LEHMAN BROTHERS HOLDINGS INC.
Minutesof the Compensation and Bemefits: Committee
March 42008

chirizat ¢, (the “Corp@ratwn. r“Ho.
and callec’avely Wlth Lts subszdlar!es, the “Flma”) washeld on Maich 4, 2008 -af 4:45 pum,
pursuant to written notice.

PRESENT - COMPENSATION AND BEN]

M. Jotin F. Akers (Chairmar)
Ms. Marsha Johnson Evads v
Mr. John D, Macombier .

ABSENT- COMPENSATION ANDBENBETTS CONMITT
Sir Christepher Gent

ALSO PRESENT BY INVITATION

Mr. Richard §. Fuld, fr.
Mr. Joscph M. Gregory
Ms. Tracy A. Binkley

Approval of Minutes

~ 'The first order of business was the approval of the Minties of the meetings held
on January 28th and Februiry 9th. Upon motion.duly made and seconded, it was
unanimously

RESOLVED, that the Minutes of the Compensation and Benefits
Committes Meetings. hield on Jamiary 28, 2008 and February 9, 2008 are Hereby
approved in the form submitted gt thismeeting, uiid that copies of suck Minutes
be placed in the:appropriate Minute Book of this: Corporation:

Speeial Retention. Awards forBenoit Saveret

The Committee then reviewsdananagernent’s reconimendation for special
retention awards for'Benoit Savoret, COQ for Burepe, who had been offered a job with a
hedge fuind, Ms. Binkley described the terms.of the proposed awards, including a revised
recommendation from management on the provisiens that would apply in the-event of
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-inmiun_myzf' ssralainie
io the Cemm ee

ock Umts (“RSUS”) 1eIatefd w0 shares of fhe
Corporanon s common stock, pér value $.10 per-share (the “Common: Stock™).to:
facilitate the retention ef Benm’f:Sawrct and that such. avards recogriize;

performance and cor 18
expected performncs .and QG itributic
thetefore be it
R8U Award
RESOLVED; thit the/ Committee hersby-grants to Mr. Savoret the number

of'RSUs, under and’ subjest to.the terms and conditions of the Cerporation’s 2005
Stock Incentive Plan; caleulated by dividing $30,000,000.by the closingprice of
the Corporation’s Common Stock on the New. York Stock Exchange onithe date
hereof, and that such RSUS shall vest'in five equal annual installments
commencmw on the anmv rsaly of the date:’ hermf and be: subjeet t@ this tsnm and

slrares. af Comm@n Stock sub_;ect to Op‘aons, er and-subject t@ the Teriis o e
Corporatzon s 2005 Steck-lncentwe Pla:n, Wha:ch opnons shall have an;;exermse

{ 8 suchftcrms and cenditi@ns e
incorporated in an award agreem to-be provided ts Mr. Savoret, and shall have
the Aghts to (4) have share withholding upon exercise of the optich for paymietit of
the exercise prics and/or withHolding taxés or (b).deliver previously owned shaves
to-pay the exereise price-and/or withholding tax; and be it further

[
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or dcsirable to oarry mut ﬂm purpose azid: mTent
‘comply with law; arid.with respectito those awards Whloh are; subjecricithic lav
of any foreign _]UTISdK:’HOH the--@fﬁcers of the: Corporaﬁon are each hereby

incremental matérfal ot to tﬁer—Corporatmn

Amendment to 2005 Srock Incentive Plan (e “Plan™)

The Committee diseussed the proposal to'ineresss the
Corporatmn s Commcm Stock authenzad f 1ssum1ce under ,

vrecommcndanﬁn 107 INCTedsE th*e shidtes @
million: Afier discussion, vpon motion-dily mad
resolutions were unanimously approved:

program af émpi@yeeé '-"d i sin orderto mouval‘e them to exert ‘thelr bes‘c

efforts on behalf of Holdimgs; néw higreforebedt

U3
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F URTHER RES@LVED that the ofﬁcers of the C@rporatwn be, aud they

Compensation Disclosure ~fe: 2008 Proxy.

The Committee discussed the draft of the executive compensation tables:4nd the
Compensation Discussion and Analysis (“CD&A™): for the: 2008 proxy statement,
'M dtm al reaardmc thls tapic Ixad been dxstnbuted fo theCmee members: and

made anﬂ saeoneled, 1twas y

RESOLVEE) »f_th it the Comp_ :

tiorand Benefits Commiftee hereby-
at Cempensaﬁen llscusmon agd

Analysxs presentedt@ the Committee bi g T¢5 Proxy
Statement on-Schiedtile 144 and mc@rporated by refereace in the rCoxpomtlon s
Annual Report-on Form 10-K.

New Hire RSU Awards

. The Committee also-discussed equity-aivards to néw hires. Alffer dlscussron upeh
motion:duly made and seconded, it was.unanimously: resolved thati.

WHERFEAS; the:Cotamitiee degms It appropriats to grant RSU awards to
facilitate the hifitig.of key employees, -and

EREAS, the Committes tias delegated its atithority to award RSUsto
new employees-to certsin officers in the Firm’s Human Resources divisiohi; now
therefore be it
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ofRSUs made under ﬂ&e Hitiar Ioldings : orafs

rcsolutlons be and each of thc samre hereby is, ad@pted,-ratlﬁéd céhf-'f"[f’ hed and.
approved in all respects-ag the act and deed of the Commitiee,

2008 Compensation and Benefits Bxpense as a'Percent of Net Revents (“Comp Ratio”

advance a8 prepamﬁ ofi for th.IS m.eeung. As.p,art of thr ( ’1scussx®n; managemem ‘
suggested significant:changes that could b implemeiited in. 2008 to the annual equity
award program, including reducingthe discount-and the vésting period.

Addmena.lly, M.r Fuld. descrz'hcd a.;jmaere @f potenhal ¢omp ratios fhat may be

the COR. rauo at the ewcpect-
ROE, pre-tax margins, and EPS,
to cover fixed expenses: plus
Mr. Fuld-described ai¢ , ] tos:tha v :
to mermbers of the Committee: rthelr rev w., It was, 2 sed that 3 an additional
Committee meeting would be scheduled for laterin thie rionth to finalize discussion on
the comp ratio for the first quarter 2008.

There being no further business 0 be conducted by tis Cotimhities at“thi..‘.'smeﬁﬁn&
upen motion duly made and seconded, the teeting was adjourned.

Re_s_pecﬁfully—_szubmirtéd;.

Trafcy. Bq-' -1ey
Secreté{/ for the Meeting,
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EXHIBIT A

Tessrination Provisions - RSUs

Event Treatment.

Voluntary Terination All unvested RSUs will beitmmediately forfeited and
cancelled upon termination. Vested RSUs-will convertito
shares of Lehiman Brothers-commeon:stock on the‘Share
Paymiient Dates, provided the einployee:does not: encage in
Demmantal Activity! throug

Involun{&‘:y 'I‘e-nmaman mthfom: 'U's wﬂ_I vestdnd convert to-shares of cotnmon stock

Cause? the:S gifent Datss, provided the employeedess

not engabe in: Detrinrental Activity through sudh.daiés.
Involuntary Termination with All dutstanding RSUs: w11] be:immediately fox:fen’ed_ anid
Cause _ canoelled upon-termination.

Termination Dué to Death or
Disability3

“Detrimental Acnmt)ﬁ means,(I}.using itfurmition rceem:d durmg 4 peison’s employment with: Holdings or any ot
its subsididries relmeﬂ 16 the business : its-slibsidiaries; effliatésor thei? clieiits,in broach
t ) ditectly.or indirectly persuéding or.attermpling:
w pcrsuadz., By any mcasis, any émployce of Holdings ‘or ity offis subsidiaties or.affiHates to termiinate ginployment
with any of the foregoing or to-breach:any-of the térms of hi§ of hiér Eriploymignt with the’ feregomg {iiiy direct
mdirectly making uny staterdertt that is, of could be, dxsparagmg of Heldmgs, its subisidiaries.or affiliz
their employees (except as ncéssary o wéspond truthfully toehy inquiry from: apphcab?e regulatory, duthoritigs or
provide information pursuant to. legal process); or(ivydireetly orindirectly engaging in amy: actmty that i, oF could be,.
substantially injurious 1o the financial condition, repuration; or.goodiwill of Holdings o ifs: subsidiaries or affifiates, in
cach case as determined in‘thie. sake-discretion ofthe:Chief Executive: Officer or ChisfOpérating Officer of Lehman
Brothers Holdings Trie: (or theirréspective designees):

rhc perfarmancc uf 2 persun i
company, iniproper.use.or: drsclsasur : 1 pr ¢ .
Ho!dmgs or any subsidiary, inéluding but vot Timited io* the Code:of Conduct or & matena! ~iplation -oF thé: dorflict-of
interest, proprietary information er business-ethies pélicies.of Holdings.or amy subsidiary, or such other clicamstances
25 may be determined in the sole diseretion of the Chief Executive Officer or Chief Operating . Officer of Lehiman
Brothers Holdings Inc. (or their respective designees).

P Disability™ means a disability under both the Leng-Term Disability Insursnce Planand-Social Security: &ct.
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EXHIBIT B

Evgnt“
Violuritary Termination

Exercwable optwi:é wrll rémain. e*{ercisable fora period ¢
six months following termination, provided the employee
does not:engage i Detrimental Activity through that-datg,

Irivoluntary Termination withont.  All'stock:-options will- beconie vested docording to the
Cause original vesting sehedule.and willrémain exercisable wntil
- ‘the later of 1) thie date the last travnch becomes vestediand
i) sty onths.following termination, provided the-
employse-dees netengde in Detrimeitial Activity through

: thiaf date.
Involuntary Termination with ATl sutstanding stoek options, whether or not exercisable.
Cause will be: 1mmad1ate1y forfeited and cancelled upon
1érmination. :
Termmeation Due to Death or Stock options become irnmediately Vestediatid exercisable
Disability and rentain exercisable until theirstated expiration:date:
7
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EXHIBIT C

Change in‘Control Proyisions

ility of St@ck Qptions.

Following a Changg in Control (as defined in:the 2005 Stock Incentive Plan); except to
the: extent that and thhcut hmmna the pmv:mns under tbe tena:rs ef the Opmm Award

reinain exermsable until the scheduied expxmuon date

Additionally, all eptions shall-become irartiedidtelyexercisdble, and remain e)Leréisable
until the scheduled expiration.date; in the event-of any irveluntary Terminati
Cause following a Change in Control ocourring prior to, the Change-in ControIVestmv
Date.

For purpoeses.of this Exhibit.C, “Fiscal Year”* shall:mean Decembet 1 tiroigh Noverber

30.of therelevant salendar eat,
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EXHIBIT D
LEHMAN BROTHERS HOLDENGSINC.
2005 STOCK BNCENTIVE PLAN

.1} ‘Purpose of the Plan

interdst in the: Company's success

2). Definitiois
Thi following capitalized terms used frrthie Plan have:the respective taeanings sef foith in this Secfion:

(e) “ter” meaus TheSecuities Exchnnge Ast of 1934, 45 amended, or anysuccessor tharsto:

(b) “Affiliace” weans any entity that is couSdlidated with the Company for fina 4]
plrpasts-or dny other sntity designated by the Board in which the Compatiy or. @Afﬁliate h}zs £
direct or indirect interest of ar lesst rwenty-five percent (25%).

(€} “dward” means an Option; Stock Apprecxanen Risht or Offier Stock-Based Awird granted
pursuant to the Plan.

{d) “dward Agrecmreny? meas Me wiitted domimenl Gt docuinents: by whichi each Award is
evidenced.

(&) “Bourd" micany the Board ¢f Dicgetois-of the Getipany.

(B “Charge in Control™ mpans; Wil réspect to-ahy Award granted on or prior to-Novemtber-8, 2007,
thie accutrencs of any- of the fbllowingevents:

iy 'I‘hc COUIENCE of an event descm’bed in paragraph (i1 '.,(m) (tv) (v) or (vp) belaw mvolvmv.

stock havmg or.dmary vbtmg -boiver in the election of: dircctors of” the Campany {the "V i
Securities™);

i) Ar

Company s then &utbzandmg Virtin; Seeunues pwvzded, howcwer i3 dewrmuu:
Change in Control has octurted, Voring Securitivs which are acquired ina
Auqmsnmn" (as heteinafter defined) shall not constitute an soquisition which wau]d cause a
Chauge m Comtrol. A “Nonr-Control Acquisition™ shall mean - an acquisition. by (A) an
employee benefit plan-for a trust forming: & part thereof or 2 frustee theveof acting solely in its
capacity as trustee) maibtaingd by (I) the Company or {II).any cotporation or Gther Person of
which & majerity of its voting poweror 1ts voting equity securities orequity ifiterest is owned,
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However, that any'

-resérves the: right fo-se tol - 4 “acqms oii

Compdny reported ‘in.suck ﬁlmﬁ s bcneﬁmally gwied by sugh Persen fer purposes af ﬂus
paragmph (u),

Board’) ceasuag fm‘ anyr,"';
provided, h‘o;weve

-ofi;mnes BY consents by QF of- behalf af a i’ersmn eﬂxe;r tIazm {hc Board (m ;:ach case, 4 “Proxy
Contest™) ineluding by réasen of any agreemenit intended to-avaid or settle aty Froxy: Contest;
or

——

A merger, consolidation, recapilatization or feorganization involving the Company, umless
such merger, consolidation or.Téorganizadon i§:a “Non-Contre! Transaction™; iwe., meets each
of the requirements deseribed in subparasgraphs (A), ~(B).£nd"—(C)ibel'e'w: '

(iv

(A) the steckhorders »of, thg Company. xmcdzatcly bcfere such mcrgcr, eonsohdanen,

fecapitalization:or reorgamzaﬁnn,

the individials: who were members of the Incuiibhent Baazd mmcdxate!y prior to the
exechtion of the' agreement. provxdma for such. meroér,.consohdaﬁon, recapxtahzatlon or
reorganization censtitute at least 50% of the thembers: of the:board: of ahrectors of the
Surviving Corporation immediately following the cénsimmation of such INEFEEF,
consolidation, recap;;al;znnen OF reorganization; and .

(8

o

(€) m

SHEvivigg Corpamnans thcn outstandmu votm, sccun,;es mmedxatety felIowmo 'che
wnsunmniion of such-frierger; consohdatmn reeapitalization or rearganizatien;

(v} A complete liquidation or dissolution.of the: Cotmp‘a-ny;

(vi) Sale or othér disposition of all or substantially &Il of the dssets of the Compariy 10. any Person’
(pther than.a transfer w-a Subsidiary Entity); or

(viijAn eventthat would constitute a**Change in-Control " within the meaning of Seeiton 2{g).

10,
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Noiwnhsmudmg the fm g, ¢ a Cbanae m Ccmtro :

Change m,Com;:ol.:

() “Change. i Coiitrol” means, with, respect to-any Award gram;ed after Noveriber §; 2007, e
" occtirrenice of zny of thie followingevents:

(i) -An acquisition. {other fhan dircetly from the Corapany; but mcludmo any acqmsmcn m
connection with any merger, consolidation, recdpit: Tiz4tion . of reorgamzatwn' Tving |
Company) of the Compzmy s outstanding shares.of capital stock having ords
in the election of direstors:(**Votirig Secirities™) by dny “Person” (ds the term’
for purposes of Section 13{d)-or 14{&) 67 the Exchange Aty immediately-afie -such.
Person has “Bineficial Owneiship” (within the meaning 6f Rule 1343 promuigated under the

E\Lhange Act) of 70% or mom of the: combmed votmg power of the Cotmpany’

such acquxsmon a Schedu}e 13D that expressly dasclazms any mtenﬁon ko] seaL control ef the
Company and does. not- expressly reserve the nght to seek':such cantrol prowded, howcver,
that any: amendmem- 2 : g x Ve
the nght te seek: ‘,,ntcel sbaﬂ i

@;n

ik, migels. each ofithe requlmmmfs cfesc:ibed in: subpamgraphs {A), BY-am:

(A) the swoekhelders of the Company, immediately before such ariorger, Sonsolidation,
recapitalization or reorganization, own, directly or mdxrecﬂy, imirnedistely folfowing.such
‘merger, consolidation, recapitelization of rsorganization, at lsast 30% of the conibined
voilng power of the outstanding voting securities ‘of the Company; thé corporation.
‘resulting from such merger, consolidation, réeapitalization or reorganization; or amy
parent thereol (the "Surviving Corporation™) in substantially the same praportion as thefr
ownership -of the Voting Securities immediately before such merger,. “Congtlidation,
recapitalization or reorganization;

(B) the individuals who were members ofithe Beard n‘maedlatcly pfwr 1o the exetiion. of the
agreement providing, for such merger, o ,
congtiate at' least S0% of the Hickiberd of the Hodsd of dxrecters of the 5unfwm,

i1
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Pexsen whcx immechateiy prior tv such merger censohdaﬁen recap ] t.i.on , ;or
reorganizafion Had Bexxef" oitt @vmersth of 0% or more of the then: outs:aﬂdm :

any consscutive twelve-month permd cndmg, on me most recent acqmsmm by such::Person

Netwithstanding the foregoing, 4 Change in Control shall :not be deemed to oocur solely because
any Pt,rson (the “Subject Purson") acquxmd Beneﬁcxal Omrsinp of more than thc pesztted

acqulsmen of” Vonuv Sacuntues by thie. Cona
outstandmg, cteasss fhe propomenal i
.acquxras any: addmonal

: -Vo u'.SenmuesB hel

act , urreu_ce consntutes a chanae - ewnershlp -of effective contro! withily the
meaning of Section.40; AGNZIANV) of the'Cade.

(h) “Code" means the Tnternal Reverme Code of 1986, as amended, or any sucsessor thiéréto.
(i) “Committee” means the-Compensation and Benefits Conimittes of the Board.
(§) “Company” means Lehman Brothiers Holdings i,

W

{1y “Effsctive Date ' means May-1y 2‘0"@5‘.

(m) “Employntent” theans (i)a Participant's employment if-the Participa ‘ '

Conipany or any of its Affiliates, (if):a Participant's services as-3. comsaltznt, if the Participatit -is’

- consuliant to the Company or apy of its Affifiates and (iif)-a Participant's .services as 4 Non-

Buployee Director, if the Pagticipant is a non-cmployee member of the Board; provided however

that unless othierwise deternsined by the Committee, ;2 change in 2 Participanfs status from

employee: to; non-crmployes: (othier that a director'of the Coripany. or an Aﬂihate) :shall constitute &
termiration.of erplbyimet Hors X

othierwise: (g).atransfe

between the Corpany

id ang Afﬁhme shall' net bc deemed a terxmnatmn af émplmem, and

12
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(b} 2 Participant whe is-granted im writing 2. leave of absente shall be degmed 16: have remaitied.in
the emplo ¥ of the Company:duriig snch: le;we ~of absencc.

(n) “Fair Market Vilue™ mieans, on & given:date, (iY:if there. should be. ai:pubhc narket for the Shates
on such dare, the closiiig prive of the Skires on fig Néw York Stock Exchangs; or if the Shares
are not hsted or adnntted on auy nmenal sc:cuums exchanc__f;e the anthmenc mean ¢

fo) “ISC™ meansan Optionthat -i_siialso a0 inkentive stock optiod granited pursuznt fo Section 5(d).

{(p) “Non-Emplopee Birevtor” tikdns a divector of the Company who is not an crployee of the
Company ora Subsidiary.

(q). “Option” means (i) a-.non+qaaliﬁad'"stock--bpﬁon or (i} an ISO, :aS"'al?PiiC&lblﬁ, graxited pursuint o
Section 5. :

(r) “Optiori Priec” micens dlic: purchase price per Share of au Option, a5 détermined pirsudat to
Seeticn §(a).

(s) »}‘Gt?z:c'r Staqhﬁﬂsezizéwizr:zi"’iri:fea“rrse@nﬁawﬁi-gmrité&-pﬂ?sﬁ&m 10 Ségtion 7.

(1)

or an Afﬂhate wha i selecred by thé"Corﬁmxttae to. parttcrpate n fhe Plan

(u) “Performance-Based Award” means an. Other Stock-Based Award grasited’ pursuant o
Section 7(c). .

(v} “Plan™ means-the Lehman Broﬂ-xers Holdmgs Ini. ?003 Stack Incenrive Pla, a8 amended Fromm.
Ilme 1o time.

(W) “Shares” means s{mres of common:stock of the Campauy
(x) “Stovk Appreciation Right” s stk ppreciition Hght granited pursuant 1o Seetion 6.

(y) “Sibsidiary” msais & subsidity sorporation; «s defined in Section 424(D). of the Code (or any
suecEssor section thereto); of ﬂ;a."Co‘mpany

3} Shares Subject:to.the Plan

(a) The toml number .of Shares that msy be 1ssucd under the Plan is one huridred ‘foity-five (145)
million, plus the number of Shares calculated as set forth in sitbsestion (c) below, sabject 1o
adjustment a5 provided in Section 9. Shares of Common Stock isstied under the Pian may bs
amhorzzed ‘but unissued shares:or uﬂmnzati d Lssued shaxes hcldmthe s tredsury, or
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(B) In calculating the aumber of Shares remaining available for, grants of Awards:at-army givensimes
during the term of the Pln, the followingmiles shall:apply:

(i) the number of Shares renpaining for issuancs shall be seduced by the ntin
Awards that consist of, or thatare payable in.Shates;

1 of butstandihg

(n) thc numbex;'ef Sharcs mmmg fof;

issianct siiaﬁ-be mcrcased by h

and by fre nm'ﬂber oF Shirss
obligations}

{iif) thf.mxmber ef' fATeS. veTnaint

forfexted oF ihat e}qaue or tcrmmare or, for zmy ether reasen, are-riot payablc er distribtable
under the Plan; and

(iv) the number-of Shares remaining for issuance shiall be- increased by the nunibei of Shares tidt
have been granted inrespect:of Awrds that are settled:- in-¢ashunder the Plan;

(©)

The fal[uwfﬂg mmibers‘af Shirey shz_tll' e-“added to thc one- hundmd fortyﬁve CMS' mﬂh@n Shares

Hoildmgs Ine: 'Empi’eyeel‘xi :
Ownc "hrp Piaa (each :

3 subje dand oista gmzderthe
Prior Elans (tbe “Prior Awards") but whxch arg subsequently not pa Lt le ot d:sin’bu leunder the
Prior Awards under any of the: cnrcumsfanccs descnbad in: pardgraph(if), @ or {()el
subsection (b) abave. .

43y Administration

{a) ’I'he Plan shall bc ad:mmstcrcd by me C@mmwrec the: mei'ubers uf wl:uch shali be mdependent” m

Ccmnuﬁ:ee may deIegate ‘the- authonty 10, gxant Awards: under tlxe'Plan to oﬂicers or empioyees of
the Company.

(b) The Conunittee is authiorized to cons'tme interpret, implement and- administer $1¢ Plan and any
Award, to establish, amend and rescind any rules and. regulations elating to-the Plaii and cach
Awaid; aid to mzke any other detormimations that it deemis necessary -or desiigble for this
administration of the Plan or with respect 1o: any Avward, The Cormittee nay cerrtet any defect or
supply any .cmission or reconcile any-inconsiy ency i the P]an or in iany Award i ﬂle-mamier and
(&) Ihﬁ: sxient the Com:rmrtez 'd_._ -oT Gesinabls j it

discreuoﬁ and shall be ﬁnal, aonc,}uswe and
: tey Participants-and their benelTotaries:
all have the povier-and suthority to make, and
ind mis of, any Award o dnyperson eligible: to be 2 Par ]
consistent with the pmvxsmus of e Plan and: t6:dmend or waive any such termsand conditionsat

14
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any time. (mcludmg, withgut Timitation, agcelerating or waiving: any conditions en v%tiag) .
idec ' ch power and authority 6 accelemte or
- Shares: with vespect 1o-any Award, dre (deli

G9A. of the Code in 2 fhanget that would result in the Hpo
upon any Participant of an additional tax utider Seetion 4094 of the Cide, ahd provided farther, in
the event that i it is. rcasena.b] deternh ed by the Com:mttce thiat, 25 ares:ﬂt £ SEcnon 409A of ﬁze

thmcs tn ‘miaké- non-umfon'n and selechve deterrnmaméns mder Award Agrements 2nd to ehtér
into non-uniform and sélective Award Agreements, as to (i) the: persons t6 receive Awards, (if) the
tertns and provisions of Awards, (iif) whether a Participan®s Eraploymisnt has Heén terminated for
purposes of the Plan and {iv) any adjustmerits 1o be made to Awards purstant to ‘Bection 9 or
otherwise.

{d): Deliveriss oF Shates friay be rounded to avoid fractional shiares. Tn addmon, the Compan.y thgy pay
cash in licu of Eracnonal shares.

5) Termsand Conﬁ?iions-of-().ptiqns )

Options granted under the Plan shall be &5 determmud by rhc Commlttae, nan-
federal income taxipurp: ; i L the's :
foregoing - and the follg ]
inconsistent therowithy, asthe Committes sfall

uahﬁed or ISBs*fér

perShay ] g
Yt Viglhe ot Shires ofy the: datean@pmm {s;granted..

{b) Etercisability. Options granied under the Plan shall'be exercisabie at such e and YpOLSH igh
- ‘terms:and conditionsas midy/bé determinied by ‘the:Commitiee, but. it no event.shall an -Qption-bg
exercisable more thanten yéars after the date it is-granted.

(c) Ewercise of Oprions. Except as otherwise provided in the Plan or i an Award Agreemert, an
Optwn may be exerclsed for: alL or from tame Yo tive any par, 2’ Shiares: for: WIﬁch m IS then

n‘mttee, pursuant to. ane cr
i market value equal to ﬁ-xe

more of the fo! X
aggregaie Option P
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may be unpesed by the Cemmmee promdz_d, that such Shares Jave. been held by the Baracxpam:

exercise of the 0puon and ta delj

such Sale: cquaJ to. thie-aggrezal

the, Plan and such Shawc have béen 1ssued hereu}z&ar

(d) £S0s. The Comuilittes may: it Options under the Plim that-are; intended: o, he 180s, Such:ISGs
shall Gomply wnh the requuements of Sccnon 42') of c:Cor?xe (@r any succcsser scrmcm thar@to)

bharc on thc date fhc. ISO is. gr.mted and.f( ,the da'ce 9n w}uch such ISO tenmnates isa da%e not
later than the day ; : fifth angi ersary of the date on wih ch the IS s gramed. Any
Participant who % d ¥ i

after the date
Partwlpant,

pertzen thereof} ‘shail be. ega‘fdcd @sa nonqua‘hfed steck eptm g;:anted under

that such Option'(or portion theréof) otherwise: comphes with the Plagls tequirs
nonquahﬁed stock options. Tn 16 event shill any member of the Ccnmntteﬁ, the
of us Aﬁ' hatcs (or ﬁmxr res}acctxve empleyces, ofﬁcers or du'ectars) have any I

(&) A‘mz&rm‘n Whereé‘er in ‘th'is ‘Plan or ‘any agresingnt- evix

Qpnon or dehvary of"
sub_;m.t to procedorss ry. l-tee.,

presenting proof' of benaﬁma.l ewne;‘siup Gf such Shares in: wl‘nchcase the Cempany shdll treat t’he
Option as exercised without firther paymhen and-shall withbeld steh. mumber of "Shaves from the
Shares agquired by the exetcise 4f the' Option o pursuant to the-other Award.

(f). Section 4094 Resiictions on -Gption Awards. Options shall only be gramied 1o guployees,
mdu.pendeut ‘contracters-6r Non-Etriployee Directors provrdmg direct services to 2y corporatibn
in aichain of Corporations-br otheér entities in which each corparation or-other eatity; staring. with
the, Company; Was 4. contrgliing: inferdst in-ancther carporatxcn or: other catity, in the chain, ey

with the corporation.or ottier emi?.y for wh i the-servige: pmvzdsr provxdes dn:ec: semces on the

opkon t Su .
interest Has the samne- acls . § : ,
the language “at least’ 20 pcrcent” isnsed msread of gt ieast b3¢] penzent” :each ptace-zt appeaxs o

16
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Treas. Reg: Section 1. A14(c)-2(6)(2)(). For-purposes.of determining owershrp of aninterest fran
organization, the rules of Treas, Ree. Seetion- 1 AY4(c)-3 and 1 414(6)-4 of thc Cotleapply.

6) Téermsand Cond’izi'ens of Stock Appreciation Rights

(a) Granza The Cammntee ma- ranr (1) 2 Stock Apprecmuen nght mdep;endm ef an ‘tnon OF

by the Committee but in no evtmt shall such amoun: be fess than the Faxr Market Va}ue of a Sharc
on the date the Stock Appreciation Right i 'grantsd; pfov:dcd howevey, that hotwithstanding, the
foregoing in the case of a Stock Appreciation Right granted in omjunction with an' Optien, or &
portion thereof, the exettise  ptice may wot bic less than the Option Price of the relited Option.
Each-Stock Appreciation Right granted independerit.of & '-Optzon shal] cnutle a Partzmpant '
ewrcxse te an. amaunt, i cash and/or Shares, o4 & Tz

- partly in gdsh (any such Shares valued at such market value:) ay shall be deer
Cornmittee. Stock Appreciation Rights may be: exercised fromstime to-time upoz. acmal-rcwpt by
the Company of written notice of exercise stating the nuniber of Shares with respe hxch thiss
Stock Appreciation Right is- bging exercised. “The date a notice of exercise is rece .cd by the
Company shall be the exercise-date. No fraciional Shares will be issued dn ‘paymeht: ifor Stack
Appreciation Rwhts but instead:cash will by paid for a faction: oF, if the Coniiniftes Should $oi
determine, the aumnber of Shaes will berowded: dowmward: o the: fiext viliole Shiade:

{c)

prewder is bas
mea.nmw as pro

orgamzaimn, the vuiles-of Tiess, Reir 8 ucn L '4-14(c}-3 and ‘1-.414{0)—4 of: ﬁze Code apply

17
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7) Other Stock-Based Avwards

(2) The Commiitee, in its sole discretion, may grant or seil Awards of Sharas and Awards t'hai are
valued.in who}e or in pary’ by ref‘erence 10, 61 othcnv:se bass : ]

shall be settled in: cash Cermnoh StacL. ora cembmamon cf bash and Commxm Stock.

(b) With respeot 10 any resirioted stock units gmntad under the Plén, die obhgauons of ‘e Cotnpany
or any Subsidiary are Hmited solely to the -delivery of Shares (or, at the discretion of the
Committee, cash in lieu.thereof to the extent necessary to. comply with- apphcable Iaw, :eguiahon
or other local practice, as determined by the Committee) on the-date when such Shares-are-dye to
be delivered under cach Award Agrecment, The, Company or-any- Submdxary may- Jeliver cash to
Participants for dividends: paxd to:a: holder-of shares of Common Stoek, for fractional shares.or for
any amounts payable i1v-cash upon the eecurrence of a:Change in Contrel.

mp
of its dmswns or znits, or auy cambmanon of tie fomgamg, anid siaybe applied:o —:m abse‘mte

basis and/or be-relative 10: one or more peér group comparies or ihdicsy, or diny
thcreof as rhe C‘onumuee shau detenmnc In addmon, m ths degree [l

'Performance«Based Award. ‘
. pcned 1l such: cemﬁcatm ]

apphcable performance wmﬂ fomnﬁa, a the d:scretwn of the m:e The ameunt of the
Performance-Based Award: deteyniied by the Committee for 2 per[’ormance period shal ‘e paid to
the Participant «i such timé as.determinéd by the Cermmneg tn #ts sole: discretion after the efid of

18
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such perfo:mauce pemod, pm\u‘ d, however, that 2 Part;cxpant may, if and: 1o: the zmnt;pem cd
Saby E0}e% 10,57

@

tinder the Awards o whith the Dmdend Equwalent j reiates Other St clesBase
way, at the discretion of the Committee, provide the Participant with. ch\ndends or dmdend
equivalents and voting rights:prior to either vesfing oredrnont.

§) Unfonded Status:of Plan; No Riguts:.as-fh-Shaneﬁolﬁeﬁ.

other property) or orlwr e:v&nts relatmo to Sha:rc:. subject to an Award fcr wluch tbc ::eoord dafe is
- prior to the date:such Sharas, A _r,tehv;:red

9)  Adjustments Upon Certain Events

Norwithstanding any offier provisions in:the Planito the cofitiary; thedollowing provisions shall-apply 16
4B Awards granitedimder thePlan:

{a) Gt.ncmlb ghg :he eveixt' r'af auy chan‘ge 1’1‘1 '1116 oﬁtstandx Shares afier the Efﬁ:cuve-: Dgte by reasen

cmnbmanon or transacnon OF e‘cchangc of Sharcs vr other corperate exchange, or any éxsm'bunon
io sharcholders of Shares other than regular cash dwidends_ or any transactton sm'ﬂlar to the
foregoing, the Committee in its-sole discretion and witheut tial jlity

subsnmtxon or ad;ustment, it any, as it ¢ i

A.wards
any Pa
Apprccxatren R’tghx andfor’ i(iv)-any ether
(b)

Change bt Camrof If 2 Chaqm .entml q_cu:s aﬂer the Effectm late, at a:ny ume befare such

d i the sole discretion of t Cermmttce) witiich, in the case of Opnens and
Stock Appreciatfort Rights; thiy-equal the.excess, if'any, of it of the consideration to be paid in

LY
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the Change in Conirol ransaction o kolders of the same number of Shares subject to-such Options
or Steck A?prematwn Rzahts or;. it 10 comldwra‘aon is pa!d in any such transactmn, the Fair
f . ) et .

vh,e Cade ma mmmer i v
under Secron 409A of 'ﬂie'-C

10) No Right to Employment or Awards

The granting of an Award under:the'Plan shall i -{Impose no: obhgatm qn th Cmmpany oF: any Afﬁlmic;to'
commuc thu Empleymem of's Bartic} ' : '

a Paructpam, mcltxdm,_., mt‘hout hmwmen, the cstm‘e of such , c
or trustee of such estate, or any receiver-or tristee. in bankmiptey or repzes&atmve «of the PAT
creditors.

17 Tran&femibi’;l_ity uﬁ-,&wauds:_

Unless othersvise dc:t;emme: fhy ¢

amtcIpant {may oy, 1h o v o
dlsmbutees of' the Pamcxpant Auy sale, transt‘cx assmiment, pladgc, hypnthecaﬁon or ether
disposition.in violatién of the provisions of this Section 12 shall big: vmd

13

S

Amendments or Temiinnt-io‘n

The Board may amend or tenmnate tha Plan, bm no amcndmcm or tezmmatmn shaﬂ be madc.:'

necessary xo pennit
‘Code orother applicakile laws.
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14) ’I‘reﬁaﬂhexitv-oiAwatds

Absent express provisions: to the contrary; an Award under-this Plan shall not be desmed- cempcnsanon.
for purposes of computing benefits or-contributions under any retirement plen of the Company. or its
Affiliates and shall net affect eny benefits under any other benefit plan.of 2uy kind now or. subsequantly
in effect under whith the availsbilityor amount: of benefits isrelated Tevel of; compensation. This
Plan is not 2 “Pension Plan™ or “Welfare’ Plan” undér the Bamployee: Betirement Income Stptirity Agtof
1974, as amended.

15) ChoigeofLaw

The Plamshiall. be governsd by'and ofstried b S500004E0E With'the:Taws:of the. Stite of Delaware
ywithat regard to conflidis of laws,

16) Effectiveness of the:Flan

The Plan shall b effective as of the Effective Date and shall terminate fmmediately priorto the tenth
anniversary of the Effective Date, subject to earlier texmination by the; Board pursuant to Seefion 13.
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’Tschauder ens

2007 - 2008 NEW HIRES STOCK AWARDS EXHIBIT E
TOTAL
DATE OF VALUE OF NUMBER OF
NAME FUNCTION HIRE AWARD RSUS
Ghavam, Patar KD, ¢ tgr. Administration 122415008 - §3.754,711 70511
Ghavari; Pajar Wb, St Mgr. Administation 1+#21/2008 56,000,000
Baccar. Sim BenAhnigd.  ME. Technetogy Head, Admialatiation 1312607 $1.246,909
Blewil, Richard, MD. Diesk Mgr, Global Prin. Strategies 12 0/3007 $1,327 443 20:290
Grezo, Charlotia Brerelon  BD, Gomm, Mhig & Branding Stralegy’ HURRA2007 81,144,670 18,840
Shinglor, Alexanter 8V, S Trador, Global Rrincipal Streteglas SI0GT. $825,884
Greggon, Aridéasy {40, GFOfFinarce - 101142607 $673,608
Treaty, Shaun 1B, Australis 10p2914007 $640.460
Liv, Yiin Davitd WD, SeReséarclr Analysl, Derlyalives THieRee? $508,205
Hajduhiewicz; Richard 0; Hesk-Mgr, Edergy ) $647,735
Bijaaul, David 8V ¢ Trader, Global Opp. Group $545,377
Pilz, Arng VISt ‘I‘rader. Commodities §512.016
Jarc; Fraca ' $4¥7.375
‘Emmart, Jonalitsn Adam §400,000.
tautone, Fable. /S Tradet, Global Principal Strategios $430,242
Adama, dolipa foyeo.  SVPSr Stfucturer; COO: $425.606
Gedld, Michalas SVB, SirTeder. Gonvaditios . $347,13¢
Bedwiek; Alfan M, Desk-Mgr., Global Orip: Graupy' $310,412
He, Honey esearchAnalyst, Tolsaom $205.375
Rizza, Aniiiga SVF, Trader; Governments $221;608: tk Gver d4-yaprs.
Velato, Rhoads 8P, sr Wigh, Mortgage. Capltal §198.180
Findiay; Pay) SVP, Sr Saites Tedder, Japanese Product §247,185
Shagivo, Julle MD::Sr Mgr, Risk Mgmt §$21g,287
Whaiond, Ghrsitan- - WP Trader, Globat Pringipal Strategios $18
Gpta; Migrsr SVP: Begk Mgn ndia:-Equilles 2104.26%
ang R Mgr. Lehman Bmmen. aank 11842007 1845684
Biuval-Kieflar, i6r: ek il $196,126" | :
Konlomin_as»;l{ S 8!2312007 STEQIZ RSUS Ve mver LRy bégmnmg 10, 260
$118.674 conved fo s(ock ovar 4 yaa'
§iemiged -

L iy
Ryans. Paul

*“'Date:ol i'e-h!ra




