LEHMAN BROTHERS HOLDINGS-INC.
- Minutes of the. Cesmp : tmn and Benefits' Commiittee

callecnvelym. its Subsid
purspant to written ne’ace

PRESENT - COMPENSATION ARD BENEEL

Mr. Jokin:F. Akers- (Chaxrmau)
Ms. Marsha Johnson Bvaris
Sir Christopher Gent.

M. Johin D. Macouiber

ALSO PRESENT BY INVITATION

Mr. Richard S. Fuld, Jr.
Ms. Tracy A. Binkley
Mr. Joseph M. Gregory

Approval of Minutes.

The first-order:of business:was the approyal of the Mmutes of the mestings held in .
March. Upon motion:duly made andiseconded, it was unanimously

RESOLVED, thatfhe Minutes: of t 1¢’'Compensation and Benefits
Comniittee Meétings held on March 4, 2008 and Narch: 12, 2008 are hereby
approved in the form submitted at this miectifig, and that copies of such Minutes
be placed in the appropriate Minute Book. of this-Corporatien.

Direstor Compensation

sharc pnce om the Fu‘m s annual equlty retamer A decrsmn was’ reached 0. c@ntmue thh
the same compensation program. for 2008 a5 for the prior year, 4rid-to revisit the topic 6f
compensation for Directors.again in the second half of the year. After discussion, upon
motion duly'made and seconded, the following resolutions were unanimously resolved.
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Hloldirigs o, 2005 Stock Incentive Plen (the STP?y,.

NOW,; THEREFORE, BE IT RESOLVED, that the Committee -
recormmends, and it hereby does: 0 resonimend, tothe Board of Directors that: ()
an Annual Equity Retainer be granted to sach- N@nremployee Directot; in the form
of RSUs or Stock Options, as applicable, and in each case on such numiber.of
shares of Commen St@ ok 2 d"ubJeqtv.to the tetmris;as set forth on Bxhibit A

15, 2008, and further

RESOLVED, that, subject in all events.to the approval of the; gmats of the
Annual Equity Retainers deseribed above by the Board of Direotors, Soch grants
are hereby approved by the. Committee; and further

ta!cmg such vﬁm:he: sotion 48 the yeetas wlth the advlse of ~counse1 deem necessary
or desirable to carry opt tie/purpose-and intent of the foregoing resolutions, orto
comply with law; dnd with réspect to those awards which are-subject to.the laws
of any foreign jurisdiction, the.officers of the Ceorporation are each herchy
authorized and directed 10 determine the: form of awards to employees who are
personally residing oufside the United States and to take such actions and to-make
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deern.necessa
resolutwns

Committee membars

RSU Awards to New Hires

The:Commitice also:discussed equity awardsto tiew hires. After-discussion, upot
metiofi duly madeand sesonded, itwas unatimously resolved

Commiittes Svems it approptiats to grant RSY awards 16

ey-employecs,.and

facilitate the hiring of
WHERBAS, the. Cotmitics has &elegafed it anfhiority o,award RSUs o
new employeesto certain officers imthe Firm’s Human Resourees division; How

therefors be it

RESOLVED, thetthe Committh

Imewiedges and approves'the ts
of RSUs niade under fhe Lehman Bre‘ch - 005

Abe subJ eot to the tcnns azzd condmons (a) sét forth on: Exlnb:f Band
2007 Stock Award Prograri;

fously taken by anyofficer, ditector,
ame or on behalfof the

Coee, Ehed cmiu ‘
resolutions be, and each mfth&same‘hereby 18, adopted, ratlﬁed, sonfirried snd
approved in all respects asthe act and deed of the Committes,
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Special Bauity Award T

treatmeiit f

other fomr
following|reselutions were:unanimiously ahproved

1dent1fzed for the individual listed on Exhibit : ich
haye not been met asof the date hersof (the ‘Unv&cted RSUs”) netmthstandm,

er empleyees Aﬁer dxscuss_ o, upon monon duly made and sec@nded, the

6]1

RESOLVED, thiat with respect o thie:

any provision to the contrary i any award agreéement governing sach outstanding

aw

ards the Connmttee shall treai the Unvested RSUs as v&cted as of the da_zte thai

Co

rporauon orits submdlanes or (u') the Share Payment late and beiit further

RESQLVED, that the:Global Head of Human Resources shall h‘aVe the

solg discretion to. detetining whether the foregoing: conditions have beeisatisfied

'. for

the acoeleration of vesting and the delivery of the Unvested RSUs;.and be it

firrther

coqdmoms of; ﬂ:xe awax:ds:;hsted on Bxhlbmt C- shall ot

o sefréméztn m. ﬁ.ﬂl force
effect.

Dﬁ%ggaﬁon of Author’itv

RESOLVED, tb.ai the officers-of the Corpei:

1be, and they herchy are,

authiorized and divected to.take such further action with: -respectts allthe: foregotig
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plans and programs mcl ding, m‘t’ﬁout tatlon, prepann and dz‘ng

opuons or ustg d‘
law or regulations in:those temtenes, pr,e_ ded such actions do uot resu‘lt m an
incremental fitaterial cost to the Corporation.

Alternatives to Annual Employee:Equity y%war& Progra

The Committse.dlso discussed potenual deferred compensation prograrm
alternatives in the-event there were nsufficient shares for the year-énd eqidty.awards.

Private Session with the Global Heatof Fuman Resourcs:

in private sesswnmtthmkley They
20068 among other matters.

Theré being no further business to be- conducted’by the Tommittee:at this- meemng,
upon motion dily mate:-anid seoonded, the: meetmg WS, ad}eumed

,Respectﬁlﬂy submrtted,

"Secretary fcxr tha Meeting
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ApHELS; 2008 Equity Awardsto.Non-employee Directors

10,200

Nasze
Ainslie, Michael
Akers, J ehn _

o= B = R I~}

3 10,260
'Hemandez, Roland 6 10,260
Ratifiign, Hefiry o 10,200
Maconiber, Johm 3.400

Total , 20,400 - 40,800

'tem:maﬁen S .':
Diretor holding RS ‘
dividend paid onione share o
employee Director; divides : the Co . SHOEK:
Exchange on stich dats, Additienal award terfirs and condxtwns arepromded in the apphcab]e award
agreements-evidencing these grants.

award:- date: 0,1', "if's;'@o"n ;
provided in-the applicabl awardagrcements i

encma these gran‘es
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2007 - 2008 NEW HIRES STOCK AWARDS

NAME

FUNGTION

TOTAL
VALUE OF
AWARD

DATE. OF
HIRE:

NUMBER
OF-RSUs .

EXHIBIT B

. Vesting Schadufe

Reilzes, Benjamin
Lofiredo, David:
Slape, Nicholas
Murlhy, Arun

Mamal, Pavel

- "Richmond, Lee-

Varag, Nikolal
Stone, Lee
Rlcharcdson, Léa-
Menezes, Andrea
Suwa, Matanori:
Lee, Stephanle
Sedl, Johh

MD,.SrMar, Teshndlogy

M Glignge Mgmt Téam

MD, GEQ/FiriafEe

MO, Desk Mg, Oil

SVP, Sroeskinalyst, High Yield
SV Sr toriFliad Income
8V, Blifanclal:Seivises

SVP & Trader, Flow:

SVP, St THdeH, High Grade.

s, Forelgn Exchange: -

S\, S Tradér, Goirmraimerits
% Trader, Bty Strategles
reditRIak: St Mgr, Risk Marat

213068

241812008

$2{674,683
$963,225
$656,971

352008
3101008
121712007
121312607
GI3/500%
12012007

$195,105.
$354,20%

6/26/2007

11712008 $268807

:$109,032

2/12r2008"

$592,501.

ST Ton
“§RY7 509

$169.842"

55.6.53
22,441
10,661
9:663
7,206
g,942
5,985
3,739
4622
3:10%
2,548
1,938

R8Us vestiover.4 years baginnilng In 2008, R$Us convi

RSUs:vest end convertta stock over4 years beginning‘in:2808.
ReWs-vast andconvert to stock aver7 Jasrs bidginaingn-2008.
RSUe véstand convert to stock over 3years beginning 152008,

"REUS vest over-2 years beglnning In2008.. R8Us-¢ahiértib-stock over-2 years.

R&Us vestiover-4 years beglaning 2007,

RSUs convertiostdak over4 years.

- RSWE-vestand:cdnvert (o stdck over4 yéars beglhnlig In:2008:

toek-over3 years.

Totdl

_REmployess.

108007 382800
’ $7,022,034

1489

134,948




Numberof Wamberef Namberof 1
Outstanding Oulstanding Ouistanding OGutstanding
Corp.  Unvested Unvested  ‘Uhvésted  Unvested
Title 2003:RSUs 2004 RSUs  2005RSUs 2006 RSUs

Emplovee

Epes, ChristopherR. ~ SVP 560,69 3,710.76 2,749:7% 7,882.84 a4181 1934582
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