the close of an applicable period shall
constitute an additional Loan of money hereunder.

5. COLLATERAL.

(a) Lender may from time to time, in its sole and absolute discretion, demand that Borrower deliver for credit
to a securities account maintained by Lender (any such account, “Lender’s Account”) collateral in the form of cash
or securities, in such amounts and/or currencies as are determined by Lender in its sole discretion. Borrower shall
immediately comply with any such demand and any failure to immediately comply shall constitute a default under
this Agreement. Borrower shall ensure that at all times the Market Value (as defined below) of the cash and
securities collateral delivered to Lender’s Account exceeds the sum of (i) the aggregate Market Value (as defined
below) of the cash and securities lent under outstanding Loans and (ii) the margin requirement determined by
Lender from time to time in its sole and absolute discretion and notified to Borrower (the “Margin Requirement”).

“Market Value” means:

(i) with respect to cash, the amount of such cash (converted, if necessary, into U.S. dollars at a
spot rate obtained from a source selected by Lender in its sole and absolute discretion); and

(i) with respect to securities, the price for such securities obtained from a source selected by
Lender in its sole and absolute discretion; provided that, (A) if prices for such securities are available on an
exchange, the price shall be the closing price on such exchange and (B) the price of securities that are
suspended, or in respect of which there is no source or a discontinuous source, shall be determined by
Lender in its sole and absolute discretion. Market Value is determined by Lender solely for the purposes of
determining Margin Requirements and should not be relied on by Borrower for any other purposes.

(b) As security for Borrower’s payment and performance of all of its obligations and liabilities (whether or not
mature or contingent) from time to time (“Liabilities™) to Lender under this Agreement, the GMSLA or in
connection with any Loan and for all obligations owing to Lender (the “Obligations™), Lender shall have a lien on
and a continuing first priority security interest in all of Borrower’s cash, securities, financial assets and other property
from time to time delivered under this Agreement or otherwise held by, or under the control of, Lender (the
“Collateral”), irrespective of whether or not Lender has made advances to Borrower in connection with such securities or
other property. All Collateral shall be free and clear of all prior liens, claims and encumbrances (other than the lien in
favor of Lender and its affiliates), and Borrower will not cause or allow any of the Collateral, whether now owned or
hereafter acquired, to be or become subject to any liens, claims or encumbrances of any nature other than the security
interest created in Lender’s favor and in favor of its affiliates. Borrower agrees that any Collateral may be registered
and held in the name of Agent or its designee. Borrower shall execute such documents and take such other action as
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Lender shall reasonably request in order to perfect Lender’s rights with respect to any Collateral. In addition, Borrower
hereby appoints Agent and each of its affiliates as Borrower’s agent and attorney-in-fact to take any action, including
without limitation to sign, seal, execute and deliver all documents, as may be required to perfect Lender’s interest in
and to realize upon all of Lender’s rights in the Collateral or to otherwise accomplish the purposes of this Agreement.
In order to satisfy any of Borrower’s Obligations, Lender may, to the fullest extent permitted by law, at any time in
its discretion and without prior notice to Borrower, use, apply or transfer any and all Collateral.

(c) Except as noted in the last sentence of this subsection, within the limits of applicable law and regulations,
Borrower hereby authorizes Lender to lend either to itself or to others any or all Collateral, to convey therewith all
attendant rights of ownership (including voting rights and the right to transfer the securities to others), and to use all
such Collateral as collateral for its general loans. Any Collateral, together with all attendant rights of ownership,
may be pledged, repledged, hypothecated or rehypothecated either separately or in common with other property for
any amounts due to Lender thereon or for a greater sum, and Lender shall have no obligation to retain a like amount
of similar property in its possession and control. Borrower hereby acknowledges that, as a result of such activities,
Lender may receive and retain certain benefits to which Borrower will not be entitled. In certain circumstances,
such loans, pledges, repledges, hypothecations and rehypothecations may limit, in whole or in part, Borrower’s
ability to exercise voting and other attendant rights of ownership with respect to the loaned or pledged securities.
Borrower agrees to waive the right to vote, or to provide any consent or to take any similar action with respect to
these securities in the event that the record date or deadline for such vote, consent or other action falls during the
period of any such loan, pledge, repledge, hypothecation or rehypothecation. Unless otherwise agreed by Lender
and Borrower, Borrower will be entitled to receive all distributions, including, but not limited to, cash, stock
dividends and interest payments, made on or in respect of any loaned, pledged, repledged, hypothecated or
rehypothecated securities which are not otherwise received by Borrower, to the full extent Borrower would be
entitled if the securities had not been loaned, pledged, repledged, hypothecated or rehypothecated.

(d) Upon satisfaction by Borrower of all Obligations (and all other obligations owed by Borrower to each
affiliate of Lender), Lender shall return to Borrower the Collateral.

(e) Borrower authorizes and requests Agent, as agent for Borrower, to transfer cash or securities from the
account(s) of Borrower opened and maintained pursuant to the LBI Account Agreement (the “LBI Customer
Account(s)”) to Lender’s Account as Collateral under this Agreement. In addition, if, at any time, Borrower has
provided excess collateral under this Agreement and also (i) is required to deliver margin, collateral or other credit
support (including title transfer credit support) to Lender under any other agreement or (ii) is required to deliver day
trading margin to LBI for the benefit of any of its LBI Customer Account(s), then Borrower authorizes and requests
Lender to transfer such excess collateral to itself (or to LBI, as the case may be) on Borrower’s behalf in order to
satisfy (to the extent possible) Borrower’s obligation to deliver margin or credit support under such other agreement
(or, in the case of the LBI Customer Account(s), to deliver day trading margin in compliance with New York Stock
Exchange regulations). If Lender or Agent makes a delivery on Borrower’s behalf pursuant to this Section 5(e),
such delivery shall have the same effect as if Borrower itself had made such delivery under the applicable
agreement.

6. EVENTS OF DEFAULT. The occurrence of each of the following is an “Event of Default” hereunder:
(i) any “Event of Default” (as defined in the GMSLA);
(ii) any event of the type described in Section 4 of the LBI Account Agreement;
(iii) Borrower’s failure to maintain collateral as required by Section 5 hereof;
(iv) Borrower’s failure to make any payment or delivery when required hereunder;
(v) Borrower’s failure to comply with or perform any other agreement or obligation hereunder;
(vi) the occurrence of an Act of Insolvency (as defined in the GMSLA) with respect to Borrower

or with respect to any general partner, managing member or analogous representative entity of Borrower;
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(vii) any representation made or deemed to have been made by Borrower shall be incorrect or
untrue in any respect when made or deemed made;

(viii) Borrower is suspended or expelled from or surrenders its membership or participation in any
securities exchange or association or other self-regulatory organization or is suspended from dealing in
securities by any governmental agency, or any of the assets of Borrower or the assets of an investor held
by, or to the order of, Borrower are transferred or ordered to be transferred to a trustee by a regulatory
authority pursuant to any securities regulating legislation;

(ix) Borrower states that it is unable to, or intends not to, perform any of its obligations under this
Agreement or any other agreement between Borrower and Lender or Agent or any affiliates of Lender or
Agent;

(x) there is a material adverse change in the business affairs of Borrower;

(xi) any event of default or equivalent event occurs under any other agreement between Borrower
and Lender or Agent or any of their affiliates; or

(xii) any material document or constitutive document of Borrower is modified in a manner which,
in the sole and absolute discretion of Lender, may have a material adverse effect on any Loan or
Borrower’s ability to perform its obligations under this Agreement or any other agreement between
Borrower and Lender or Agent or any affiliates of Lender or Agent.

Upon the occurrence of an Event of Default, all Loans shall become immediately due and payable and Lender shall
have all of the rights of a secured party upon default under the Uniform Commercial Code in effect from time to
time in the State of New York and other applicable laws, rules and regulations, all rights set forth in the GMSLA
arising upon an “Event of Default” thereunder and all rights arising under the LBI Account Agreement after a
default thereunder or under a Contract (as defined therein) including, without limitation, the right, without prior
notice to Borrower, to cancel any outstanding commitments for or relative to any Loanand/or apply any Collateral to, or
sell anyjor all of the Collateral and apply the proceeds to, any Loan (or to the purchase of securities that are the subject of
any Loan); after which Borrower shall be liable to Lender and Agent for any remaining deficiency, loss, costs or
expensfes incurred or sustained by Lender or Agent in connection therewith. Such purchases and/or sales may be
effected by Lender (or Agent, as its agent) publicly or privately without notice or advertisement in such manner as
Lender may in its sole discretion determine. At any such sale or purchase, Lender, Agent or any of Lender or
Agent’s affiliates may purchase or sell the property to or from itself or third parties free of any right of redemption.
Lender shall have the right to convert currencies in connection with the exercise of its rights hereunder in such manner as
it may determine, in its sole discretion, to be commercially reasonable.

7. MISCELLANEOUS.

(a) Capacity to Contract. Borrower represents and warrants to Lender and Agent that it has the capacity and
authority to enter this Agreement and each Loan and make each pledge of Collateral. Each representation or
warranty made by Borrower in this Agreement will be deemed to be repeated on each date on which (i) a Loan is
made, (ii) Collateral is delivered or released or (iii) any other transaction occurs hereunder.

(b) ERISA. Borrower represents and warrants to Lender and Agent that Borrower is not (i) an employee
benefit plan (an “ERISA Plan”) as defined in Section 3(3) of the U.S. Employee Retirement Income Security Act of
1974, as amended (“ERISA”), or (ii) subject to ERISA or Section 4975 of the U.S. Internal Revenue Code of 1986,
as amended (the “Code”), or materially similar provisions of any other law (“Similar Law”). The Borrower further
represents and warrants that it is not a person acting on behalf of an ERISA Plan and that the Borrower’s assets do
not constitute assets of an ERISA Plan. Borrower agrees that if Borrower becomes subject to ERISA, the Code or
Similar Law or otherwise becomes unable to make the representations and warranties set forth above, then Borrower
shall promptly notify Lender and Agent in writing and Borrower shall take such action as Lender and Agent, in their
sole and absolute discretion, deem necessary to comply with ERISA, the Code or Similar Law.
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(c) Compliance with Regulations. All Loans are subject to the laws, rules and regulations of the United States,
England and any other applicable jurisdiction and applicable regulatory and self-regulatory authorities, including but
not limited to the SEC, The Financial Services Authority of England and Wales (the “FSA”), all relevant securities
and commodities exchanges and the Board of Governors of the Federal Reserve System.

(d) FSA Customer Protections. Lender is authorised by the FSA and is regulated by its rules (the “Rules”).
Affiliates (such as Agent) of Lender may not be authorised by the FSA and certain services provided outside of
England and Wales pursuant to this Agreement may not be regulated by the Rules. Lender and Borrower
acknowledge and agree that cash delivered by Borrower hereunder will not be client money pursuant to the Rules
{or any successor provisions thereto) and will not be subject to the protections conferred by the Rules. Such cash
will not be segregated from the money of Lender or any other counterparty of Lender and will be held free and clear
of all trusts. The parties further agree that Lender will use such cash in the course of its business and Borrower will,
therefore, rank as a general creditor of Lender in respect of such cash.

(e) Adequate Assurances. Subject to, and not as limitation of, the rights of Lender under this Agreement, if at
any time Lender has reasonable grounds for insecurity with respect to Borrower’s performance of any Obligation,
Lender may demand, and Borrower shall give, adequate assurance of due performance within 24 hours, or within
any shorter period of time Lender demands that is reasonable under the circumstances. The adequate assurance of
performance that may be demanded by Lender may include, but shall not be limited to, the delivery by Borrower of
additional property as Collateral.

(f) Costs and Expenses. Borrower hereby agrees to pay, on demand, all reasonable costs, liabilities and
damages incurred by Lender or Agent (including, without limitation, costs of collection, attorneys’ fees, court costs
and other expenses) in connection with enforcing their rights hereunder or incurred or charged for custody of the
Collateral. In each case and whether or not demand has been made therefor, Borrower hereby authorizes Lender to
increase the amount of any outstanding Loan by any and all such costs, liabilities and damages, including without
limitation, those incurred in connection with the liquidation of any of the Collateral.

(2) Securitiecs Events. Lender shall inform Borrower if Lender becomes aware of the occurrence or
prospective occurrence of any of the following with respect to any securities pledged to Lender: conversions,
subdivision or consolidation; redemption; a takeover offer; calls,-including calls on partly-paid securities and
published calls; a capitalization issue; rights issue; distribution of income in the form of securities; or a certificate
which may at a future date be exchanged for securities or an entitlement to acquire securities. Subject to 5(c),
above, if Lender receives notice from Borrower that Borrower wishes to act on any of the events referenced in this
paragraph and such notice is received by Lender within a reasonable time for Lender to act on such event, Lender
will act in accordance with Borrower’s wishes. Borrower represents that it will review all prospectuses and offering
statements that it may receive and understands the risks inherent with the Loans, including any risks associated with
the above-described securities events.

(h) Voting Rights. I any right to vote arises with respect to securities pledged to Lender, Borrower may
inform Lender that Borrower wishes to exercise such right as Borrower specifies. Subject to 5(c), above, if Lender
receives this notice within a reasonable time to act, it will act in accordance with Borrower’s wishes. If Lender does
not receive such timely notice from Borrower, it will use its discretion to decide whether and how to vote such
securities.

(i) Waiver. Assignment and Notices. Neither Lender’s failure to insist at any time upon strict compliance with
this Agreement or with any of the terms hereof nor any continued course of such conduct on its part shall constitute
or be considered a waiver by Lender of any of its rights or privileges hereunder. Any purported assignment of your
rights and/or obligations hereunder without obtaining the prior written consent of an authorized representative of
Lender and Agent shall be null and void. Lender and Agent each reserves the right to assign any of its rights or
obligations hereunder or under any other agreement with Borrower to any of their affiliates without prior notice to
Borrower. Notices and other communications to you (including without limitation demands for collateral) that are
sent by electronic means, including facsimile or electronic mail, sent by express delivery service or mailed, in each
case to the address or number provided by Borrower, shall, until Agent has received notice in writing of a different
address or number, be deemed to have been perscnally delivered to Borrower. Demands for additional Collateral
may also be communicated orally, without subsequent written confirmation.

LEHMAN BROTHERS 5

17



() Securities Contract; Margin Payment; Settlement Payment. Borrower acknowledges and agrees that each
Loan shall be deemed to be a “securities contract” within the meaning of Sections 555 and 741(7) (as may be
amended, modified or supplemented) of the U.S. Bankruptcy Code and each payment or delivery hereunder,
including each payment or delivery of collateral, shall be deemed to be a “margin payment” or “settlement payment”
(each as defined in Section 101 and 741 of the U.S. Bankruptcy Code) made to and held by a “stockbroker” within
the meaning of Sections 362 and 546 of the U.S. Bankruptcy Code.

(k) Legally Binding. Borrower hereby agrees that this Agreement and all of the terms hereof shall be binding
upon it and its successors and assigns. Borrower hereby waives any and all defences that any oral instruction was
not in writing as may be required by any applicable law, rule or regulation. Borrower hereby authorizes Lender and
Agent to accept and act on any instructions received by Lender and/or Agent from any investment manager or
advisor that Lender and/or Agent believe is authorized to act on Borrower’s behalf. Borrower hereby agrees to pay,
on demand, all reasonable costs, liabilities and damages incurred by Lender and/or Agent (including, without
limitation, attorneys’ fees, court costs and other expenses) in connection with Lender and/or Agent acting in reliance
upon instructions from any such investment manager or advisor, including, but not limited to, instructions
transmitted via electronic means, including facsimile or electronic mail.

(1) Amendment. Borrower agrees that Lender may modify the terms of this Agreement at any time upon prior
written notice to Borrower. By failing to immediately discharge all of its Obligations upon delivery of any such
notice, Borrower will have indicated its acceptance of any such modification. If Borrower does not accept such
modification, Borrower must notify Lender in writing; Lender may then demand immediate discharge of all of
Borrower’s Obligations. Otherwise, this Agreement may not be modified absent a written instrument signed by an
authorized representative of Lender.

(m) GOVERNING LAW. THIS AGREEMENT SHALL BE DEEMED TO HAVE BEEN MADE IN THE
STATE OF NEW YORK AND SHALL BE CONSTRUED, AND THE CONTRACTUAL AND ALL OTHER
RIGHTS AND LIABILITIES OF THE PARTIES DETERMINED, IN ACCORDANCE WITH THE LAW OF THE
STATE OF NEW YORK WITHOUT GIVING EFFECT TO ANY CONFLICTS OF LAW PRINCIPLES
THEREOF.

!

(n) ARBITRATION ; WAIVER OF JURY TRIAL. Any controversy arising out of or relating to this
Agreement or any Loan or Loans or the breach thereof or default thereunder, shall be resolved by arbitration
conducted only at the NYSE, NASD, or AMEX or any other self-regulatory organization (“SRO”) of which the
Agent is a member that is subject to the jurisdiction of the Securities and Exchange Commission and pursuant to the
arbitration procedures then in effect at any such exchange or SRO as Borrower may elect. If Borrower does not
make such election by registered mail addressed to the Corporate Secretary at Agent within 5 days after demand by
Agent or Lender that Borrower make this election, then Agent or Lender will have the right to elect the arbitration
tribunal of its choice. Judgment upon any award rendered by the arbitrators may be entered in any court having
jurisdiction thereof. Any such award of the arbitrators shall be final. Nothing in this agreement shall be construed as
consent by Agent or Lender to any punitive damages. No person shall bring a putative or certified class action to
arbitration, nor seek to enforce any pre-dispute arbitration agreement against any person who has initiated in court a
putative class action, until:(i) the class certification is denied; (ii) the class action is decertified; or (iii) such person
is excluded from the class by the court. Such forbearance to enforce an agreement to arbitrate shall not constitute a
waiver of any rights under this agreement except to the extent stated herein. The foregoing agreement to arbitrate
does not entitle Borrower to obtain arbitration of claims that would be barred by the relevant statutes of limitations if
such claims were brought in a court of competent jurisdiction. If, at the time that a demand for arbitration is made
or an election or notice of intention to arbitrate is served, the claims sought to be arbitrated would have been barred
by the relevant statute of limitations or other time bar, any party to this agreement may assert the limitations as a bar
to the arbitration either before the arbitrators or by applying to any court of competent jurisdiction. Borrower
expressly agrees that any issues relating to the application of a statute of limitations or other time bar are referable to
such court.

By entering into this Agreement, Borrower represents that it understands that:

- Arbitration is final and binding on Lender, Agent and Borrower.
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- The parties waive their right to seek remedies in court, including the right to a jury trial.
- Pre-arbitration discovery is generally more limited than and different from court proceedings.

- The arbitrator’s award is not required to include factual findings or legal reasoning and any party’s right to appeal
or to seek modification of rulings by the arbitrators is strictly limited,

- The panel of arbitrators will typically include a minority of arbitrators who were or are affiliated with the securities
industry.

(0) NO CONSEQUENTIAL DAMAGES. IN NO EVENT WILL LENDER OR AGENT BE LIABLE FOR
ANY SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OQUT OF THIS
AGREEMENT.

(p) Waiver of Immunities. Lender and Borrower each irrevocably waives, to the fullest extent permitted by
applicable law, with respect to itself and its revenues and assets, all immunity on the grounds of sovereignty or other
similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) arbitration, (iv) relief by way of arbitration award,
injunction, order for specific performance or recovery of property, (v) attachment of its assets (whether before or
after judgment) and (vi) execution or enforcement of any judgment or arbitration award and irrevocably agrees, to
the fullest extent permitted by applicable law, that it will not claim any such immunity.

(q) Headings. The headings of the provisions hereof are for ease of reference only and shall not affect the
interpretation or application of this Agreement or in any way modify or qualify any of the rights provided for
hereunder.

(r) Cumulative Rights; Entire Agreement. The rights, remedies, benefits and protections afforded to Lender
and Agent under this Agreement and under any other agreement Borrower may have with Lender or Agent or any
affiliate of Lender or Agent, whether heretofore or hereafter entered into, are camulative and in addition to any other
rights, remedies, benefits and protections that Lender or Agent may have. To the extent that the provisions of any
agreements Borrower has with Lender or Agent, whether heretofore or hereafter entered into, are inconsistent
(whether the inconsistency be between the agreements or within a single agreement), the conflict shall be resolved in
favor of the provision which affords Lender or Agent (as applicable) with the maximum rights, remedies, benefits or
protections. Except as set forth above, this Agreement represents the entire agreement and understanding between
Borrower, Agent and Lender concerning the subject matter hereof.

(s) Counterparts; Mi neops. is"Agreement may be executed in counterparts, each of which shall be
deemed an original. On i , this Agreement will (1) become effective and (ii) replace and supercede in
its entirety the International Prime Brokerage Agreement dated December 4, 2001 between Borrower and Lender.
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IN WITNESS WHEREOF, the parties hereto have caused their respective duly authorized representatives to execute

this Agreement on this, the day of

Lender:
LEHMAN BROTHERS INTERNATIONAL (EUROPE)

o ey

Name: "
Title: S<Hf g
2 ey &S
Borrower:

LIBERTYVIEW CREDIT OPPORTUNITIES FUND, L.P.

_ 7%
George T. Hartigan

Name:
Title:

SVP
Neuberger Berman, LLC

Agent hereby agrees to and acknowledges its role as agent for both

arties in accordance with Section 1.
p P

Agent: |
LEHMAN BROTHERS INC.

¢
,
|

By: W:IUJ}) l.«im—-ﬁ"_-'

Name: L
Title:
LEHMAN BROTHERS
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AGREEMENT

BETWEEN:

Lehman Brothers International (Europe) ("Party A™) a company incorporated under the laws of

England and Wales of 25 Bank Street. London E14 5LE acting through a Designated Office; and
Libertyview Credit Opportunities Fund, L.P. ("Party B") a company incorporated under the
laws of Cayman Islands, B.W .1 of ¢/o Hemisphere Fund Managers, 3 Floor, Harbour Centre,
George Town, Grand Cayman acting through a Designated Office.

1. APPLICABILITY

1.1 From time to time the parties may enter into transactions in which one party (“Lender") will
ransfer to the other ("Borrower™) securities and financial instruments (“Securities") against
the transfer of Collateral (as defined in paragraph 2) with a simultaneous agreement by
Borrower o transfer to Lender Securities equivalent to such Securities on a fixed date or on
demand against the transfer to Borrower by Lender of assets equivalent to such Collateral.

12 Each such transaction shall be referred to in this Agreement as a "Loan" and shall be
governed by the terms of this Agreement, including the supplemental terms and conditions
contained in the Schedule and any Addenda or Annexures attached hereto, unless otherwise
agreed in wntng.

13 Either party may perform its obligations under this Agreement either directly or through a
Nominee.

2. INTERPRETATION
2:1 In this Agreement:-

" Aet of Inselvency” means in relation to either Party

@  its making a general assignment for the benefit of, or entering into a reorganisation,
arrangement, or composition with creditors; or

(i) its stating in writing that it is unable to pay its debts as they become due; or

@) its seeking, consenting to or acquiescing in the appointment of amy trustee,
administrator, receiver or liquidator or analogous officer of it or any material part of its
property; or

(iv) the presentation or filing of a petition in respect of it (other than by the other Party w0
this Agreement in respect of any obligation under this Agreement) in any court or
before any agency alleging or for the bankruptcy, winding-up or insoivency of such
Party (or any analogous proceeding) or seeking any reorganisation, arrangement,
composition, re-adjustment, administration, liquidation. dissolution or similar relief
under any present or future statute, faw or regulation, such petition not having been
stayed or dismissed within 30 days of its filing (except in the case of a petition for
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winding-up or any analogous proceeding in respect of which no such 30 day period
shall apply); or

() the appointment of a receiver, administrator, liquidator or trustee or analogous officer
of such Party over all or any material part of such Party's property; or

(vi) the convening of any meeting of its creditors for the purpose of considering a voluntary
arrangement as referred to in Section 3 of the Insolvency Act 1986 (or any analogous
proceeding),

“"Alternative Collateral” means Collateral having a Market Value equal to the Collateral
delivered pursuant to paragraph 5 and provided by way of substitution in accordance with
the provisions of paragraph 5.3;

"Base Currency" means the currency indicated in paragraph 2 of the Schedule;

"Business Day” means a day other than a Saturday or 2 Sunday on which banks and
securities markets are open for business generally in each place stated in paragraph 3 of the
Schedule and, in relation to the delivery or redelivery of any of the following in relation to
any Loan, in the place(s) where the relevant Securities, Equivalent Securities, Collateral or
Equivalent Collateral are to be delivered;

"Cash Collateral” means Collateral that takes the form of a transfer of currency;

"Close of Business” means the time at which the relevant banks, securities exchanges or
depositaries close in the business centre in which payment is to be made or Securities or
Collateral is to be delivered;

“Collateral* means such securities or financial instruments or transfers of currency as are
referred to in the table set out under paragraph 1 of the Schedule as being acceptable or any
combination thereof as agreed between the Parties in relation to any particular Loan and
which are delivered by Borrower to Lender in accordance with this Agreement and shail
include Alternative Collateral;

"Defaulting Party" shall have the meaning given in paragraph 14;

"Designated Office” means the branch or office of a Party which is specified as such in
paragraph 4 of the Schedule or such vther branch or office as inay be agreed 1o v writing by
the Parties;

"Equivalent " or "equivalent to" in relation to any Securities or Collateral provided under
this Agreement means securities, together with cash or other property(in the case of
Collateral) as the case may be, of an identical type, nominal value, description and amount to
particular Securities or Collateral. as the case may be, 50 provided. If and to the extent that
such Securities or Collateral, as the case may be, consists of securities that are partly paid or
have been converted, subdivided, consolidated, made the subject of a takeover, rights of pre-
emption, tights ta receive securities or a certificate which may at 2 future date be exchanged
for securities, the expression shall include such securities or other assets to which Lender or
Borrower as the case may be, is entitled following the occurrence of the relevant event, and,

London-1/233570/2 2 16713/NEW

24



if appropriate, the giving of the relevant notice in accordance with paragraph 6.4 and
provided thar Lender or Borrower, as the case may be, has paid to the other Party alf and any
sums due in respect thereof. In the event that such Securities or Collateral, as the case may
be, have been redeemed, are partly paid, are the subject of a capitalisation issue or are
subject to an event similar to any of the foregoing events described in this paragraph. the
expression shail have the following meanings:-

{a) in the case of redemption, a sum of money equivalent to the proceeds of the
redemption;
{®©) in the case of a call on partly paid securities, securities equivalent to the relevant

Loaned Securities or Collateral, as the case may be, provided that Lender shall have
paid Borrower, in respect of Loaned Securities, and Borrower shall have paid to
Lender, in respect of Collateral, an amount of money equal to the sum due in

respect of the call;

{c) in the case of a capitalisation issue, securities equivalent to the relevant Loaned
Securities or Collateral, as the case may be, together with the securities allotted by
way of bonus thereon;

(d) in thé case of any event similar to any of the foregoing events described in this

paragraph, securities equivalent to the Loaned Securities or the relevant Collateral,
as the case may be, together with or replaced by a sum of money or securities or
other property equivalent to that received in respect of such Loaned Securities or
Collateral, as the case may be, resulting from such event;

“Income” means any interest, dividends or other distributions of any kind whatsoever with
respect (o any Securities ur Collateral;

"Income Payment Date”, with respect to any Securities or Collateral means the date on
which Tncome is paid in respeci of such Securities or Collateral, or. in the case of registered
Securities or Collateral, the date by reference to which particular registered holders are
identified as being entitled to payment of Income;

"Letter of Credit" means an irrevocable, non-negotiable letier of credit in a form, and from
a bank, acceptable to Lender;

"Loaned Securities” means Securities which are the subject of an outstanding Loan;

"Margin" shall have the meaning specified in paragraph 1 of the Schedule with reference to
the table set out therein;

"Market Value" means:

{a) in relation to the valnation of Securities, Equivalent Securities, Collateral or
Equivalent Collateral {(other than Cash Collateral or a Letter of Credit):

@) such price as is equal to the market quotation for the bid price of such
Securities, Equivalent Securities, Collateral and/or Equivalent Collateral as
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derived from a reputable pricing information service reasonably chosen in
good faith by Lender; or ‘

@iy  if unavailable the market value thereof as derived from the prices or rates bid
by a reputable dealer for the relevant instrument reasonably chosen in good
faith by Lender,

in each case at Close of Business on the previous Business Day or, at the option of
either Party where in its reasomable opinion there has been an exceptional
movement in the price of the asset in gquestion since such time, the latest available
price; plus (in each case)

i) the aggregate amount of Income which has accrued but not yet been paid in
respect of the Securities, Equivalent Securities, Collateral or Equivalent
Collateral concerned to the extent not included in such price,

(provided that the price of Securities, Equivalent Securities, Collateral or
Equivalent Collateral that are suspended shall (for the purposes of paragraph 5) be
nil unless the Parties otherwise agree and (for all other purposes) shall be the price
of such Securities, Equivalent Securities, Collateral or Equivalent Collateral, as the
case may be, as of Close of Business on the dealing day in the relevant market last
preceding the date of suspension or a commercially reasonable price agreed

between the Parties:
(b} in relation to a Letter of Credit the face or stated amount of such Letter of Credit;
and '
Al (o3 in relation to Cash Collateral the amount of the currency concemed;

"Nominee” means an agent or a nominee appointed by either Party to accept delivery of,
hold or deliver Securities, Equivalent Securities, Collateral and/or Equnivalent Collateral or to
receive or make payments on its behalf;

"Nen-Defaulting Party” shall have the meaning given in paragraph 14;

"Parties” means Izn&er and Borrower and "Party" shall be construed accordingly;
"Posted Collateral” has the meaning given in paragraph 3.4,

"Required Collateral Value” shall have the meaning given in paragraph 5.4:

"Settlement Date" means the date upon which Securities are transferred to Borrower in
accordance with this Agreement.

22  Headings

All headings appear for convenience only and shall not affect the interpretation of this
Agreement.

2.3  Market terminology
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Notwithstanding the use of expressions such as “borrow”, "lend”, "Collateral”, "Margin",
"redeliver” etc. which are used to reflect terminology used in the market for transactions of
the kind provided for in this Agreement, title to Securities “borrowed” or "lent" and
"Collateral" provided in accordance with this Agreement shall pass from one Party to
another as provided for in this Agreement, the Party obtaining such title being obliged to
redeliver Equivalent Securities or Equivalent Collateral as the case may be,

Currency conversions

For the purposes of determining any prices, sums or values (including Market Value,
Required Collateral Value, Relevant Value, Bid Value and Offer Value for the purposes of
paragraphs 5 and 10 of this Agreement) prices, sums or values stated in currencies other than
the Base Currency shall be converted into the Base Currency at the latest available spot rate
of exchange quoted by a bank selected by Lender {or if an Event of Defauit has occurred in
relation to Lender, by Borrower) in the London interbank market for the purchase of the
Base Currency with the currency concemned on the day on which the calculation is to be
made or, if that day is not a Business Day the spot rate of exchange quoted at Close of
Business on the immediately preceding Business Day.

The parties confirm that introduction of and/or substitution (in place of an existing currency)
of a new currency as the lawful currency of a country shall not have the effect of altering, or
discharging, or excusing performance under, any term of the Agreement or any Loan
thereunder, nor give a party the right unilaterally to alter or terminate the Agreement or any
Loan thereunder. Securities will for the purposes of this Agreement be regarded as
equivalent to other securities notwithstanding that as a resuit of such introduction and/or
substitution those securities have been redenominated into the new currency or the nominal
value of the securities has changed i connection with such redenomination.

Modifications efc to legisiation

Any reference in this Agreement to an act, regulation or other legislation shall include 2
reference to any statutory modification or re-enactrent thereof for the time being in force.

LOANS OF SECURITIES

Lender will lend Securities to Borrower, and Borrower will borrow Securities from Lender
in accordance with the terms and conditions of this Agreement. The terms of each Loan
shall be agreed prior to the commencement of the relevant Loan either orally or in writing
(including any agreed form of electronic communication) and confirmed in such form and on
such basis as shall be agreed between the Parties. Any coufirmation produced by a Party
shall not supersede or prevail over the prior oral, written or electronic communication (as the
case may be).

DELIVERY

Delivery of Securities on commencement of Loan
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Lender shall procure the delivery of Securities to Borrower or deliver such Securities in
accordance with this Agreement and the terms of the relevant Loan. Such Securities shall be
deemed to have been delivered by Lender to Borrower on delivery to Borrower or as it shall
direct of the relevant instruments of transfer, or in the case of Securities held by an agent or
within a clearing or settiement system on the effective instructions to such agent or the
operator of such svstem which result in such Securities being held by the operator of the
clearing system for the account of the Borrower or as it shall direct, or by such other means

as may be agreed.
Requirements to effect delivery

The Parties shall execute and deliver all necessary documents and give all necessary
instructions to procure that all right, title and interest in:

(8) any Securities borrowed pursuant to paragraph 3;

(b) any Equivalent Securities redelivered pursuant to paragraph 8;

(c) any Collateral delivered pursuant to paragraph 5;

() any Equivalent Collateral redelivered pursnant to paragraphs 5 or 8;

shall pass from one Party to the other subject to the terms and conditions set out in this
Agreement, on delivery or redelivery of the same in accordance with this Agreement with
full title guarantee, free from all liens, charges and encumbrances. In the case of Securities,
Collateral, Equivalent Securities or Equivalent Collateral title to which is registered in 2
computer based system which provides for the recording and transfer of title to the same by
way of book entries, delivery and transfer of title shall take place in accordance with the
rules and procedures of such system as in force from time to time. The Party acquiring such
right, title and interest shall have no obligation to return or redeliver any of the assets so
acquired but, in so far as any Securities are borrowed or any Collateral is delivered to such
Party, such Party shall be obliged, subiect to the terms of this Agreement, to redeliver
Equivalent Securities or Equivalent Collateral as appropriate.

Deliveries to he simultaneans uniess otherwise agreed

Where under the terms of this Agreement a Party is not obliged to make a delivery unless
simultaneously a delivery is made to it, subject to and without prejudice to its rights under
paragraph 8.6 such Party may from time to time in accordance with market practice and in
recognition of the practical difficulties in arranging simultaneous delivery of Securities,
Collateral and cash transfers waive its right under this Agreement in respect of simultaneous
delivery andfor payment provided that no such waiver (whether by course of conduct or
otherwise) in respect of one transaction shall bind it in respect of any other transaction.

Deliveries of Income

In respect of Income being paid in relation to any Loaned Securities ot Collateral, Borrower
in the case of Income being paid in respect of Loaned Securities and Lender in the case of
Income being paid in respect of Collateral shall provide to the other Party. as the case may
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be, any endorsements or assignments as shall be customary and appropriate to effect the
delivery of money or property equivalent to the type and amount of such Income to Lender,
irrespective of whether Borrower received the same in respect of any Loaned Securities or to
Borrower, irrespective of whether Lender received the same in respect of any Collateral.

COLLATERAL

Delivery of Collateral on commencement of Loan

Subject to the other provisions of this paragraph 3, Borrower undertakes to deliver to or
deposit with Lender {or in accordance with Lender's instructions) Collateral simultaneously
with delivery of the Securities to which the Loan refates and in any event no later than Close
of Business on the Settlement Date. In respect of Collateral comprising securities, such
Collateral shall be deemed to have been delivered by Borrower to Lender on delivery to
Lender or as it shall direct of the relevant instruments of transfer, or in the case of such
securities being heid by an agent or within a clearing or settlement system, on the effective
instructions to sech agent or the operator of such system, which result in such securities
being held by the operator of the clearing system for the account of the Lender or as it shall
direct, or by such other means as may be agreed.

Deliveries through payment systems generating automatic payments

Unless othexrwise agreed between the Parties, where any Securities, Equivalent Securities,
Collateral or Equivalent Collateral {in the form of securities) are transferred through a book
eptry transfer or settlement systern which automatically generates a payment or delivery, or
obligation to pay or deliver, against the transfer of such securities, then:-

Gy such automatically generated payment, delivery or obligation shall be treated as a
payment or delivery by the transferee to the transferor, and except to the extent that it
is applied to discharge an obligation of the transferee to effect payment or delivery,
such payment or delivery, or obligation to pay or deliver, shall be deemed to be a
transfer of Collateral or redelivery of Equivalent Collateral, as the case may be, made
by the transferee until such time as the Collateral or Equivalent Collateral is substituted
with other Collateral or Equivalent Collateral if an obligation to deliver other
Collateral or redeliver Equivalent Collateral existed immediately prior to the transfer of
Securities, Equivalent Securities, Collateral or Equivalent Collateral; and

iy the party receiving such substituted Collateral or Equivalent Collateral, or if no
obligation to deliver other Collateral or redeliver Equivalent Collateral existed
immediately prior to the transfer of Securities, Equivalent Securities, Collateral or
Equivalent Collateral, the party receiving the deemed transfer of Collateral or
redelivery of Equivalent Collateral, as the case may be, shall cause to be made to the
other party for value the same day either, where such transfer is a payment, an
jrrevocable payment in the amount of such transfer or, where such transfer is a
delivery, an irrevocable delivery of securities (or other property, as the case may be)
equivalent to such property.

Substitutions of Collateral
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3.5

Borrower may from time to time call for the repayment of Cash Collateral or the redelivery
of Collateral equivalent to any Collateral delivered to Lender prior to the date on which the
same would otherwise have been repayable or redeliverable provided that at the time of such
repayment or redelivery Borrower shall have delivered or delivers Alternative Collateral
acceptable 10 Lender and Borrower is in compliance with paragraph 5.4 or paragraph 5.5, as
applicable.

Marking to Market of Collateral during the currency of a Loan on aggregated basis

Unless paragraph 1.3 of the Schedule indicates that paragraph 5.5 shall apply in lieu of this
paragraph 5.4, or unless otherwise agreed between the Parties:-

() the aggregate Market Value of the Collateral delivered to or deposited with Lender
(excluding any Equivalent Collateral repaid or redelivered under Paragraphs 5.4(i) or
5.5(i1) (as the case may be)) ("Posted Collateral") in respect of all Loans outstanding
under this Agreement shall equal the aggregate of the Market Value of the Loaned
Securities and the applicable Margin (the "Required Collateral Value") in respect of
such Loans; '

@)y if at any time on any Busiress Day the aggregate Market Value of the Posted Collateral
in respect of all Loans outstanding under this Agreement exceeds the aggregate of the
Required Collateral Values in respect of such Loans, Lender shall {(on demand) tepay
and/or redeliver. as the case may be, to Borrower such Equivalent Collateral as will
eliminate the excess;

Giiy 1if at any time on any Business Day the aggregate Market Value of the Posted Collateral
in respect of all Loans outstanding under this Agreement fafls below the aggregate of
Required Collateral Values in respect of all such Loans, Borrower shall (on demand)
provide such further Collateral to Lender as will eliminate the deficiency.

Marking to Market of Collateral during the currency of a Loan on a Loan by Loan
basis

If paragraph 1.3 of the Schedule indicates this paragraph 5.5 shall apply in lieu of paragraph
5.4, the Posted Collateral in respect of any Loan shall bear from day to day and at any time
the same proportion to the Market Value of the Loaned Securities as the Posted Collateral
bore at the commencement of such Loan. Accordingly:

@  the Market Value of the Posted Collateral to be delivered or deposited while the Loan
continues shall be equal to the Required Collateral Value;

@ if at any time on any Business Day the Market Value of the Posted Collateral in respect
of any Loan exceeds the Required Collateral Value in respect of such Loan, Lender
shall (on demand) repay and/or redeliver, as the case may be, to Borrower sach
Equivalent Collateral as will eliminate the excess; and
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@iy if at any time on any Business Day the Market Value of the Posted Collateral falls
below the Required Collateral Value, Borrower shall (on demand) provide such further
Collateral to Lender as will eliminate the deficiency.

Requirements to redeliver excess Collateral

Where paragraph 5.4 applies, unless paragraph 1.4 of the Schedule indicates that this
paragraph 5.6 does not apply, if a Party (the "first Party") would, but for this paragraph 5.6,
be required under paragraph 5.4 to provide fusther Collateral or redeliver Equivalent
Collateral in circumstances where the other Party (the "second Party") would, but for this
paragraph 5.6, also be required to or provide Collateral or redeliver Egnivalent Collateral
under paragraph 5.4, then the Market Value of the Collateral or Equivalent Collateral
deliverable by the first Party ("X") shall be set-off against the Market Value of the Collateral
or Equivalent Collateral deliverable by the second Party ("Y") and the only obligation of the
Parties under paragraph 5.4 shall be, where X exceeds Y, an obligation of the first Party, or
where Y exceeds X, an obligation of the second Party to repay and/or (as the case may be)
redeliver Equivalent Collateral or to deliver further Collateral having a Market Value equal
to the difference hetween X and Y.

Whete Equivalent Collateral is repaid or redelivered (as the case may be) or further
Collateral is provided by a Party under paragraph 5.6, the Parties shall agree to which Loan
or Loans such repayment, redelivery or further provision is to be attributed and failing
agreement it shall be atiributed, as determined by the Party making such repayment,
redelivery or further provision to the earliest outstanding Loan and, in the case of a
repayment or redelivery up to the point at which the Market Value of Collateral in respect of
such Loan equals the Required Collateral Value in respect of such Loan, and then to the next
earliest outstanding Loan up to the similar point and 50 on.

Timing of repayments of excess Collateral or deliveries of further Collateral

Where any Equivalent Collateral falls to be repaid or redelivered (as the case may be) or
further Collateral is to be provided under this paragraph S, unless otherwise agreed between
the Parties, it shall be delivered on the same Business Day as the relevant demand.
Equivalent Collateral comprising securities shall be deemed to have been delivered by
Lender to Borrower on delivery to Borrower or as it shall direct of the relevant instruments
of transfer, or in the case of such securities being held by an agent or within a clearing or
seftlement system on the effective instructions to such agent or the operator of such system
which result in such securities being held by the operator of the clearing system for the
account of the Borrower or as it shall direct or by such other means as may be agreed.

Substitutions and extensions of Letters of Credit

Where Collateral is a Letter of Credit, Lender may by notice to Borrower reguire that
Borrower, on the Business Day following the date of delivery of such notice, substitute
Collateral consisting of cash or other Collateral acceptable to Lender for the Letter of Credit.
Prior to the expiration of any Letter of Credit supporting Borrower's obligations hereunder,
Borrower shall, no later than 10.30a.m. UK time on the second Business Day prior to the
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6.1

6.2

6.3

6.4

date such Letter of Credit expires, obtain an extension of the expiration of such Letter of
Credit or repiace such Letter of Credit by providing Lender with a substitute Letter of Credit
in an amount at least equal 10 the amount of the Letter of Credit for which it is substituted.

DISTRIBUTIONS AND CORPORATE ACTIONS
Manufactured Payments

Where Income is paid in relation to any Loaned Securities or Collateral (other than Cash
Collateral) on or by reference to an Income Payment Date Borrower, in the case of Loaned
Securities, and Lender, in the case of Collateral, shall, on the date of the payment of such
Income, or on such other date as the Parties may from time fo time agree, (the "Relevant
Payment Date”) pay and deliver 2 sum of money or property equivalent to the type and
amount of such Income that, in the case of Loaned Securities, Lender would have been
entitled to receive had such Securities not been loaned to Borrower and had been retained by
Lender on the Income Payment Date, and, in the case of Collateral, Borrower would have
been entitled to receive had such Collateral not been provided to Lender and had been
retained by Borrower on the Income Payment Diate unless a different sum is agreed between
the Parties.

Income in the form of Securities

Where Income, in the form of securities, is paid in relation to any Loaned Securities or
Collateral, such securities shall be added to such Loaned Securities or Collateral {and shall
constitute Loaned Securities or Collateral, as the case may be, and be part of the relevant
Loan) and will not be delivered to Lender, in the case of Loaned Securities, or to Borrower,
in the case of Collateral, until the end of the relevant Loan, provided that the Lender or
Borrower (as the case may be) fulfils their obligations under paragraph 5.4 or 3.5 {(as
applicable) with respect to the additional Loaned Securities or Collateral, as the case may be.

Exercise of voting rights

Where any voting rights fall to be exercised in relation to any Loaned Securities or
Collateral, neither Borrower, in the case of Equivalent Securities, nor Lender, in the case of
Equivalent Collateral, shall have any obligation to arrange for voting rights of that kind to be
exercised in accordance with the instructions of the other Party in relation to the Securities
borrawed by it or transferred to it by way of Collateral, as the case may be, unless otherwise
agreed between the Parties.

Corporate actions

Where, in respect of any Loaned Securities or any Collateral, any rights relating to
conversion, sub-division, consolidation, pre-emption, rights arising under a takeover offer,
rights to receive securities or a certificate which may at a future date be exchanged for
securities or other rights, including those requiring election by the holder for the time being
of such Securities or Collateral, become exercisable prior to the redelivery of Equivalent
Securities or Equivalent Collateral, then Lender or Borrower, as the case may be, may,
within a reasonable time before the latest time for the exercise of the right or option give
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written notice to the other Party that on redelivery of Equivalent Securities or Equivalent
Collateral, as the case may be, it wishes to receive Equivalent Securities or Equivalent
Collateral in such form as will arise if the right is exercised or, in the case of a right which
may be exercised in more than one manner, is exercised as is specified in such written
notice.

RATES APPLICABLE TO LOANED SECURITIES AND CASH COLLATERAL

Rates in respect of Loaned Securities

In respect of each Loan, Borrower shall pay to Lender, in the manner prescribed in sub-

paragraph 7.3, sums calculated by applying such rate as shall be agreed between the Parties
from time to time to the daily Market Value of the Loaned Securities.

Rates in respect of Cash Collateral

Where Cash Collateral is deposited with Lender in respect of any Loan, Lender shall pay to
Borrower, in the manner prescribed in paragraph 7.3, sums caiculated by applying such rates
as shall be agreed between the Parties from time to time to the amount of such Cash
Collateral. Any such payment due to Borrower may he set-off against any payment due to
Lender pursuant to paragraph 7.1.

Payment of rates

In respect of each T.oan, the payments referred to in paragraph 7.1 and 7.2 shall accrue daily
in respect of the period commencing on and inclusive of the Settlement Date and terminating
on and exclusive of the Business Day upon which Equivalent Securities are redelivered or
Cash Collateral is repaid. Unless otherwise agreed, the sums so accruing in respect of each
calendar month shall be paid in arrear by the relevant Party not later than the Business Day
which is one week after the last Business Day of the calendar month to which such payments
relate or such other date as the Parties shall from time to time aggee.

REDELIVERY OF EQUIVALENT SECURITIES

Delivery of Equivalent Securities on termination of a Loan

Borrower shall procure the redelivery of Equivalent Securities to Lender or redeliver
Equivalent Securities in accordance with this Agreement and the terms of the relevant Loan
on termination of the Loan. Such Equivalent Securities shall be deemed to have been
delivered by Borrower to Lender on delivery to Lender or as it shall direct of the relevant
instruments of transfer, or in the case of Equivalent Securities held by an agent or within a
clearing or scitlement system on the effective instructions to such agent or the operator of
such system which result in such Equivalent Securities being held by the operator of the
clearing system for the account of the Lender or as it shall direct, or by such other means as
may be agreed. For the avoidance of doubt any reference in this Agreement or in any other
agreement or communication between the Parties (howsoever expressed) to an obligation to
redeliver or account for or act in relation 1o Loaned Securities shall accordingly be construed
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8.4

8.6

as a reference to an obligation to redeliver or account for or act in relation to Equivalent
Securities.

Lender's right to terminate a Loan

Subject to paragraph 10 and the terms of the relevant Loan, Lender shall be entitled to
terminate a Loan and to call for the redelivery of all or any Equivalent Securities at any time
by giving notice on any Business Day of not less than the standard settlement time for such
Equivalent Securities on the exchange or in the clearing organisation through which the
Loaned Securities were originally delivered. Borrower shall redeliver such Equivalent
Securities not later than the expiry of such notice in accordance with Lender's instructions.

Berrower's right to terminate a Loan

Subject to the terms of the relevant Loan, Borrower shall be entitled at any time to terminate
a Loan and to redeliver all and any Equivalent Securities due and outstanding to Lender in
accordance with Lender's instructions and Lender shall accept such redelivery.

Redelivery of Equivalent Collateral on termination of a Loan

On the date and time that Equivalent Securities are required to be redelivered by Borrower
on the termination of a Loan, Lender shall simultaneousty (subject to paragraph 5.4 if
applicable) repay to Borrower any Cash Collateral or, as the case may be, redeliver
Collateral equivalent to the Collateral provided by Rorrower pursuant to paragraph 5 in
respect of such Loan. For the avoidance of doubt any reference in this Agreement or in any
other agreement or commaunication between the Parties {however expressed) to an obligation
to redeliver or account for or act in relation to Collateral shall accordingly be construed as a
reference to an obligation to redeliver or account for or act in relation to Equivalent
Collateral.

Redelivery of Letters of Credit

Where a Letter of Credit is provided by way of Collateral, the obligation to redeliver
Equivalent Collateral is satisfied by Lender redelivering for cancellation the Letter of Credit
so provided, or where the Letter of Credit is provided in respect of more than one Loan, by
Lender consenting to a reduction in the value of the Letter of Credit.

Redelivery nbligations to be reciprocal

Neither Party shall be obliged to make delivery (or make a payment as the case may be) to
the other unless it is satisfied that the other Party will make such delivery (or make an
appropriate payment as the case may be) to it. If it is not so satisfied (whether because an
Event of Default has occurred in respect of the other Party or otherwise) it shall notify the
other party and unless that other Party has made arrangements which are sufficient to assure
full delivery (or the appropriate payment as the case may be) to the notifying Party, the
notifying Party shall (provided it is itself in a position, and willing, to perform its own
obligations} be entitled to withhold delivery (or payment, as the case may be) to the other
Party.

Loadon-1/235570/09 2 10713/NEW

34



9. FAILURE TO REDELIVER

9.1  Berrower's failure to redeliver Equivalent Securities

3}

@)

If Borrower does not redeliver Equivalent Securities in accordance with paragraph
8.1 or 8.2, Lender may elect to continue the Loan (which Loan, for the avoidance of
doubt, shall continue to be taken into account for the purposes of paragraph 5.4 or
5.5 as applicable) provided that if Lender does not elect to continue the Loan,
Lender may either by written notice to Borrower terminate the Loan forthwith and
the Parties’ delivery and payment obligations in respect thereof (in which case sub-
paragraph (ii} below shall apply) or serve a notice of an Event of Default m
accordance with paragraph 14.

Upon service of a notice fo terminate the relevant Loan pursuant to paragraph
9.1G):-

{a)

(b)

©)

(@}

there shall be set-off against the Market Value of the Equivalent Securities
concerned such amount of Posted Collateral chosen by Lender (calculated at
its Market Value) as is equal thereto;

the Parties delivery and payment obligations in relation to such assets which
are set-off shall terminate;

in the event that the Market Value of the Posted Collateral set-off is less than
the Market Value of the Equivalent Securities concerned Borrower shall
account to Lender for the shortfall; and

Borrower shall account to Lender for the total costs and expenses incurred by
Lender as a result thereof as set out in paragraphs 9.3 and 9.4 from the time
the notice is effective.

9.2  Lender's failure to Redeliver Equivalent Collateral

@

(i)

London-1/235570/0%

1f Lender does not redeliver Equivalent Collateral in accordance with paragraph 8.4

or 8.5, Borrower may either by written notice to Lender terminate the Loan
forthwith and the Parties' delivery and payment obligations in respect thereof (in
which case sub-paragraph (ii) below shall apply) or serve a notice of an Event of

Defanit in accordance with paragraph 14.

Upon service of a notice to terminate the relevant Loan pursuant to paragraph
9.2(i):-

@

®)

there shall be set-off against the Market Value of the Equivalent Collateral
concerned the Market Value of the Loaned Securities;

the Parties delivery and payment obligations in relation to such assets which
are set-off shatl terminate;
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93

(¢} inthe event that the Market Value of the Loaned Securities held by Borrower
is less than the Market Value of the Equivalent Collateral concerned Lender
shall account o Borrower for the shortfall; and

(&) Lender shall account to Borrower for the total costs and expenses incurred by

Borrower as a result thereof as set out in paragraphs 9.3 and 9.4 from the time
the notice is effective.

Failure by either Party to redeliver

This provision applies in the event that a Party (the "Transferor”) fails to meet a redelivery
obligation within the standard settiement time for the asset concerned on the exchange or in
the clearing organisation through which the asset equivalent to the asset concerned was
originally delivered or within such other period as may be agreed between the Parties. In
such situation, in addition to the Parties' rights under the general law and this Agreement
where the other Party {the "Transferee") incurs interest, overdraft or similar costs and
expenses the Transferor agrees to pay on demand and hold harmless the Transferee with
respect 10 all such costs and expenses which arise directly from such failure excluding (1)
such costs and expenses which arise from the negligence or wilful default of the Transferee
and (ii) any indirect or consequential losses. It is agreed by the Parties that any costs
reasonably and properly incurred by a Party arising in respect of the failure of a Party to
meet its obligations under a transaction to sell or deliver securities resulting from the failure
of the Transferor to fulfil its redelivery obligations is to be treated as a direct cost or expense
for the purposes of this paragraph.

Exercise of buy-in on failure to redeliver

In the event that as a result of the failure of the Transferor to fulfil its redelivery obligations a
“buy-in” is exercised against the Transferee, then the Transferor shall account to the
Transferee for the total costs and expenses reasonably incurred by the Transferee as a result
of such "buy-in".

10. SET-OFF ETC
10.1  Definitions for paragraph 10
In this paragraph 10:
"Bid Price” in relation to Equivalent Securities or Equivalent Collateral means the best
available bid price on the most appropriate rarket in a standard size;
"Bid Value" subject to paragraph 10.5 means:-
(2) in relation to Collateral equivalent to Collateral in the form of a Letter of Credit
zero and in relation to Cash Collateral the amount of the currency concerned; and
(b) in relation to Bquivalent Securities or Collateral equivalent to all other types of
Collateral the amount which would be recetved on a sale of such Equivalent
Securities or Bquivalent Collateral at the Bid Price at Close of Business on the
London- 1/235570/09 14 I0713/NEW
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"Offer

relevant Business Day less all costs, fees and expenses that would be incuwrred in
connection therewith, calculated on the assumption that the aggregate thereof is the
Jeast that could reasonably be expected to be paid in order to carry out such sale or
realisation and adding thereto the amount of any interest, dividends, distributions or
other amounts, in the case of Equivalent Securities, paid to Rorrower and in respect
of which equivalent amounts have not been paid to Lender and in the case of
Equivalent Collateral, paid to Lender and in respect of which equivalent amounts
have not been paid 10 Borrower, in accordance with paragraph 6.1 prior to such
time in respect of such Equivalent Securities, Equivalent Collateral or the original
Securities or Collateral held, gross of all and any tax deducted or paid in respect
thereof;

Price” in relation to Equivalent Securities or Equivalent Collateral means the best

available offer price on the most appropriate market in a standard size;

"Offer Value” subject to paragraph 10.5 means:-

(@)

(b}

in relation to Collateral equivalent to Collateral in the form of a Letter of Credit
zero and in relation to Cash Collateral the amount of the currency concerned; and

in relation to Equivalent Secursities or Collateral equivalent to all other types of
Collateral the amount it would cost to buy such Equivalent Securities or Equivalent
Collateral at the Offer Price at Close of Business on the relevant Business Day
together with all costs, fees and expenses that would be incurred in connection
therewith, calculated on the assumption that the aggregate thereof is the least that
could reasonably be expected to be paid in order to carry ont the transaction and
adding thereto the amount of any interest, dividends, distributions or other amounts,
in the case of Equivalent Securities, paid to Borrower and in respect of which
equivalent amounts have not been paid to Lender and in the case of Equivalent
Collateral, paid to Lender and in respect of which equivalent amounts have not been
paid to Borrower, in accordance with paragraph 6.1 prior to such time in respect of
such Equivalent Securities, Equivalent Collateral or the original Securities or
Collateral held, gross of all and any tax deducted or paid in respect thereof;

162 Termination of delivery obligations upon Event of Defanit

Subject to paragraph 9, if an Event of Default occurs in relation to either Party, the Parties’

delivery

and payment obligations (and any other obligations they have under this

Agreement) shall be accelerated so as to require performance thereof at the time such Event
of Default occurs (the date of which shall be the "Termination Date" for the purposes of
this clause) so that performance of such delivery and payment obligations shall be effected
only in accordance with the following provisions:

@ the Relevant Value of the securities which would have been required to be delivered
but for such termination (or payment to be made, as the case may be) by each Party
shall be established in accordance with paragraph 10.3; and

Loudon-1/235570/09
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10.3

104

105

i)  on the basis of the Relevant Values so established, an account shall be taken (as at the
Termination Date) of what is due from each Party to the other and (on the basts that
each Party's claim against the other in respect of delivery of Equivalent Securities or
Equivalent Collateral or any cash payment equals the Relevant Value thereof) the sums
due from one Party shall be set-off against the sums due from the other and only the
balance of the account shall be payable (by the Party having the claim valued at the
lower amount pursuant to the foregoing) and such balance shall be payable on the
Termination Date.

If the Bid Value is greater than the Offer Value, and the Non-Defaulting Party had delivered
to the Defaulting Party a Letter of Credit, the Defaulting Party shall draw on the Letter of
Credit to the extent of the balance due and shall subsequently redeliver for cancellation the
Letter of Credit so provided.

If the Offer Value is greater than the Bid Value, and the Defaulting Party had delivered to
the Non-Defaulting Party a Letter of Credit, the Non-Defaulting Party shall draw on the
Letter of Credit to the extent of the balance due and shall subsequently redeliver for
cancellation the Letter of Credit so provided.

In all other circumstances, where a Letter of Credit has been provided to a Party, such Party
shall redeliver for cancellation the Letter of Credit so provided.

Determination of delivery values upon Event of Default
For the purposes of paragraph 10.2 the "Relevant Value":-

@ of any securities to be delivered by the Defaulting Party shall, subject to
paragraph 10.3 below, equal the Offer Value of such securities; and

i) of any securities to be delivered to the Defauiting Party shall, subject to paragraph 10.5
below, equal the Bid Value of such securities.

For the purposes of paragraph 10.3, but subject to paragraph 10.3, the Bid Value and Offer
Value of any securities shall be calculated for securities of the relevant description (as
determined by the Nop-Defaulting Party) as of the first Business Day following the
Termination Date, or if the relevant Event of Default occurs outside the normal business
hours of such market, on the second Business Day following the Termination Date (the
"Default Valuation Time");

Where the Non-Defaulting Party has following the occurrence of an Event of Defauit but
prior to the close of business on the fifth Business Day following the Termination Date
purchased securities forming part of the same issne and being of an identical type and
description to those to be delivered by the Defaulting Party or sold securities forming part of
the same issue and being of an identical type and description to those to be delivered by him
to the Defauiting Party, the cost of such purchase or the proceeds of such sale, as the case
may be, (taking into account all reasonable costs, fees and expenses that would be incurred
in connection therewith) shall (together with any amounts owing pursnant to paragraph 6.1}
be treated as the Offer Value or Bid Value, as the case may be, of the amount of securities to
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107

1L

12.

be delivered which is equivalent to the amount of the securities so bought or sold, as the case
may be, for the purposes of this paragraph 10, 5o that where the amount of securities to be
delivered is more than the amount so bought or sold as the case may be, the Offer Value or
Bid Value as the case may be, of the balance shall be valued in accordance with paragraph
10.4.

Any reference in this paragraph 10 to securities shall include any asset other than cash
provided by way of Collateral.

Other costs, expenses and interest payable in consequence of an Event of Default

The Defaulting Party shall be liable to the Non-Defaulting Party for the amount of all
reasonable legal and other professional expenses incurred by the Nou-Defaulting Party in
connection with or as a consequence of an Event of Default, together with interest thereon at
the one-month London Inter Bank Offered Rate as quoted on a reputable financial
information service ("LIBOR") as of 11.00 am, London Time, on the date on which it is to
be determined or, in the case of an expense attributable to a particular transaction and where
the parties have previously agreed a rate of interest for the transaction, that rate of interest if
it is greater than LIBOR. The rate of LIBOR applicable to each month or part thereof that
any sum payable pursuant to this paragraph 10.7 remains outstanding is the rate of LIBOR
determined on the first Business Day of any such period of one month or any part thereof.
Interest will accrue daily on a compound basis and will be calculated according to the actual
number of days elapsed.

TRANSFER TAXES

Borrower hereby undertakes promptly to pay and account for any transfer or similar duties or
taxes chargeable in connection with any transaction effected pursuant to or contemplated by
this Agreement. and shall indemnify and keep indemnified Lender against any liability
arising as a result of Borrower's failure to do so.

LENDER'S WARRANTIES

Each Party hereby warrants and undertakes to the other on a continuing basis to the intent
that such warranties shall survive the completion of any transaction contemplated herein
that, where acting as a Lender:

(@ it is duly authorised and empowered to perform its duties and obligations under this
Agreement;

(b) it is not restricted under the terms of its constitution or in any other manner from
lending Securities in accordance with this Agreement or from otherwise performing its
obligations hereunder;

@ it is absolutely entitled to pass full legal and beneficial ownership of all Securities
provided by it hereunder to Borrower free from all liens, charges and encumbrances;
and

London-1/235570/09 17 10713/NEW
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4.
14.1

(d) it is acting as principal in respect of this Agreement or, subject to paragraph 16, as
agent and the conditions referred to in paragraph 16.2 will be fulfilied in respect of any
Loan which it makes as agent.

BORROWER'S WARRANTIES

Each Party hereby warrants and undertakes to the other on a continuing basis to the mtent
that such warranties shall survive the completion of any transaction contemplated herein
that, where acting as a Borrower:

(2) it has all necessary licenses and approvals, and is duly authorised and empowered, to
perform its duties and obligations under this Agreement and will do nothing prejudicial
to the continuation of such authorisation, licences or approvals;

(b) it is not restricted under the terms of its constitution or in any other manner from
borrowing Securities in accordance with this Agreement or from otherwise performing
its obligations hereunder;

(¢) it is absolutely entitled to pass full legal and beneficial ownership of all Collateral
provided by it hereunder to Lender free from all liens, charges and encumbrances; and

{(d) itis acting as principal in respect of this Agreement.

EVENTS OF DEFAULT

Each of the following events occurring in refation to either Party (the "Defaulting Party”,
the other Party being the "Non-Defaulting Party™) shall be an Event of Default for the
purpose of paragraph 10 but only (subject to sub-paragraph (v} bclow) where the Non-
Defaulting Party serves written notice on the Defaulting Party:-

@y Borrower or Lender failing to pay or repay Cash Collateral or deliver Collateral or
redeliver Equivalent Collateral or Lender failing to deliver Securities upon the due
date;

i) Lender or Borrower failing to comply with its obligations under paragraph 5;
i) Lender or Borrower failing to comply with its obligations under paragraph 6.1;

Gv) Borrower failing to comply with its obligations to deliver Equivalent Securities in
accordance with paragraph 8;

(v an Act of solvency occurring with respect to Lender or Borrower, an Act of
Insolvency which is the presentation of a petition for winding up or any analogous
proceeding or the appointment of a liquidator or analogous officer of the Defaulting
Party not requiring the Non-Defaulting Party to serve written notice on the Defaulting
Party;

(vi) any representation or warranty made by Lender or Borrower being incorrect or untrue
in any material Tespect when made or repeated or deemed to have been made or
repeated;

London /235570409 18 OTI3NEW
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14.2

14.3

144

15.

16.
16.1

16.2

(viiy Lender or Borrower admitting to the other that it is unable to, or it intends not to,
perform any of its obligations under this Agreement and/or in respect of any Loan;

(viiiy Lender (if applicable) or Borrower being declared in default or being suspended or
expelled from membership of or participation in, any securities exchange or
association or suspended or prohibited from dealing in securities by any regulatory
authority;

(xy any of the assets of Lender or Borrower or the assets of investors held by or to the
order of Lender or Borrower being transferred or ordered to be transferred to a trustee
(or a person exercising similar functions) by a regulatory authority pursuant to any
securities regulating legislation, or

(x} Lender or Bomrower failing to perform any other of its obligations under this
Agreement and not remedying such failure within 30 days after the Non-Defauilting
Party serves written notice requiring it to remedy such failure.

Each Party shall notify the other (in writing) if an Event of Default or an event which, with
the passage of time and/or upon the serving of a written notice as referred to above, would be
an Bvent of Default, occurs in relation to it.

The provisions of this Agreement constitute a complete statement of the remedies available
to each Party in respect of any Event of Default.

Subject to paragraph 9.3 and 10.7, neither Party may claim any sum by way of consequential
loss or damage in the event of failure by the other party to perform any of its obligations
under this Agreement.

INTEREST ON QUTSTANDING PAYMENTS

In the event of either Party failing to remit sums in accordance with this Agreement such
Party hereby undertakes to pay to the other Party upon demand interest (before as well as
after judgment) on the net balance due and outstanding, for the period commencing on and
inclusive of the original due date for payment to (but excluding) the date of actual payment,
in the same currency as the principal sum and at the rate referred to in paragraph 10.7.
Interest will accrue daily on a compound basis and will be calculated according to the actual
number of days elapsed.

TRANSACTIONS ENTERED INTO AS AGENT

Power for Lender to enter inte Loans as agent

Subject to the following provisions of this paragraph, Lender may (if so indicated in
paragraph 6 of the Scheduie) enter into Loans as agent (in such capacity, the "Agent"} for a

third person (a "Principal”), whether as custodian or investment manager or otherwise (a
Loan so entered into being referred to in this paragraph as an "Agency Transaction”).

Conditions for agency loan

London-1/235570/09 19 0T13/NEW
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A Lender may enter into an Agency Transaction if, but only if:-
(y it specifies that Loan as an Agency Transaction at the time when it enters into it;

(i) it enters into that Loan on behalf of a single Principal whose identity is disclosed to
Borrower (whether by name or by reference to a code or identifier which the Parties
have agreed will be used to refer to a specified Principal) at the time when it enters into
the Loan or as otherwise agreed between the Parties; and

(i) 1t has at the time when the Loan is entered into actual authority to enter into the Loan
and to perform on behalf of that Principal all of that Principal's obligations nnder the
agreement referred to in paragraph 16.4(3).

163 Notificatien by Lender of certain events affecting the principal

Lender undertakes that, if it enters as agent into an Agency Transaction, forthwith upon
becoming aware:-

3 of any event which constitutes an Act of Insolvency with respect to the relevant
Principal; or '

@) of any breach of any of the warranties given in paragraph 16.5 or of any evemt or
circumstance which has the resuit that any such warranty wonld be untrue if repeated
by reference to the then current facts;

it will inform Borrower of that fact and will, if so required by Borrower, furnish it with such

; additional information as it may reasonably request.

16.4/ Status of agency transaction

{i) Each Agency Transaction shall be a transaction between the relevant Principal and
Borrower and no person other than the relevant Principal and Borrower shall be a
party to or have any rights or obligations under an Agency Transaction. Without
limiting the foregoing. Lender shall not be liable as principal for the performance of
an Agency Transaction, but this is without prejudice to any Yability of Lender under
any other provision of this clause; and

(i) all the provisions of the Agreement shall apply separately as between Borrower and
each Principal for whom the Agent hus entered into an Agency iransaction or
Agency Transactions as if each such Principal were a party t0 a separate agreement
with Borrower in all respects identical with this Agreement other than this
paragraph and as if the Principal were Lender in respect of that agreement;

PROVIDED TBAT

if there occurs in relation to the Agent an Event of Default or an event which would
constitute an Event of Default if Borrower served written notice under any sub-clause of
paragraph 14, Borrower shall be entided by giving written notice to the Principal (which
notice shail be validly given if given to Lender in accordance with paragraph 21} to declare
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17.

18.

that by reason of that event an Event of Defanlt is to be treated as occurring in relation to the
Principal. If Borrower gives such a notice then an Event of Defanlt shall be treated as
occurring in relation to the Principal at the time when the notice is deemed to be given; and

if the Principal is neither incorporated in nor has established a place of business in Great
Britain, the Principal shall for the purposes of the agreement referred to in paragraph 16.4(ii)
be deemed to have appointed as its agent to receive on its behalf service of process in the
courts of England the Agent, or if the Agent is neither incorporated nor has established a
place of business in Great Britain, the person appointed by the Agent for the purposes of this
Agrcement, or such other person as the Principal may from time to time specify in a written
notice given 1o the other Party.

The foregoing provisions of this paragraph do not affect the operation of the Agreement as
between Borrower and Lender in respect of any transactions intc which Lender may enter on
its own account as principal.

Warranty of authority by Lender acting as agent

Lender warrants to Borrower that it will, on every occasion on which it enters or purports o
enter into a iransaction as an Agency Transaction, have been duly authorised to enter into
that Loan and perform the obligations arising under such transaction on behaif of the person
whom it specifies as the Principal in respect of that transaction and to perform on behaif of
that person all the obligations of that person under the agreement referred to in paragraph
16.4(i).

TERMINATION OF THIS AGREEMENT

Each Party shall have the right to terminate this Agreement by giving not less than 15
Business Days' notice in writing to the other Party (which notice shall specify the date of
termination) subject to an obligation to ensure that all Loans which have been entered into
but not discharged at the time such notice is given are duly discharged in accordance with
this Agreement.

SINGLE AGREEMENT

Each Party acknowledges that, and has entered into this Agreement and will enter into each
Loan in consideration of and in reliance upon the fact that, all Loans constitute a single
business and contractual relationship and are made in consideration of each other.
Accordingly, each Party agrees:

) to perform all of its obligations in respect of each Loan, and that a default in the
performance of any such obligations shall constitute a default by it in respect of all
Loans; and

iy that payments, deliveries and other transfers made by either of them in respect of any
Loan shall be deemed to have been made in consideration of payments, deliveries and
other transfers in respect of any other Loan.
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20.
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212

22,

SEVERANCE

If any provision of this Agreement is declared by any judicial or other competent authority to
be void or otherwise unenforceable, that provision shall be severed from the Agreement and
the remaining provisions of this Agreement shall remain in full force and effect. The
Agreement shall, however, thereafter be amended by the Parties in such reasonable manner
so as to achieve as far as possible, without illegality, the intention of the Parties with respect
to that severed provision.

SPECIFIC PERFORMANCE

Each Party agrees that in relation to legal proceedings it will not seek specific performance
of the other Party's obligation to deliver or redeliver Securities, Equivalent Securities,
Collateral or Equivalent Collateral but without prejudice to any other rights it may have.

NOTICES

Any notice or other communication in respect of this Agreement may be given in any
manmer set forth below to the address or number or in accordance with the electronic
messaging system details set out in paragraph 4 of the Schedule and will be deemed effective
as indicated:

@  if in writing and delivered in person or by courier, on the date it is delivered;
@) if sent by telex. on the date the recipient’s answerback is received;

@ii) if sent by facsimile transmission, on the date that transmission is received by a
responsible employee of the recipient in legibie form (it being agreed that the burden of
proving receipt will be on the sender and will not be met by a transmission report
generated by the sender's facsimile machine};

Gv) if sent by centified or registered mail (airmail, if overseas) or the equivalent {return
receipt requested), on the date that mail is delivered or its delivery is attempted; or

(vy if sent by electronic messaging system, an the date that electronic message is received,

unless the date of that delivery (or attempted delivery) or the receipt, as applicable, is not a
Business Day or that communication is delivered (or attempted) or received, as applicable,
after the Close of Business on a Business Day, in which case that communication shall be
deemed given and effective on the first following day that is a Business Day.

Either party may by notice to the other change the address, telex or facsimile number or
electronic messaging system details at which notices or other communications are to be
given to it

ASSIGNMENT

Neither Party may charge assign or transfer all or any of its rights or obligations hereunder
without the prior consent of the other Party.
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28.

26.

v f

28.
28.1

NON-WAIVER

No failure or delay by either Party (whether by course of conduct or otherwise) to exercise
any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single
or partial exercise of any right, power or privilege preclude any other or further exercise
thereof or the exercise of any other right, power or privilege as herein provided.

GOVERNING LAW AND JURISDICTION

This Agreement is governed by, and shall be construed in accordance with, English law.

The courts of England have exclusive jurisdiction to hear and decide any suit, action or
proceedings, and to settle any disputes, which may arise out of or in connection with this
Agreement (respectively, "Proceedings” and "Disputes”) and, for these purposes, each party
itrevocably submits to the jurisdiction of the courts of England.

Each party irrevocably waives any objection which it might at any time have to the courts of
England being nominated as the fotum to hear and decide any Proceedings and to settle any
Disputes and agrees mot to claim that the courts of England are not a couvenient or
appropriate forum.

Each of Party A and Party B hereby respectively appoints the person identified in paragraph
5 of the Schedule pertaining to the relevant Party as its agent to receive on its behalf service
of process in the courts of England. If such an agent ceases to be an agent of Party A or
party B, as the case may be, the relevant Party shall promptly appoint, and notify the other
Party of the identity of its new agent in England.

TIME
Tite shall be of the essence of the Agresment.

RECORDING

The Parties agree that each may record all telephone conversations between them.

WAIVER OF IMMUNITY

Each Party hereby waives all immunity (whether on the basis of sovereignty or otherwise)
from jurisdiction, attachment (both before and after judgement) and execution to which it
might otherwise be entitled in any action or proceeding in the courts of England or of any
other country or jurisdiction relating in any way to this Agreement and agrees that & will not
raise, claim or cause to be pleaded any such immunity at or in respect of any such action or
proceeding.

MISCELLANEOUS

This Agreement constiutes the entire agreernent and understanding of the Parties with
respect to its subject matter and supersedes all oral communication and prior writings with
respect thereto.

London-1/23557049 %) I0713MNEW
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28.3
284
285
28.6
28.7

28.8/

The Party (the "Relevant Party") who has prepared the text of this Agreement for execution
(as indicated in paragraph 7 of the Schedule) warrants and undertakes to the other Party that
such text conforms exactly to the text of the standard form Global Master Securities Lending
Agreement posted by the International Securities Lenders Association on its website on 7
May 2000 except as notified by the Relevant Party to the other Party in writing prior to the
execution of this Agreément,

No amendment in respect of this Agreement will be effective unless in writing (including a
writing. evidenced by a facsimile transmission) and executed by each of the Parties or
confirmed by an exchange of telexes or electronic messages on an electronic messaging
system.

The obligations of the Parties under this Agreement will survive the termination of any
Loan.

The warranties contained in paragraphs 12, 13, 16 and 28.2 will survive termination of this
Agreement for so long as any obligations of either of the Parties pursuant to this Agreement
remain outstanding.

Except as provided in this Agreement, the rights, powers, remedies and privileges provided
in this Agreement are cumulative and not exclusive of any rights, powers, remedies and
privileges provided by law.

This Agreement (and each amendment in respect of it) may be executed and delivered in
counterparts {including by facsimile transmission). each of which will be deemed an
original.

A person who is not a party to this Agreement has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any terms of this Agreement, but this does not affect any
right or remedy of a third party which exists or is availabie apart from that Act.
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George T. Hartigan

SVP
Neuberger Berman, LLC
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SCHEDULE

1. Collateral

1.1 The collateralization and wmargin requirements and procedures relating to Loans of
Loaned Securities will be governed by the Margin Lending Agreement (the “Margin
Lending Agreement”), among Party A, Party B and Lehman Brothers Tnc., including the
terms and conditions rider (the “TCR”) referred to therein, in each case as amended or
supplemented from time to time by the parties thereto. '

1.2  [Intentionally Deleted]

1.3 Paragraph 5.4 (aggregation) shall apply when determining the amount of outstanding
Loans of Loaned Securities to be subject to the collateralization and margin
requirements and procedures of the Margin Lending Agreement, including the TCR.

14 Paragraph 5.6 (netting of obligations to deliver Collateral and redeliver .
Equivalent Collateral} shall not apply. The collateralization and margin requirements
and procedures relating to Loans of Loaned Securities will be governed by the Margin
Lending Agreement, including the TCR.

2. Base Currency
The Base Currency applicable to this Agreement is TJ8 Dollars.

Places of Buasiness

W

London
{See definition of Business Day.)
4, Designated Office and Address for Notices
{A) Designated office of Party A:
Address for notices or communications to Party A:
Address: 25 Bank Street, London E14 SLE.
Attention: Equity Finance Department
Facsimile No: +44 (0) 20 7102 3192
Telephone No: +44 (0) 20 7102 2025

Electronic Messaging System Details: May be provided by Party A after execution of this
Agreement

{R) Designated office of Party B:

Address for notices or communications to Party B:
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4 Dk S ey NAMIL Tors A é{ Ennify
Address: 3Bio0r, Harbour Centres George-Fown-Grand-Coyman:-Cayman Islands, B.W.L
Attention: ¢/o Hemnisphere Fund-Managers gj S15
Facsimile No: |
Telephone No:

Electronic Messaging System Details:

(C) In addition, any notice or other communication in respect of this Agreement may be
given by Party A or Party B in any manner contemplated by and in accordance with the terms and
provisions of the Margin Lending Agreement.

% Agent for Service of Process
{A) Agent of Party A for Service of Process
None.
(B) Agent of Party B for Service of Process
None.
- Agency

Paragraph 16 will apply to Party A when (i) Party A is lending U.S. Securities and (ii) Party
B is a U.S. resident or person for U.S. tax purposes. If Paragraph 16 is applicable
to Party A, then the Principal Lender will be Lehman Brothers Inc.

Paragraph 16 will not apply to Party B.
7. Party Preparing this Agreement

Party A is the party preparing this Agreement.
8. Amendment to Paragraph 24

Paragraph 24 of this Agreement shall be deleted in its entirety and replaced with the
following:

“THIS AGREEMENT SHALL BE DEEMED TO HAVE BEEN MADE IN THE STATE
OF NEW YORK AND SHALL BE CONSTRUED, AND THE CONTRACTUAL AND
ALL OTHER RIGHTS AND LIABILITIES OF THE PARTIES DETERMINED, IN
ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK WITHOUT
GIVING EFFECT TG ANY CONFLICTS OF LAW PRINCIPLES THEREOF.

Any controversy arising out of or relating to this Agreement or any Loan or Loans
or the breach thereof or default thereunder, shall be resolved by arbitration conducted only
atthe NYSE, NASD, or AMEX or any other seif-regulatory organization (“SRO”} of
which the Agent (as defined in the Margin Lending Agreement} is a member that is subject
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to the jurisdiction of the Securities and Exchange Commission and pursuant to the
arbitration procedures then in effect at any such exchange or SRO as Party B may clect. If
Party B does not make such election by regisiered mail addressed to the Corporate
Secretary at Agent within 5 days after demand by Agent or Party A that Party B make this
election, then Agent or Party A will have the right to elect the arbitration tribunal of its
choice. Judgment upon any award rendered by the arbitrators may be entered in any court
having jurisdiction thereof. Any such award of the arbitrators shall be final. Nothing in this
agreement shall be construed as consent by Agent or Party A to any punitive damages. No
person shall bring a putative or certified class action to arbitration, nor seek to enforce any
pre-dispute arbitration agreement against any person who has initiated in cowt a putative
class action, until:(1) the class certification is denied; (ii) the class action is decertified; or
(iii} such person is excluded from the class by the court. Such forbearance to enforce an
agreement to arbitrate shall not constitute a waiver of any rights under this agreement
except to the extent stated herein. The foregoing agreement to arbitrate does not entitle
Party B to obtain arbitration of claims that would be barred by the relevant statutes of
limitations if such claims were brought in a court of competent jurisdiction. If, at the time
that a demand for arbitration is made or an election or notice of mntention to arbitrate is
served, the claims sought to be arbitrated would have been barred by the relevant statute of
limitations or other time bar, any party to this agreement may assert the limitations as a bar
to the arbitration either before the arbitrators or by applying to any court of competent
jurisdiction. Party B expressly agrees that any issues relating to the application of a statute
of limitations or other time bar are referable 10 such court.

By entering into this Agreement, Party B represents that it understands that:
- Arbitration is final and binding on Party A, Agent and Party B.
- The parties waive their right to seck remedics in court, including the right to 2 jury trial.

- Pre-arbitration discovery is generally more limited than and different from court
proceedings.

- The arhitrator’s award is not required to include factua! findings or legal reasoning and
any party’s right to appeal or to seek modification of rulings by the arbitrators is strictly
limited.

- The panel of arbitrators will typically include a minority of arbitrators who were or are
affiliated with the securities industry.”

9. Additional Amendments This Agreement is further amended as follows: (i)  the
simultaneous delivery obligations set forth in this Agreement (including Paragraph 43
hereof) will not apply to Loans of Loaned Securities; (ii) Paragraph 6 of this Agreement
will only apply to Loaned Securities; (iii) Paragraphs 9.2 and 14.3 of this Agreement will
not apply to Loans of Loaned ~ Securities; (iv) Paragraphs 9.3 and 9.4 of this Agreement
will only apply to the redelivery obligations of Party B; (v) Paragraph 10 of this Agreement
will only apply if Party B is the Defaulting Party; and (vi) Paragraph 28.8 of this
Agreement is deleted.

10. Additional Warranty of Party B Party B hereby represents and warrants to Party A {on a
continuing hasis with the intent that such representation and warranty shall survive the
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completion of any transactions hereunder) that Party B is not (i) an employee benefit plan (an
“ERISA Plan™) as defined in Section 3(3) of the U.S. Employee Retirement Income Security
Act of 1974, as amended (“ERISA"), or (i) subject to ERISA or Section 4975 of the U.S.
Internal Revenue Caode of 1986, as amended (the “Code™), or materially similar provisions of
any other law (“Similar Law”). Party B further represents and warrants (on a comtinuing
basis with the intent that such representation and warranty shall survive the compietion of
any transactions hereunder) that it is not a person acting on behalf of an ERISA Plan and that
Party B’s assets do not constitute assets of an ERISA Plan. Party B agrees that if Party B
becomes subject to ERISA, the Code or Similar Law or otherwise becomes unable to make
the representations and warranties set forth above, then Party B shall promptly notify Party A
in writing and Party B shall take such action as Party A, in its sole and absolute discretion,
deems necessary to comply with ERISA, the ?Jﬁe or Similar Law.

11. Miscellaneous On ___¢ this Agreement will (i) become effective and
(ii) replace and supercede] in its entirety the International Prime Brokerage Agreement dated
December 4, 2001 between Party A and Party B.
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2 )q]6%
Limview .l.."ﬂl".ﬂ'lll'.fll.!lh.' j, ‘Or
399 Park Avenue
4" Floor
New York
New York 10022
USA
26 September 2008

VIA FACSIMILE, POST and HAND DELIVERY

Lehman Brothers International (Europe)
25 Bank Street,

London E14 SLE

England

Atti: ‘Transaction Management (London)
FAX: 444 207102 2044

The Administraters of Lehmian Brothers International (Europe)
25 Bank Street
London E14 SLE

Notice Regarding Delivery of Securities
Ladies and Gentlemen:

Reference is made to (i) the Customer Account Agreements Prime Brokerage (the “PBA™),
between, variously, LibertyView Credit Opportunities Fund, L.P. (dated 17 Aungust 2005),
LibertyView Credit Select Fund, L.P. (dated 1 August 2007), LibertyView Funds, L.P. (dated
17 August 2005), LibertyView Global Risk Arbitrage Fund, L.P. (dated 17 August 2005) and
LibertyView Special Opportunities Fund, L.P. (dated 17 August 2005) (collectively, the
“Punds™) dnd Leéhiman Brothers Ine. (“LBI”), Lehman Brothers Intemnational (Europe)
(“LBIE™), Lehman Brothers Finance S.A., Lehman Brothers Special: Financing Inc. and
Tehman Brothers Holdings Inc. (collectively, “Lehiman Brothers™); (ii) the Margin Lending
Agreements between the Funds, LBIE and LBL;' and (jii) the related agreements between the
Fund and Lehman Brothers (collectively, the “Agreements”). Unless separately defined
hetéin, capitalized terms shall have the meanings ascribed to them in the PBA and the Margin
Lending Agreements. Under the Agreements, the Funds hold arid owns accounts with
Lehmian Brothers with account numbers:

56-00337 — LibertyView Funds, L.P,
56-04140— LibertyView Funds; L.P. (re Focus Fund)

! Agreement with LibertyView Funds, L.P. dated 17 August 2005, agreement with LibertyView
Cradit Opportunities Fund, L.P. dated 17 August 2005, agreement with Liberty View Credit Select
Fund, L.P. dated 1 August 2007, agreement with LibertyView: Global Risk Arbitrage: Fund, LP.
dated 17 August 2005 and agreement with LibertyView Special Opportunities Fund, L.P. dated 17
August 2005.
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56-00573 — LibertyView Credit Opportunities Fund, L.P.
56-02781 — LibertyView Credit Select Fund, L.P.
56-00588 — LibertyView Special Opportunities Fund, L..P
56-00444 — LibertyView Risk Arbitrage Fuad, L.P.

(the “Accounts”).

This letter is notice to Lehman Brothers -of the Funds' réquirement for delivery of their
securities which are currently held by Lehman Brothers in the Accounts on behalf of the
Funds (the “Securities”) and which are set out at Schedule 1 to this letter. Delivery should
be to the Funds by no later than 3 October 2008. These Securities are held by Lehman
Brothers subject to the FSA’s client asset protection rules and do not form any part of the
estate of Lehman Brothers available for distribution other than to the Funds whether to
unsecured creditors or otherwise. Instead, Lehman Brothers holds the Securities as trustee
for the sole benefit of the Funds and subject to the Funds® instructions' as to their disposition,
and the Funds hereby instruct Lehman Brothers to remit the Securities to the Funds.

In the event that you receive cash proceeds by way of redemption proceeds or any income
arising from the Securities, you shall hold such proceeds on trust for us as sole beneficiary,
pending our further instructions.

The PBA expressly refer to the customer property provisiens of Section 8 of the New York
Uniférm Commercial Code, and the requirements of United States Securities and Exchange
Commission Rule 15¢-3-c. As required by these United States federal securities regulations
and by New York Iaw, any cash balances held by Lehman Brothers are not property of your
estates. subject to the claims of creditors of Lehman Brothers, but are customer property that
must be held for the Funds in compliance with the FSA’s client mioney protection rules and
the customer protections required by those rules.

Consequently, we request immediate repayment in full of all cash balances in the Accounts,
‘including the proceeds of any liquidated Securities, the total cash value of which is estimated
as of 12 September 2008 to amount to $1,074,179,678 (which figure is net of margin loans
from Lehman Brothers in relation to the samg) and in addition a sum of Euro 4,513,214.04
accepted by LBIE under a wire due to LibertyView Funds, L.P. on 15 September 2008 which
LBIE has neither credited to the appropriate account nor rejected.

At Schedule 2 to this letter, please find a statement of our legal and professional fees incurred
in preparing this letter and recovering o property. These fees are ‘claimed in-addition to the
retum of our securities.

“The Furds reserve the right to exercise from time to time any and all additional rights,
powers, privileges and remedies they have or te which they are entitled under the Agreements
or otherwise, and all rights and remedies available at law or equity or otherwise including the
right to seek recovery of amounts due to us in the Courts of England.

Please. provide us with a written acknowledgment of receipt of this notice. Please also
<confirm by 2:00 p.m. London time on 3 October 2008 thit you will comply with the delivery
to the Fands of the Securities and cash balances requested herein.
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Contact information: Steve Rogers, Neuberger Berman, LLC, 399 Park Avenue, 4" Floor,
New York, NY, 10022. Email: srogers @LibertyView.com. Phone: 212-526-5904. Fax: 917-

265-0147.

Very truly yours,

LibertyView Credit Opportunities Fund, L.P.
LibertyView Credit Select Fund, L.P.
LibertyView Funds, L.P. :
LibertyView Global Risk Arbitrage Fund, L.P.
LibertyView Special Opportunities Fund, L.P.

By:  Neuberger Berman Asset Mangement, LLC,
as General Partner

Title: Assir%oﬁsed Person
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Schedule 2

Legal and other professional expenses’ 18,000

% Legal and other professional expenses are estimiated and may be adjusted at a later date and shall acerue
interest.
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