
· ..... ·· . A t~~?~o~c .mee~~ 9~'t;b~··~9~~~ns.~~n ~d ~®efi:ts· ~~(rl~~ .(tf1~· '~c~~tyt~e1'}~;ert1le 
Beard of Ditecto'rs· of Lehman. Bre.thers' Yoldit:igs · Ifie, {the .. · · Cciq>0ratf'Oll'· . or· · ~ol&ngs·· ,and 
collectively with1its subsidiaries~ the· ~i!mi''J:'was held.onJ:tli}'-J,,,i:Oll8~:~t·7;3:U•a..m.. · 

PRESENT\;. COllm~$JA't1£l)olsl AN1l·:BENEFITSC0~E MJtM:'BBR)S. 

Mr. John:F. ·Akers <(Glliliiman) 
Ms; M~sJ.wJ.P~9p .. a,y~ . 
Sir · ClfriStOpher Gent 
Mr. J~Jhn.]), Macomber 

ALSO.PRESENT BY INVITATION 

Mes~l'$. Richar4 .s .. 1\w~ Jr.. 

Ms. t:~.~:: 
Special-.R-etention R:StlAwards:FerSelechSenior'·&ecutives 

AtMt .. Akers~ ·re·queS\.Ms~ 1linkley· descii'becfthe,ptdpos.ed'cretention•awatds attd-p,rqgra:rn: 
terms, which were •otitline.ctinth:e~rial'lliat:-h@ betm·distnb~e.d tQ:tl,:re·Commi~m~b~ 
in_ adv~ce _of tlie meetfu~. Ms. HhikJ'e:y ~~o noted the oveiiall coSt ofth.e·aWa!<;i~ as s$flrilarlzed 
in the material_pr.ovidedJ,incluiling the esti''ttlated ann:ua.l expense o"e:r the vestin& period. 

. A.Itet· dis.c)J$sj~ -oftlj.~ ~"W~t'l$.~¢4 qpon .~tl.'tioa awy maqe anii,sectn:id~i4 th~' foNt;~~ 
tesoh:itions· wereAmammousty'ado~ted:· 

~~~1~~;ff~ 
exp:ected performance, and contribu:tioJ.lS,'through the tean oflrthe: awar4s; apQ- su¢h oth~~ 
matterS ·t\$· tp,e,.CollUnittee ~Y d¢em.apptqpriate, howth¢refure lje it 

2'00:8.)Specia:!R.etenti:on.·RSU !Awams· 

.RES0LVEDr'lhaHhe Colflfilitteeihereby•gmnts to.~h. of~the individuals set forth 
.inEXbt"bit A hereto,;the.>.r1mnber:•of'RS0s·relat~'to shru;espf;th:~ CorJ>Qration~s·C~JnRl!itn 
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Stock .un~~ an~~·~l~ct ~- ~e/~~s ~~ ·-:ondi~ofiS· o*' t)t¢ eo11P~tati¢tt~~ gdo$; .~!oek' 
Incentive l:rlan .(·:SlP ~~- :which' R.SUs: sliall. oe ®ttmute.t:m,.accotdant:e: mlh.Exbibit A 
b~¢to: and :sMJI'be Siih-j~~l·:@Jh~.;tetri:i$:~d ~ll,4\~~ ~(}tJ~itli m ~~~ ~.~ i#i~.O' 
hereto and the· C1l~e m.·'€~tintrol p{GViSiom ofthe :2007 ~eyAward Pt(Jgtam·aaopted. 

=~~~=~~~::f~~~~~ 
d.a~(~=~;~=¢~~~~=;!:~~::.:=:~a:~=~~~~t 
Deleganen,ofAuthoiiity 

REsOLVED~ ~t ib.e olic~ of ilie• ¢0tpQ~b~ ~e,. 'and;• 'tliey :frer¢Sy are; 
authorized and directetl' ttl take such 'further ~tion With respect to all the foregping 'plans 
and prqgr~s inclil<ling,, ~thQJ,it ljnrlt#i,on, pr:~parin;g an.Q,.qist;r:ip¢ip,g e.w~4:.~gr~~lit!l. 

s::.~~;:::l~:i:st=~ 
:~.:::=:;::~~~:~= 
~~::::~::::sr:r;:::= 
t··o· ·a· ·,.;.·'!i.·l -~ ... ;.,..,.. ·····m· c· cte···n·· '":tr (m·· '"'1'•:-;;!,0 .. -,;,. t.<y· ... ~.io¥(Jfu:g .i~:.o:t..·&;:,'nrea '6p~oris' or'-usm& defe:mils' ··:··- ... wev,... ~e. ·a·vJ---. "':U"!'..+'$v:"' .. ...., ·. , .. ~~-..:.:... .. :• Of-.··_. , · r;;.···· ,·· v 
and to: ce:l:llPiy ·with -tile; PfdVision:s df' any 'televant local ,law ot wegulations in.· these 
territori~, provid~ $1;1,Ch, ~POllS QP ,not r~t in an. in~:m.en.~ . materi~ cpst, tp the 
Coq;oratioh . 

. 2oos· .. E(plltv.Award.A:d:vance:and.Defe:mJi·J;,evels: 

at:mid~: .. ~~k~:;~W:rt:!t~:::.c;,l':!!.:.~~::::~-r:::::: 
·directed.:q~~ti~~~·tq·-itian~g~ellt,a'B,ouf:tlle'/f?i6P'Q$ed.a~<l:, itl~I4~g.r¢.g~dmg''t11e;p.ro:Visiens: 
that· wotild apply 'Ui)on tennitratlon of employmerttiind h:ow petf0:1f.ria1tCe fot the cuttent year· 
would be taken::into a.ccount:m. i:lie.•mid .. y.ea:,r.:grant. After 4iscll8Siop, uppn m:ot;ion,4Uly'lll~e-and 
seconded~ it was un3nimous1y r:es9lved · 

\\l:HERE.AS, ;the,Qolllllli~ il:l· its djsqr~tfon in~ndS t<>. grant *tr· ~~· i'n 
co:gn~tiop. Witlt iJie· ~Q.Q'.S Jis¢~ y.~ _of tli:e ·Fmn as a CQJ;jipon®t of ~00~ · ~'tal 
compensatlonfot:·efi,gi'ble\e~l~y~s.•riftl'i:e:.F.irtn;;•:artd 

~.~~~~~~==!r,:'~J!i: 
bistoncalyea,r~u~laward~cl~ •. ~aa.<;t 
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ZG:tl-8 J:iily;RmJ; .Awmits: 
. ... ·. . 

M$:~v:En>~. ·tba:tl :tb.~ :C.o~~ ®~n:rifu~, th:at :.ther nmnber· ~t: '~0~'8~ ~s. 

es~~:~· s~ 
No.rupts•Greated;·.a~legatiotL0fA-athority· 

RESOLVE:O; th~ p.9tbiD;g in thefor.¢g~_ijlg t¢$61'uti~~ iS .hi~P:~.'tq;. tm~<~all 

resqlutian Shall ,lJmtt ,the; C<i>:num:ttec~~-- ahili~ :Pl'' a·~ te 'P.1P~~ tfr~ . .le¥~1s: ;,$Q 

q()n:irfiui:JiC£ite4 lip llitdqglil ··@;d 'Uit:il;i.ulfr1g sq~'h coo~ i$; :s\ich levels s~ . be firially 
detem:Uned by the Coii:ttti.lttee dllfifig tfiefautth quarter of'Heldi~gs· 200Bd1scal year; and 
be itfurther 
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Addition~l)r; the·(Dp~'~SGtl$.1lld ·~in:s~tmg tihe:SJU? ~~ti1s. r9t:Mi¢~l'~~ftnmd. 
who 'Was r®en'tly :r¢Jiired. BY tl.J.e "¥1®· 1:'hen, u.Pon.fu(l#ol.t &~Y. ma(!e ·ana iSe.cohtl:~ ~e 
f-ollowing resolutions we:re·u.namtnouSly:a,npt.ov.ed: 

=:e:~~~:r~·~~~~! 
._ ._. _ . BOOt.~~~ -~t'~;; ~~lb~-~~ ~~~le:_!~rJ~j:~t~taJ3e~efi~ ~~ ~~itt~~~~~~ 
SRP):p~tto Se¢tlo:n 3·3.' of~the:•.SllP e~tiv.eJlJ~en};Qey 1, 2JJ09·,~~Qh ~p.~, 
Gelbano·s~SR:P'Benefit'Will ae lOO% V'e.sted, ·pr~Vid¢d he is contmuot1Sl:Y;eiliployed:li>ythe 
Fiti'h and rem~ on the<Execlitive €6nmuttee· -or ~t senior:-deeision..tmitdng::bo.dy 
of the Finn through sueh clate, in, -acco.ce with- the S:R;P~,. it· Qeing 'PD.clersteQcl :Jh~t 

~~~,ri~o~~1t:!~~::!t~::::~~~~:::r~~;:;:t::~WP.os~, 
RES'GLWU 'tliat Mr G'lband~ . ' am "pau6' til the SRP' ~-O'e SilbJ.eett~ :-afl 

::~:=:L~s~~Mrll~"'iili,;~ty~ 
Ldrur:an:d.,L,ig1iid.lw:tor"G.ertaim~out1ves. 

Mr~ RtiSso al$0 ihfurilied the· Comtilittee·of the _statt.Js ot·disell$~~ns'',With Mr. '~goty:on 
a personal loan and alSo proposed additional liqtiidiWfot Mr •. Fultl and Mr; Gre.gory thr<>ugb.the 
purchase of theit interests.' fu e.erlain private ~uity· investment$·. Mr. .RtJs$o ht!o~~ :th~ 
Committee ilia~ ~.pe~onal16.mt.h¢ was;,diseUS$in,g With:~; 6.1'~--was f9r ~!P.t~}(m~~ly $.-HJ 
n:rilJio~ .. wo~~. #\~lUi;le -~~~~~~ty·~tePa~~t$~~~~;~v~ :of--~ares ·of ~~m~ii 
.StocktoJvk .. ntegQtY:u:nder his:.·B~llm:a:n'·~·a~~,Qd;:adaitif;.!®!JywQul:a b(}~~~·lqy~ .• 

~=~=!:=~=::~== seqonde(l, itwi'¢ )lti~·tHQ:l~as:lf ·. ··· 

CONFIDENTIAL TREATMENT REQUESTED BY 
LEHMAN BROTHERS HOLDINGS, INC. 

4 

LBEX-AM 003815 



RESOLVED; that the. Firm.. is hereby atrthorized ·and directed to repurchaSe from 
Mr. GregC!ryllis lir,nited WW.ersbip interests in employee private equity fundS, based on 
theval\Ie·<>)~(s~~h::ih~~~J.:une3Q, 2QP8;:$4 .. ~·itftirlb~r 

~r;r:~~a:·=~~~ .. ~ 
directed~~::~~ =~ie:i:P:h'Q!~:~!~th:~!:i:ic!f:!;¢:~1 ~:::z~= 
11~ss~, :~:Wp:ropriate or:des~le. to·carry out the pill:pose and intent.ofthe foregp~ 
resolUtion$; · · 

There being ncr:fuither-&us'iness::ta be e.ond®ted :l)y·ihe·Cotmllitte:eaf1his meetin~· l;lpon 
motion d1ily madeand.se®ll:d¢tl,Ul~m®tin..g'Was a4J(>lP!l¢d; 
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Name: 
M~issner;-€tlrl~an 
Millet> Jd:Iin R. 
Parker,. P~¢l<t 
Po~a¢Jc. GaryJ. 
Scb.iffihlm. Gtetin' :ft 
~tePb:~nSQii.;~~>.s;L. 

~~~Sis., 
Yiiing~~itg 

~~ 
~ 
Q:utotiti!i«.>Pllilippe 
Ericlcso.?• DaVld S: . 
Fierr.o; Catlos.A. 
Goldbel~ LaUteri:e.C' 

Chlll0,-J(irut1~l 
Humphrey, Thc;mt¢;:P: 
Lee, Hyung·S~ 
Maftu,. Ravi K. 
Pi!Jikh,~·S. 

$~~ey.·l't'fr~ 
Mliroldiliqx,ovi!Pni· 
~~~;~rQ 

·r~~ci=o/'M 
Mith~iS;'Jiltf 
N~di,~li.i'® 
Q!ii~;t~n 
Won~E4Win 
Zinkin,'Nfurtin 
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Pew sell; 
~~j-E 
Twel!;.~c:JlJlet,hl. 
Um~ Ktntiii:o· 

i~~:=rt)* 
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Name 
trelllmlt~;-Mfchael 
Kifk.-Al~ . 

~!~~~:!am9. 
lotWani, Tarim 
L YJ1¢n,. Ph flip 
Betken(ei\t,Sttlvett t, 
O'CQf!~% B~~gq,,E. 
SliCkWel~ Ali~P 
SJ)~.s~'""" . 
g~p;al, , . H~ 

~~ny.,.!,'i~aw. 

Ruth· ~~d 
ronueci;)aora R: 

5~ 
~r::;·~~,~ 
Willi~M~ 
r1s pili:ticiflants . 

)lil~.gnmon 

··~-Ji);(eiCilti'WiG6~ 

~~~;tp;i,¢,~~iii, 
E;KCCW.ve,Admin. 
Aiilii'frir~~ 
~egat. .. CO:mjil •. ·&.A.t~Qit:. 
feclino}Am!: 
._-:·'"'-•,Y•:••~e.;,r: 

'li'• #tv: 
'1] ... 91~ 
:Finane~ · 
~~e~v~P;~ 
Finahee · . · 

!;~:~=:· 
.Finanee 
Ffuanee 

-~~?Jraii~-.&•·Anatygrs 
EK~utLV~.Admlii. , . 
]fu!li~Ce 
s~~~~~:~~iS· 

The nW:nbef: of2PP8 Spegi~ ],{~t¢titi()n ~1Js for each •emp1Qy¢¢::Set f9.iib ~t,l:)ove•~l •be 
detet::mined h}' di:Wding the RS.U award .'llalue by the closing• price of the- CG:rpotation •s 
Common Sto.,ck onthe:New York Sto-ckExphange on.th~ ~t.I>a,te. 

For awardsto Messrs-~ Miohaef:Geibant4 !Alex kitkand:~mlltt Donirrl; ~ss mliei'Wise 
provide.i.in Exhibit 1kthe:.R$U:s Will ve,st$S.;j.%. G.n: My l in•1¢aeh ·of 2010-; '21Hi a:n:d 
20'12:an'(;l:c;~:a:v:i:~,rt t9 :t:ref#.ly tm@.:"Qie $hate~iq:f:C.Pniriio:P.::$:tgql{.pliJJ.tl,y 1,,~9~.%~ ·· 
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EXIIIBITB 

Termfuation-Prov.isions·, 

"Vt>I~~ '~a$i9~~- 1tt~9t~ta.w. 
TeMi~ati¢1 witl;t~ut Gau$e1 

Terinfu.attol1 Due to D¢lith or 1 00% of RSU$ wiltiftlm.eai)ite!y vest arid shai~s ofLefurii¢ 
Disability3 SrQtllers common ~stoek· :un4elilying ~eh ·R:Strs will ®: issye4 

'dn th<r3oih:·da:r f0:11oWingtll:etdat-e efup:l~ent:ends. 

~- "l)~~~ta! ~~~\o/' w~fl)~m~w.~9~·-~~1"%t .... ~ · 
lts'suosrdJailes·related.to·tliel!uSin~.~.()f"~~ldin!t1l:pr'anyof 

~~-~~~~ 
inClfrectly engaging in :any· idivrty tliath; ~r-eo-uta : "ffiiDY ihJ • conaiaOlJ,i ·fe.iilimtioli; .er 

~-~~~~~~ 
3 "DIS#bilitY' ~;a.cU~ililY'mtd¢1'1io~ th.t:Long·l'Mli pjsab.iUo/Jtls~®.:Pl~· ~d.S¢¢Jat.Seicw:i~'Act 

9 
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Inwiuntary Afl RSU:s witl he immediately. forfeited' and cancelled Up0n VolUl}tary Tennination; 
term$ation .With 
Involuntary Tetnililation 

· Cal1se:4; ter:m:i:nation. 
Withdtlt 

CaJJ$e · 

g~~~: 
cQmPanY• itnpro.per.use•qnilscl\)Slll'e,C.fCQJ#i~lflil iDt~ru.¢.ion, the:violii#Qn'of·P,Q!ici.c;s·and Practi~csi~PP.ted'.l?Y. 

~~!iaSa~=~::s::;:~r~::;E~:~e:£1~::: 
Brothers· Holdings lite. (o.r ti\*Tesp.ecif~e:d·e~t 

5 "P~inW,·· m~·.a 41sa!;iilityw:J<,Iet:'b,Qt);. iliel:4;g4~ D~ilit;y;lnsunlrlee·PI!lll·and: $o.e1lil'S~urity.Aci. 

ta 
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Eligibilibf'Crlteria: 

·'The. group;ef:e.Dtj)loyees:•asii.efined:b~Iow.is,eltg!ble.,to·teceive:J'Qly,MUs; 

All acti:Ye ~ployee& a;n.tt '¢mplpye~s On .. 1¢a;ve$ of ~~¢~ ~ril Hol4i4g§~ Le~ 
Brothers Inc., or any of the:fr 'sli1bshJ:ianes as .of the Gtatrt. Date: {as. detetitliiietl exctustvely 
by the·· Gl~bai llead O'f HQillan .R~sout~), .e.xtil~dingempkty~:es on long:;,iertn ·(lisablli:ty 
or noti:fi~d prior to the. (Jtijnt D~e: qf:tll~kpepditig ~ftri¥i~ti9u; 6tnpJ.Qy¢es. #bp n.titify'th~ 
. Ffrm.-~riorto~~-Grar1~?ateof:·(Ji!ir·~~~on ~~-:~e~~~:~~t!X~~~~Jc~f~~· 
·e~lo~~llt;wtth<theF~.pa&:time':fu>utly.:eJllployees·~1:em:pl~yeesJiited··illt0· the F~··s·· 

§ilf~~ir1i~ 
Brothers Final'leia1 :Services India Private Ltd . .(except cotp(l)tate officers)~ Liberty View 
(~~pt sel~cte4, ~~~uti~). ~d. Sir:l_{!Il l3l.lSmes$ Fll!tan~ (e~e,ept .sele.~~AA. corpoJaie 
officers),, the e:Xceptons' of whl¢h ~- m~y ~ d~tertrtitre.d @; 't1,ie sole ·ctisifteti'® O:(tlle 
Global Head of Human Resourees:(o.r~her:·desl:gnee). · 

-~~!i?~~ 
N¢twi~~K~'~f~;,_(()re;gpmg~ tb,e·(illQb~ Head:ofl\!UD1a.n.,•R,~sQ~®s::rn:ay:e-xcl~~ 
any such o'tlietWis'e .el(g'i:ble if!.tifVidll31 from 'th:e 'gpmf:of~y JUly RSUs at her reaspnable. 
dis.ereti'an; based on estilnated potelitial 2008 ·total oompe:nsaticm-'fot'such mdiVidtiai on 
the Grant Date or her de~r:mination that such ~t would:: otherWise: be"inappr>Opliiate. 
under the ·citcutnstanc:e$. ·. · 
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ElXIUBI"' E.---. _, . ., ... · -.~~ 

20:08 .. li11W R.B.UAwar& 

~!~~~!}el::i:i.:::!eb;!':d;!·~~t;:::~:;::;~:~::·::~:~= 
usifig 2007 Conipensati:ali1 and the':ZOD8'Etl'ility AdvanceS~ :Tabl below biulti lied 
by 2u%. Eot~r~duetio~~b~~employees,. rte~~l hlre5 ~.~~pl~~ees ~·t1l08'~ 
eempensation:, the: equ:ity .p·otti~n of>th:eir .~008: eompensa:tiiol1:wi11: be. ·calctd~ based;~ 
auou~liz~d 40Q.8 CO.Ii:tp~~riir lll!d. t,Ue 2;Ql)8. Eq\li~·~4~;S~~·'Fillil~J-mwtiPl%eU. 
by::z(J%. 

'The>nUillbet.of:J:Wy:R$'@:s:~ded .\l\lill ·be. based :on·tite~.elaskfg;pnee:of'tht mamm"On""$:G¢k; 
on tP,e.'ttflWt ll~, .J1Jb:';~JJ~.:will ;'{.~$ m.:. t¥1 m,~~Jits;:g;g, eaQ{;t: Q$)fov"enib~rx'30: .. ;~.QQ~~ 
201\Q~,~~ gg~.t~ ~~$ '{?P,~~~ t!!9~<ii,i,':JS~~il?~t$ fi ~~~:y:, ,illlY ~y$ yitll ~9tl:\'¥t¥l' 
sha£es .. of'Co:m:rn:on. St11e~ whi~h>wilfb:erde1iveleti wimontl.festrib.ti:Onsnn:.N~ve.mbet 3'.0~·~(}1!1 
· (1:he. I.<:~~.,P;~y.rnen,t t)at¢!?;.: u.nl~~·;o.th~rwfu.e:•P:t<:>vi~~in;~bit$~ ;ml( Q. 

2008ECU!o . Ailv'®l:e6:td#mif .:'fable 

$o-$74SI99 r.M~({tm 

$.7is~o()(}·-,$9'9i~9.~· :Z.J%i9f r~ 
sro.u,uoo~·~.$'19Q;~9·· •*,Z~Q.~~pi.~:.~(~~r~r·· 

11G·o:ver·$M.Q~QO.O., 

:$~,2b'6·pjils tt$.~-of 
TC crver·$2<Y0i'OOU' 

.~P~1PQ pl~.t1:f$% of 
T€over'~MQ~6GO·· 

~~s~l~Q~,~q~,~~~f.~:O:t. 
TtZ·G~:$SQO~OQO,: 

$'ll,t;~~o -."P 
~t(ppv~t' .:-

$1, OOD,;OQ(} .. $1;499~999 $;l~~6QOzpl'U$'3()~:of 
·· 1t~ over)~L();,11#Jnpn 

$1 ,500;000- $li99Q~999 $37z16M·,pfusA2o/O" of 
'TC·-over $LS ntiJli~n 

$2,ooo,ooo- $2,499,99~ $S.&2it~oo :plus.48% of 
TC·()¥er.$210~mtlli9n 

·~i~~·tif rc; 

J~~~eg~;t.i~~,cf: 

$14a~arm.;plnsl42%,or 
TC'9;ver;$LO mi:I.li9n 

SASb~ono plw:S~A<>t 
TC over'$.1.5 niilli9t:t 

S72,0,.0'00Jilus.66%:()f 
TC.pY¢r ~2,~'·milii9il-

$2,:SOO,OOOandup $81·1;~;6!l(:):;plils54%.<!ff 42%\0f TC 
T~ i:;ver:~~'fiiillf()lt'ijl·to•a· 
.~W1Pt~4%·o£ ~d· 
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r$Z40;oo:o· plus .5Zci8% o:f 
1'C OY~($1.0 B1ill~t)jl 

$504,000 plus 67:~rZ% ·of 
T<:; ovef$:1 iSJnillion 

~$S(OjQOO',p1us 7i,% of 
T€. c;;ver'$2:0;m.flfion 

1~:!~~~6&tJ~Jfi~,~-
:t()a~~W'h .df'?Oo/o:<?f T(J 
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Farthenno~, -ff'Uie iWffi~t'of'J:W..y ~Us:,g!il,~~?:t;e'Gl ~; ~p§ve'r~sw,~,ill K~:W~thW~¢. 
RS.Us bein~ awarded-:fonm e~ble· .. participan.~ tb.ent~h a-;pattic;J.pant·'Wiihnttlfl>ngerA;;e 
considered,eli&)le.-.to\re~Ne.:~Jru.y:~V·awm-4~ 
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E;x:mB!TF 

Temmation.Pr<NiSicnm fhr;Btfnus;Et&gibfe Em.PJ:Gyees With0.ut~[t18 ~atanteed .Compensaiitl'n 
. . . ·. . . . . . . . . ... - . . . . . . ···~ 

Event 

Termination for an:y · f.orfeJt ~v~~ -~~ ~trs ~Ji ~eil>(~c¢ptAn the ~yMt Qtt)~ ·:(i)~abUM Q'r 
reason p#or to T:~~n f'(ir'Set~c(~P\T~Jit Service, ~-~etfoftli below). 
Noveniber'iO; ZO.Q8 

voiPD.taryTefflilnatii>nl: 
en: or ·alter N\l:Vemoer' 
3_0~.21)08 

InvoluntarY 
Terrilin:ation'With 
Cause on or .after 
November 3.0; 2008 

Involun~ 
Temilnation with:o~ 

~;mb.::sirtoV 

Full <l$et 
Tehninatiori on tlr 
·after Novefuber ~ 
2008 

Death, Disability, or 
Termination for 
Select Go.vernment 
SerVice 

i§i~!f~~§ 
Fotfeital.i.outsWi.'dfugJuJY.RSUs. 

iri$~fiS~~~~ tlitO~, tfie S ar~ J~~~e:n~ :O.a.t¢ J>t Q _ .. tW®. .~ '······· .~fy . . . ~rrns .. ~. .. ~. Q. . 

nec~:~o:td&~e~·$i!$pecmeff\m:th:eSJ1>.:'3nd·rele:Ya:ili;a'Wlfr-d:~e~fuent •. 

v.~Iun'@:Ytfermmation 

'iuvohm.tapr'temiinatio.a.withoutidause 

P'arti:ciPan1ds.··~ :m· •n:gp:e:ct. 6f too% or:tfie-it·•tl:ieh outS.tifiidmg :J:U,ly- R&Us 'ShlU'e_s ·~ 
respect of~ Sileli"vesfud July · RSUs Wilkbe·:deliveted.-asisa~,as p~ciible.®nowmg tbe 
·share•·~'yrtlentDil:ti!,·.btitnot'l&er.:tlm:riDece:tn:oer::ll . .,.'2tHljJ5roYided"naDettiirientaJ,Acfiwty 
'thFciiWfi the.', Sliar~ J!~yment Date and the .~Cipmlt d9es ·not 'cdtnmi't :an•. act constifutirig 
cause .. prior to the term$ation aate or otherw~ fail to $t!.ti'sfy the terirts· ana ·~:onditi:oils 
n~sary for: deHvery'i!i:sP~<ltfied in the $IP-aiid·relevantawarda~Iri~ii,t. 

All JUly RSUs~ iifurieiiiately vest stlid ·Shares :ate delivered Witlmr so .aa~<follQWmg the 
teitiliD'itiO'li da:t'e. , 

Cqpit{l.l'#W,'t~;'ti$,?il.l;i!id:'rJP.f4f4Jtte,if/FimJ_ln.'8Mfl::fi{ri~z;~}fflm_¢.r#li'rigs;,_f#J}lt,f!.M#,ilt~:·(/!i~l~ 11«~-~P. 
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EJmmtl'G 

Termination Provisions foJJ Bnnus~EligibleJ3mployees. Willi 2008 Cfuarante.ed Compensati.Oli·:an:d,for 
Production .. Based.Em:ployee'S · 

Event 

blVQ[W!~ 
Te-iion 
withCa~.e. 

Involuntary 
Termination 
Withollt'Gaus~ ~1:~~i)!1@;:i 
Full. . ~r 
T¢mii11JWW 

Death; Disability. 
or Tefulihafion fur Select · · · · · 

~lrt1¥¢tt 

Ycluriialx :Ferminatioo 

llg!:~~~t; 

capttciiseilterm:t.wiftid:flf:i·nor tlo/Jne7iihere'incsimltl:tii».e·illemeJihm~,$.er![cJttlMn::the_:wJdtr.tit¢$'h.~¢' 

E4~~§l~P== 
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EXWBITH 

Change in.Centrol11~ov.isions, 

~ollo,wmg: ~-,.C~e in: C~h'-Ol.·(as\deilned •in th~· S~,:,e.X.~t :to.:··the; e~; that:; .. :and 

~i~~;f;E~~~ 
Year, ~ely f~U~wing ·th~~:F.i~ l:e~dnW.hich.:the·iehaPge/in CQ~Ql.~~ (SP:¢h. 
later dat~. the. "Chaa,ge in. ¢~n;!£oLV'¢stitig Date"). 

Ad4itionmlyj allJ~i$:Us''sb:~ll:.b.eqome .i;u:tn:IYdia.t~yv:~ed;in.:tle eye~t of an-y hty~hm~ 
Tep;tiin~~\?~_~tn,()~>G~~ top,~g ~~~l@n:g~f~ .Qilftlt~l:·<t¢~TJ#iilg;;Rii~r·t():ttte;~lige, 
in €o'n1t'ritVe~:Uate. 

Deli~ecy.(}f'SllareS 

Following a; C~ge· m. :C(;)ntri>l, ex~p,t to the ~11t ·that; :~d witlle.llt limit'ing ·'tb,e 
proVisions hete~c;l~r tAA~. sp¢¢i,fy tl,1at slm'es wQ'@t;\ qth:d.'Wi;s¢: 'b¢ delivered ~~lier 
hereu.nder or RSUs are·fer!eited due to engagement in Detrimemal Activity:; '.femitnati'Ol1 
·with Cau~emr vo:lunWy t~a or othe:rWise here~g~"' shafes·:With:respeet'to RS'W:s 
Will be delivered Qn the €hang¢ ifl' · QOntrol Ves.tmg D'at¢.; pri>-Vitf¢d ·that iif'tlie everif df 

·a~~t:;~iir»a=:;s 
r:~~~~~;~~~~:::'J 
c.onditiQns ·,oflhe ~Us·as ~·m :tliis Exhiblt' H. Any.·othet W~Pimliz-efJ··te~>useU 
ap,d not defined' herehl\s.nall. M:ve, t}l¢ m¢aifitigs set;f{;)ttli m itli¢ i;hdn4~~ h¢tet(), 
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EXHIBIT I 

2008: StockComrm:tlent ·S~ary 'Table 

=~ s!e=::e== oi\an;yt year~en:¢<B:$'tJs. . .• ·~e;. Cid'C'tilated,.lJ$· tlfe, af<!)~hfib:iied "~·' l~si!fiie . 
• • •' . ....... . " ••••• ·;;•··. > ••• - •"'•' W:: ,, .•. 

. gnmt. ~ate .v;a!:a,e.;·•()f'®)I'.J s. The n1lt'liber ·of yeat-:rertd· 2il'08 Rstls awarded·Vtill·be 

~=:!!t0!~:;~e:~{~~~t~~~:fa~!t::·~:~r~::ct;t:b~J; .. 
no iater•tban·December Hi;: .. ~b08.; To the ementthat the ~ant: date value.ofthe'.Jt11y R:SIJs 
exce~:tlte·~ue· 4Y~e.Q..l:J$in,g.2Q(l$ C,p:mp~~qll ~~.!th~i2D();S'$~~···~o~p~~t 

~=: ;::;e:~:~!~!~~~=arcrsliW!belimiteato·the.JUIY:~w~~,:~d-no 

2Q'O'& Stt;.c,k.QQ.ii1P9A~~·~~l~~ 

$0 ~ $74;999. 

$75,000 -$Q9~999 

$too~no.o.- .. $29&l~999. 
$$J>~,pqQ;-.-$!f~!i)~f!~~ 

$$9.o~ooo~- $.749~9:~9 

$7S'QjOQO•- $.~99,29'9, 

·1!'0. . . . . .•... (J''Q'"'fi' 
~~?.:'' 

$:1,000;000 -·$1;4~~999 .$3.50:)0().0 

$l,soo;ooo -Sl~9.99s9~9 $675;00'0 

$2,0Q'o;o:orr"" '$2:.4~~~9~9· :$t,tQa.oo:o. 
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.~1$.:.~~~ ~f.'2:<:l~~%'f.<!",~~y()~$:~~Q~PX>O 

,~ius::lsMi .0t'2'0o.s~TC·aoo;ve·:$51l4~o:0o 

· ~1~£15~ Q'f.;'~DG~:~l'C'{$,pve.;P.$~~~f!P 

pl:us 65:% ofZOQ8iT,C ·above..$:t,uoo,O.o~ 

plt$85% of.20@8·T.C ab<tve:$l,500fo0(J 

·pltm: SXi% of~'QO.S~!c .ab()ve:$~i(J'QQ~Q0Q' 

=:;;:~:;:::~:,,&~~~~~:., '~~lfP 

t1 
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mem ~·palt:Ofth,elf,;,Of'f¢1" m.:f·empl~~ent .. 

Furthermore, ifthe nlll11her o:f·year;;:end ·zoos RStls· ·calewated as ·above tesults·~m fewer 
th~ five.year•end RS'Os b.eing awarde.dfor a!} ·~1$gt1>1e·p~cip~t, -th~n s:uqh·!ii''P~~~p~t 

=~~= J~:::.:t:l:;}idti:.t:~~!h'::!.:!~=~m:;~~)=~· 
endRSU$ awar(l¢d s1,1a11 be:~. 
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