thig “Cettee”) of the
* or “Holdings” -and

Ms:
M. John ID: Macomber

ALSO PRESENT BY INVITATION

terms, which were outline
in advance of the meeting, Ms, Bl yveral
in the material provided, moludmg the estirnated annual expense ever the vestmg permd

and upon motion dely made and seconded, the following

Ieaders}ﬁp bvlmpact,‘ " performance -and centnbunons ﬂxrough Vthe date 'of such awards
expected performance and contributions through the term of the: awards, and-such other
matters as the Committee may deem apptopriate, now therefore be it

2008 Special Retention RSU Awards

Tormittee hereby grants to:each of the individuals:set forth
XSUs telated to shares of the Corporation’s Common
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y ~with the: provisi ‘televarit: lacal Taw ot regulaﬁons m those
temtones, pmwded such actiens do -not result in an incremental material cost fo. the
Cotporation.

2008 Equity Award Advance and Deferral Levels

that wmﬂd ap : et 2 Y YW .
would be taken: into acceunt in the: m{tl-year grant, After dlscussmn, wupon motion duly: made and
seconded, it was unanimously resolvid.

2008 equity dwas be gre
historical ‘year-end award cyele;and
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cammumcated up .through ‘ and iti ¥, SUC ] ich : - Tina
determined by the- Cttee duting the fourth quarter of Heldmgs 2008 fiscal yeaz, and
be it further.

Cozp@rah@n are each hersby auﬁh rized &
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and to iﬁake <eioh ety mcluﬂmg';' without
such trust msn'uments or. other 'oeuments as -they :

purchase of thelr interests. in: o
Comrmttee that the personal loan he A
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bbe it fm'ther |

’ RESCLVED that the Firm is hereby authorized 4iid ditected to-repurchase from
' : S “p_nvate equity funds, based on

NECESSaty, - appmpnate or: desuable to-carry out the pm:pcse and mtent of the foregamg
resolutions,

be conducted b the: Committee at: “thxs meeimg, upon

There Beiig o fufther ‘
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EXHIBIT A

intheamonnts’ héted belbivv'

Messsnr, Chirfstian
Mills; Johin R.
G

Dlvismn
By
IBD
IBD
IBD

58

Humphrey 'I'homas P
Lee, HyungS
fafte, X%
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EXHIBIT A; continued

D

Ve, Jud

Van Lomwel, Dik.

EEE8885:
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CHIBIT A, eonitinued

Name
Gelhand. chhael

determined by d} ; dmg the RSU , 3
Common Stock on:-the:New Yerk Stock Exchange on. the ",:?-;' -an
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EXHIBIT B

Termination Provisions.

Terminationwith Ciuge

Termination Due to Death 6r 100% of RSUS will immediately vest; ‘and shares of Lehman
Disability3 Brothers common :stock underlying ‘such RSUs will be: issyed
‘ ‘on thie 30 day following the:date enmployment ends.

$ “Disabitiy” meansa disability uader both fieLong-Term Disability Insorance Plan atid: Social: Security Act
9 ‘
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natiée Provisions.

Event Treatment.
Voluntary: Termmauon, Involuntary All ¥

5Us will be immediately- ferfeited and umclled upon

Termination with  Cause? terinifiation.
Involuntary Términation  without
Cause

5 “Disabiility™ meang Jisabilityunder-both the Liong:Tem Disibility Insurance Plan and Social Security:Act.
10

LBEX-AM 003821

CONFIDENTIAL TREATMENT REQUESTED BY
LEHMAN BROTHERS HOLDINGS, INC.



(except selected execu”'
ofﬁéeis), the e'x

dmoreﬁon, based on iestxmated ten’ual 2008 total cempensauonffor such individual on
the Grant Date or her dcteon that such grant would: otherwise be- mappr@pnate‘
under the cireumstances.

1
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EXHIBIT E

usmg 2007 Cc:mpensaﬁ i i :
by 20%. For pmductwn as"-_

2008 Eijuily Aa'lftmce Summary Table
Amount of 2008 Compensation Awarded'i i RSHS ;

‘Senior Vice| e ¢
Pres1dents i

Range; | Vice Presidents & Below:

$200,000 - $299,999
$300,000 - $459,999
$500,000-- §749;089

31,000,000 - $1;499;999 | $1

$1,500,000 - $1.;999;_‘:9‘.99> $372:600: plus A42% of 45 : %6
TC over $1.5 million TC over$l.s mﬂhon
$2,000,000 - $2,499,999 $5&2 600. plus 48% of $720,000 plus 6% of

‘il - TC.over $2.0million.

$2,500,000 and-up 42%of TC

12
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Termination Provisions for Bonu

Event

Termination for any
reason ptior  to
Novembei30, 2008

Inveluntary Forfeit all outstandinig July RSUs.
Termination with :
Cause on. or after
November 30, 2008
Involuntary
Termmauon thhout

Full Career
Termination ‘on o
aftér Noveiber 30,
2008

nec&ss&ry for. delivery: as.sbeclﬁed in thev STP & re}évant award. agreemgnt

Death, Disability, or  All July RSUs: mmedzately veit -and shates are’ delivered within-30. days- feﬂovvmg the"
Termination for termination date.

Select  Government

Service

Capiralized torm: e endngtes hereto.

& aridmosdefivied Ferein shall:ovesthie meanings sets

14
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EXHIBIT G

Ter:mnanon Prow,su)ns for B;onus—Eh’ .1blc Employees. with 2008

'_teed- Compensation: and. for

'E{'.ent

Voluntary
Tenmnahen

Involuntary
Termination
with Cause
Involuntary
Termination
without Case

Full ° Caveer
Tennmzuon

thmug;h the Share aymem :

terms: and’ conditjons: necessary for'dehvery n the.

Death, Dlsabxhty,
or 'Termmatmn for

s
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EXHIBIT H

Chiange in Control Provisions,

[ (o) the 18 tion
:determmed by the Coiniitities
Year immediately foﬂewmg the
later da_te, the “Chan_gc in€

énd not deﬁned herc ishall have the meamngsvset,forth-- the cnéno&s hegeto. o

16
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exceeds the value et
Summary low,
additional year-end award

2008 Stock Conpotient Suminary Tablé

 COMPENSATIONRANGE | 0

30+ 874,999 Fp—
§75,000-$99,999 | 2%0f2008 TC
$100,000~$299,999

$300,000~§499,999

§500,000-- §749,969 plus35% of 00RTC dbove §500,000

$750,000:- $999,999. ' plus 65% 6£ 2008 TC above $T50:000

$1,000,000 - $1,499,999 plus65% of 2008 TC above $1,000,000
§1,500,000-$1,999,999 | $675,000 plus 85% of 2008 TC dbove;$1,500;000

$2,000,000-§2,499,999 | $1,100,000  plus 8% of 2008°TC above 2,000,000

$2,500:000und above. | $1:500,000 up
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tﬁsm-"&'ﬁpﬁfv»ﬁfihéin?@ffér'-@ﬁ-emplfqyme,nt-

Furth <=;n':|ncn:ea If the mmber of yea.r—end 2608 RSUs calculabed as above remﬂts in feWer

18
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142007 Compenisation” means.fiscal year 2007

Tary-earilings, bonus, cish o, eghissions; saliry suppléthents; e valile: of 5007 car
allowarices, and Houstng: allowdneesfor

nip dyees (e nonmepah-iams) Foremiployiees.

Jons satuey supplements; the valie6E2008 St

tennmanon, such’ act:shall also.berdeemed to. constittt Demmental Activity.

_’ “Fuﬂ Carect Termmauon means a termination of em loyment when{i)a:pe

19
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