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UNANTMOUS WRITTEN CONSENT
QF THE
EXECUTIVE COMMITTEE
OF THE
BOARD OF DIRECTORS
oy
LEHMAN BROTHERS HOLDHNGS INC.

The undersignied, being all the merabers of the Exeoutive Commitice of the Board of Directors of
7 Brothers Holdings Inc.. s Delaware corparation (tha “Corparation™), acting pursoent to Ssotlon
of the Gioneral Corporation Law of the St of Delawace (the “DICLY, do herelry adost the

ng resolurions by unsrimous written congent it tea of o meeting in sosordance with Seetion

}mm:

IRWAS, Mansperncnt belisves that it would fecilitate the conduct of the tusinegs of the
dration’s subsidiary, Lehman Brothers (Luxeraboury) 3.A. {the "Subsidiary™), if Holdings
feed certain obligations of the Subsidiazy,

 TREREFORE, bo it

ZSOLVED, thet the Campotndon guareries certaln ohligationt of the Subs|diary substrtislly
o manner set forth in the form of Guarates attached herota, which said Guarsatee und all of
thel tefms and provisions thersof are in all regpects hereby wpproved and zdopted; and that kny
fae Corporation’s Chief Bxecutive Offiver, Chief Finanoial Offiesr, Chiel Legal Officer

Trdasirer, o any proper delegee thareof, are hereby authorized, in the nams and oo hehalf of
.En oaration, eXEEHE & mﬂtu in‘ and 8 %RWEM iﬂ‘ the said lbml with gu‘:'h
hdnges, i any, 65 such affiesr of the Corporation executing the same may approve, his of It
NG \E'ou thereof o be bonalusive avidencs of spproval of any such changes; wnd fo do such

ota and things gs may be edvisable or necessary in arder o elfect the pirposes aned et
rosolution,

i
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GUARANTEE OF LEHMAN BROTHERS HOLDINGS INC.

To:  [ehman Brothers (Luxembourg) S.A.

We do hereby absolutely, irrevocably and unconditionally gnarantec to pay on your behalf all
obligations, whether as borrower or lender, under any stock lending or stock repurchase
agraemy_ent (the “Obligations”). We guarantee the prompt payment of the Obligations by you,
your successors, endorsees or assigns, nOW existing, or which hereafter may be contracted or
existing, as the same shall respectively become due, together with accrued interest and charges,
and wel agree to retnburse each respective creditor of the Obligations, its successors, endorsees
and asdigns, for all expenses, including reasonable atterneys’ faes of enforcing or obtaining ot
endeaviring to enforce or obtain payment herennder.

At yqilmquesc, we will provide an original of this Guarantee to cach creditor of your
Obligations as requested of us by you in writing.

' This Guarantee is absolute and unconditional without limitation as to monetary atount or
duratign. We shall have no right of subrogation with respect to ary payments we make under
this Guarantee until all Obligations are paid in full.

This Guarantee i§ a guarantee of payment, and not of collection, and the beneficiaties of this
Guarafitee may exercise their rights heretnder without first having to take any action against you
or any|other guarantor. We agree that in the event the Obligations which are guaranteed
herengjder are paid, our liability as guarantor chall continue and remain in fill force and effect i
the evbnt that all or part of such payment is recovered from you as 2 preference or frandulent
tramsfér under the U. S. Federal Bankruptcy Code, or any similar applicable state or foreign law,

We hdreby waive diligence, presentment, protest and demand of any kind in connection with the
detivelry, acceptance, performance, default or enforcement of this Guarantee.

This Guarantee shat! be binding upon us, Our sUCCESSOTS and assigns.

This Guarantce shall remain in full foree and effect until the first to occur of (a) a notice by us 10
you that we are terminating this Guarantee or (b) the Obligations are no longer in existence.
Termination of this Guarantee shall not affect our liability hereunder as to the Obligations
incurfed or arising out of ransactions entered into prior to the termination hereof.
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antee shall be zoverned by and constru

NESS WHEREOF, I have set my hand and seal on Aﬁﬁgiisr'é;/;; 2000.

Bozos021

ed n accordance with the laws of the State of
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