LEHMAN BROTHERS HOLDINGS INC.

Minutes of the Compensation and Benefits Committee
Janiiary 30,2007

A meeting of the Compensation and Benefits Committee (the “Corumittee’) of the
Board of Directors of Lehman Brothers Holdings. Inc. (the “Cerporation” or “Holdings”™
and collectively with its subsidiaries, the *Firm™) was held on January 30, 2007 at 5:30
p-m., pursuant to written notice.

PRESENT - COMPENSATION.AND BENEFITS COMMITTEE MEMBERS.

Mr.. John F. Akérs (Chairman)
Ms. Marsha Johnson Evans
Sir Christopher Gent

Mr. John D. Macomber

ALSO PRESENT BY INVITATION

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

Approval of Minites

The: first order of business was the approval of the Minutes'of the meéting held on
December 8, 2006. Upon motion duly made and seconded, it was unanimously

 RESOLVED, that the Minutes of the Committee Meeting held on
December 8, 2006 are hereby ‘approved ‘in the fonn. submitted at- this
- theeting, and that a copy ‘of such Minutes be placed in the appropriate
Minutc Book of this Corporation.

Chief Executive Officer 2006 Compensation

The Committee asked Mr. Fuld to discuss his perspective of the Firm’s 2006
performance. Mr. Fuld commented on strengths as well as disappointments, including
record revenues; sirong return on equily, prudent risk management, but disappointing
growth relative to peers. Mr. Gregorv mentioned. the strong senior management team,
aligned to build and grow the Firm going forward and highly motivated.
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Mr. Fuld and Mr. Gregory then left the room; and the Commiittee discussed Mr.
Fuld’s 2006 perforinance and compensation. The material for this ‘topic had been
distributed to the Committee members and reviewed with each of them individually in
advance, as preparation for this meeting.

The Committee highlighted the importance of Mr. Fuld’s success in expanding the
Firm’s businesses and global footprint; positioning the Firm for strong financial
performance; providing strong leadership and developing -a talented management team;
overseeing prudent risk management; developing the quality: of the Firtn’s ‘brand; and
creating exceptional shareholder valie over time. The Committee also noted the Firin’s
growth in 2006.relative to competitors.

In addition to the Firm’s financial performance, the Committee also discussed
other -non-financial factors that impacted their decision. on.Mr. Fuld’s compernsation,
including the overall size of the Firm relative to competitors, competitor compensation
levels, sharcholder perspective on executive compensation levels, and compensation for
other members of the Firm’s Executive Committee and. Executive Officers. Ms. Binkley
presented to the Commitiee updated information on 2006 CEO compensation levels for
the Firm’s competitors, which had been prepared by Alan Johnson, the Committee’s
external executive compensation consultant, and had been distributed to cach of the
Commitiee members in advance of the meeting.

The Committee reviewed all the componénts-of Mr. Fuld’s pay and- discussed the
valie of the compensation as. it would be reflected to shareholders in the Firm’s 2007
proxy statement. The Committee took into consideration the portion of the 2000-2003-
Performance Stock Units (“PSUs™) that became vested and were issued to Mr. Fuld on
November 30, 2006, even though the value of this award had been attributed to Mr.
Fuld’s compensation over the performance period and vesting period. They also took
into consideration the Change in Control restricted stock units (“RSUs?) that were
amended on November 30, 2006 when making their compensation decisions for fiscal
2006.

After discussion, upon motion duly made and seconded, the following resolitions
were unanmimously adopted:

WHEREAS, the Commitiee has previously seét performance
standards for the payment of fiscal 2006 compensation to the Fimnm'’s
Chairman and Chief Executive Officer; it is therefore

RESOLVED, thidt the Committee heréby approves-a cash bonus
award of $6;250,000 to Richard S. Fuld, Jr. for fiscal 2006 und in
connection therewith hereby certifies the satisfaction of the performance
poals and other material terms for Special Bonus Awards under the Short-
Term Exccutive Compensation Plan (the “'STEP”); which performance
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goals werc established by the Committee on Novernber 15, 2005 for
certain individuals; and be it farther

Delegation of Authority

RESOLVED, that the officers of the Corporation be, and they

hereby are, authorized and directed to take such further action with respect

to the foregoing plans and programs including, without hmitation,

preparing and distributing award agreements and/or statemerits, making:

adjustments for amounts duc the Corporation by the award recipient, and
executing such further documents and taking such further action as they
may, with the advise of counsel, decm necessary or desirable to carry out
the purpose and intent of the foregoing resolutions, or to comply with law;
and with respect to those awards which are subject to the laws of any
foreign jurisdiction, the officers of the Corporation are each hereby
authorized and directed to detenmine the form of awards to employees who
are personally residing outside the United States and to take such actions
and to make such amendments including, without limitation, preparing and
executing such trust instruments or other documents as they may, with the
advice of counsel, deem necessary or desirable to carry out the purpose
and intent of the foregoing resolutions and to achieve tax efficiency and to
comply with the provisions of any relevant local law or regulations in
those territories, provided such actions do not result mn an incremental
matenal cost to the Corporation.

Compensation Review Process for Equily Research Personnel

Then, the Commiittee reviewed and approved the 2006 compensation process for
lead equity research analysts, including examples of actual performance evaluations. This
material had been distributed to the Committee members and reviewed with each of them
individually in advance, as preparation for this meeting,

WHEREAS, the Committee has previously implemented a
comprchensive review process with respect to the compensation of “Lead
Research Analysts”, lead research analysts employed by Lehmain Brothers
Inc. as well as certain other equity research analysts employed by other
subsidiaries of the Corporation (the “Research Analyst Compensation
Review Process”), consistent with the terms of the equily tesearch
settlement, as well as with applicable NYSE and NASD rules conceming
the cvaluation and compensation of cquity rescarch analysts, which
process included the establishment of a Research Analyst Compensation
Committee (the “RACC’), and

BY LEHMAN BROTHERS HOLDINGS INC.
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WHEREAS, the Committee has previously resolved toteview and
approve the compensation process for equity research personnel at least
annually, and

WHEREAS, the Committec has received a presentation from: the
RACC conceming the Rescarch Analyst Compensation Review Process.
for the fiscal year ended November 30, 2006 (“Fiscal 2006”) and the
compensation amounts to be paid to Lead Rescarch Analysts for Fiscal
2006, as well as confirmation that the basis for each compensation
decision with respect to members of Research management his been
documented, the written portion of which presentatian is attached hereto
as Exhibit A, and has found such process to. be satisfactory and consistéent
with the requiremients of the equity research seftlemeit, now therefore be it

RESOLVED, that the Committee hereby approves the Rescarch

Analyst Compensation Review Process for Fiscal 2006; and

RESOLVED, that the officers of the Corporation be, and they
hereby are, anthorized and directed to take such further action with respect
1o the foregoing review process as they may, with the advice of counsel,
deem necessary or desirable to carry out the purpose and intent of the
foregoing resolutions, or to comply with law.

Top Paid Emplovees

Additionally, the Committee reviewed the final 2006 compensation levels for the
top 50 most highly-compensated employees, excluding the Executive Commiitice and
Executive Officers. An earlier draft of this report had been réviewed by the Committee at
its December meeting,

Compensation Committee Self:-Assessment for 2006 and Review of Charter

CONFIDENTIAL

The Commiittee then conducted their 2006 Self-evaluation, which included a
discussion of the questionnaire that each Committee member -had completed prior to this
meeting. No concerns were raised. The Committee also agreed to some minor changes
to the Commitiee charter, subject tothe Board’s approval.

RESOLVED, that the Commiitee hereby recommends to the Board
of Directors the adoption of the amended Compensation and Benefits
Committee Charter in the form presented at this meeting:
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Equity Awards for Certain Employees in Neuberger Berman

The Committee reviewed the proposed awards to employees of two Neuberger
Berman groups, Executive Money Management (“EMM”) and LibertyView Capital
Management (“LibertyView™). These awards included both special retention equity
awards.as well as participation of EMM and LibertyView eimployees in the Firm’s year-
end Equity: Award Program. Upon miotion duly made and scconded, the following
resolutions were unanimously approved. »

for LibertyView Erplovees

WHEREAS, the Comniittée in its discretion bas: determined to
grant equity awards as a component of 2006.total ¢ompensation to.Senior

Vice Presidents (*SVPs™) and Managing Directors (“MDs”) of

LibertyView, now, therefore, be it

RESOLVED, that the Committee hereby establishes January 30,
2007 as the grant date (the “Grant Date”) for such 2006 equity awards in
order 1o align the timing of such grants with the end of LibertyView’s
fiscal year; and be it further

2006 Senior Vice President RSU Awards

RESOLVED, that the Committee herchy grants to each of the
SVPs of LibeityView who meet the eligibility criteria described on Exhibit
B hereto, the number of RSU awards related to shares of the Corporation’s
Common Stock, par value $.10 per share (“Common Stock”) under and
subject to the terms of the 2005 Stock Incentive Plan (“SIP”), which SVP
RSUs shall be computed in accordance with Exhibit C hercto and shall be
subject to the terms-and conditions set forth in Exhibits C and D hereto,
and the Change in Control provisions. adopted by the Cormmitiee on
November 29, 1994, as amended through the date hereof; arid be'it further

2006 Managine Director RSU Awards

RESOLVED, that the Committee hereby. grants to each-of the MDs
of LibertyView who meet the eligibility criteria: described on Exhibit E
hereto, the number of RSUJs under and subject to the terms of the 'SIP,
which MD R8Us :shall be computed in accordance with Exhibit F hereto
and shall bé subject to the terms and conditions set forth.in Exhibits F and
G hereto, and the Change in Control provisions adopted by the Committee
on November 29, 1994, as amended through the date hereof: and
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Reiention Equity Awards to EMM and Libertyview Employees

‘WHEREAS the Commitice in its discretion has determined to

grant RSUs in 2007 to facilitate. the retention of key employees of the
EMM and LibertyView groups within Neuberger Berman Inc., now
theréfore be it '

RESOLVED, that the Committec hereby grants to each of the
EMM employees set forth in Exhibit H hereto, the number of RSUs
related to shares of the Corporatiori’s Common Stock under dnd subject to
the terms and conditions of the SIP, which RSUs shail be computed in
accordance with Exhibit H hereto and shall be subject to the terms and
conditions set- forth in Exhibits H and 1 hereto, as such terms and
conditions are incorporated in an award agreement to be provided to each
such-employee; and be it further

RESOLVED, that the Commiitee hereby grants to each of the
LibertyView employees set forth in Exhibit J hereto, the number of RSUs
related to shares of the Corporation’s Common'Stock under and subject to
the terms and conditions of the SIP, which RSUs shall be computed -in

“accordance with Exhibit J hereto and shall be subject to the terms and

conditions set forth in Exhibits J and K hereto, as such terms and
conditions are incorporated in an award agreement to be provided to each
such emplovee; and be it further

- RESOLVED, that the Commiltee hereby éstablishes January 30,
2007 -as the grant date (the “Grant Date™) for such 2007 retention RSU
awards for EMM and LibertyView; and be it further

Delegation of Authority

RESOLVED, that the officers of the Corporation be, and they
hereby are, authorized and directed to take such further action with respect
10 all the foregoing plans and programs including, without limitation,
preparing and distributing award agreements and/or statements and
executing such further documents. and. taking such further action as they
may, with the advice of counsel, deem necessary or desirable {o carry out

"the purposge and intent of the foregoing resolutions, or to-comply wath law;

and with respect 1o those awards which are subject to the laws of any
foreign jurisdiction, the officers of the Corporation .are' each hereby
authorized and dirccted to determinie the form of awards to employees who
are personally residing outside the United States arid to take such actions
and to make such amendments including, without limitation, prepsdring and
executing such trust instruments or other documents as they may, with the
advice of counsel, deem necessary or desirable:to carry out the purpose.
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and intent of the foregomg resolutions and ‘to ‘achieve. tax efﬁcleney’

(including by awarding discounted ‘options "or using deferrals) and to
comply with.ihe provisions of ‘any relevant Jocal law or regu!anons n
those territories, provided such actions 'db not résult in- an incremental
material cost to the Corporation. '

New Hire and Retention RSU Awards

award for a certain, current employee of the Firm. Afler

The Commuttée also discussed equity- awards to niew hirés and a special retention

made and seconded, the following resolutions were: nns.mi.monsly adopted:

CONFIDENTIAL

WHEREAS, the Committee deems it appropriate to grant RSU
awards to facilitate the hiing of key employees and to facilitate the
retention of key employees, and

WHEREAS, the Commtiee has delegated its authority to award
RS8Us to new employees to certain officers in the Firm’s Human Resources
division; now therefore be it

RESOLVED, that the Committee: hereby awards 94,280 RSUs to
Mark Newman for: ‘employee . r::tennon pnrpa, under the Corporation’s
S1P pﬁ"mh‘\‘r» ek tha fatis T f' xil;h ch

ek as UK v uatu jeiw &

s-{a) will vest in equal

annual installments over 5 years. begmmng in 2008-}and will convert to
shares of Common Stock which will be issuéd without restrictions on
January 30, 2013 .and (b) will be subject to the terms and conditions of the
2006 Stock Award Program, including but not limited 6 all Change in
Control provisions adopted on November 24, 1994 and as: amendcd

“through the date hereof; and be it farther

grants of RSUs madc to new empioyees under theCorporauon § SIP as'set
forth on Exhibit L attached hereto, which RSUs will be subject to the
terms and conditions: (4) set forth on Exhibit L and (b) of the 2006 Stock
Award Program, including but not limited to all Change in Centrol
provisions adopted on November 24, 1994 and as amended through the
date hereof; and be it further

Pelegation of Authonty

‘RESOLVED, that the officers of the Corporation be, and they
hereby are, authorized and directed fo take:such further action with respect
to the foregoing plans and programs inclading, without limitation,
preparing and distributing award agreements-and/or statements, making
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adjustrents for amounts due the Corporation by the award recipient, and
executing such further documents and taking such further action as they
may, with the advise of counsel, deem necessary or desirable to carry out

the purpose and intent of the foregoing resolhitions, or to comply with law;

and with respect to. those. awards which: are subject to the laws of any
foreign junsdiction, the officers of the Cotporation are each hercby
authorized and directed to determine the form ofawards to employees who
are personally residing outside the United States and ‘to take such actions
andto-make such amendments:including; without limitation, preparing and
executing such trust instruments of other docuiritents as they riiay, with the
advice of counsel, deem necessary or‘desirable to carry-out the purpose
and intent of the foregoing resolutions andto:achieve tax efficiency and to
comply with the provisions of any relevant local law or regulations in
those temitories, provided such actions do.riot result in an incremental
material cost to the Corporation.

Amendment of September 20, 2001 Managing Director Options

The Committee then discussed and approved an' administrative correction to the
expiration date of eptions granted in 2001.

‘WHEREAS, by unanimous written consent dated as of September
20, 2001 (the “UWC™), the Commitice granted options to cligible

Managing Directors of the Firm (the “Options”), under and subject to the

terms of the Employee Incentive Plan (the “EIP”), to purchase shares of
the Corporation’s Common Stock;

WHEREAS, the terms and corditions of the Options, as originally
set forth in Exhibits H and L of the UWC, -provided that the Options
would, in certain circumstances, remain éxercisable until November 29,
2011, the day before the last day of the teuth fi Sc%l] year following' the date
of grant;

WHEREAS, certain provisions 6f the EIP limit the term of options
granted under the EIP to ten years from their grant date;

WHEREAS, the terms of the agreements evidencing the grant of
the Options (the “Option Avrcemcnts”) thay be amended by the
Commitice from time to time in its sole discretion:in any manner that it
deeiris appropriate; and

WHEREAS, the Committce intended that the term of the Options
be the maxirmurn permitted under the EIP; and
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WHEREAS, the Committee in-its-sole discretion-has determined

that it is in the best interests of the Corporation-and its stockholders to.

amend the cxpiration date of the Options from November 29, 2011 to

September 19, 2011, to conform them fo the lerms of the EIP» pow’

therefore be it

RESOLVED, that the Options, absent earlier termination in
accordance with their terms, shall expire 6n September 19, 2011 and the
Option Agreements shall be deemed to be amended to reflect such
expiration date; and be it further

RESOLVED, that, the Option Agreements. shall be amended to -

reflect the maximum term for the Options pérmitted under the EIP as

described above, and such amended Opnons are- hereby ratified by the

Comumnittee; and be it further

" Delegation of Auihon‘ty

RESOLVED, that the officers of the -Corporation be, and they
‘hereby are, authorized and directed to take such further action with respect
to the foregoing resolutions including, without limitation, preparing and

distributing amended Option Agreements and/or statements and executing:
‘such further documients and taking such further action as they may, Wwith -
‘the advice of counsel, deem necessary et desirable to.carry out thepurpose.

‘and intent of the foregoing resolutions, or ta gormply-with law; and with
‘réspect Lo those option awards which are: Sub_]ect to the laws of atiy foreign:

Junisdicton, the officers of the: Corporation are each heréby-authorized-and

directed to deterinine the form of amended ‘Option Agrecmeiit to-

employees who are peérsonally residing outside the Unitéd States and to
take such actions and to make such amendments including, without
limilation, preparing and executing such trust instruments or documents. ag
they may, with the advice of counsel, deem necessary or desirable to arry
-out the purpose and intent of the foregoing resolutions and ‘to achieve.tax
‘efficiency and 10 comply with the ‘provisions of any local law -or
regulations in those territories, provided such actions. do not resilt’in an
incremental material cost to the Corporation.

2006 Objectives for Executive Officers

A draft of the goals for the Executive Cominittee members and Executive Officers

FOIA CONFIDENTIAL TREATMENT REQUESTED
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Amendment to 2005 Stock Incentive Plan

The Committee reviewed the proposal 1o subniil a request to shareholders for
additional shares under the SIP in the upcoming. 2007 proxy statement. Ms. Binkley
described that the reguest would be for 75 million- shares, which is expected to provide
sufficient shares for equity awards in fiscal 2007 and’ 2008. The final version of the plan
amendments will be submitted to the Committee for appmval inFebruary.

Executive Compensation Structure

At its December meeting, the Commitice requested that the structure and
design of the Firm’s executive compensation program be reviewed to ensure that ii is
consistent with other companies in the investnient banking industry and best practices,
while exploring epportunities to inake it less complex. Alan Johnson, the Committee’s
external executive compensation consultant, was asked to ‘participate in this review
process and. provided 2 summary of industry trends, best practices and a critique of the
Firm’s program over time. The material provided by Mr. Johnson on this topic had been
distributed to the Committee members and reviewed by the Finm’s management with
each of them individually in advance, as-preparation for this meeting. Summarizing the
findings, the current vehicles used to compensate ‘the Firm’s éxecutives are consistent
with the competi'tive markel and best pmciica; “While relatively complicated, the design:
of the executive conipensation program has créated a strong pay-for-performance culture
that has created significant sharcholdervalue, The Committée determined that no further
review or redesign was appropiiate at this tire.

New Initialives

At the Committee’s request, a document regarding 2007 new initiatives was
presented and discussed at the meeting, including strategic themes for investing 2007
initiative dollaré and the ¢ompensation. impact on existing cmployees if revenué is less
than expected..

Proxy Hlustration
Additionally, Ms. Binkley reviewed with the Committee an illustration of the

equity award valuation that will be used in the Sumimary Compensation Table in the
Firm’s 2008 proxy statement, pursuant to the SEC’s hiewly finalized proxy disclosure

rules.
10
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There being no further businéss o be-conducted by the Coraitittes at this mecting,
upon motion duly made and seconded, the meeting was adjoumed.

Respectfully submitted,

Tracy Bhikley
Secretary for'the Meeting

11
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EXHIBIT A

] % Change in
2006 Total Total Comp.
“Comperisation ¥5..2005

o {exchiding’ (excluding  Diversity

2006 Bonus  specialawards). special Award

Lead Research Analyst Reviewing Manager {(USS) US3) __awards) {USS) .

Americas v ‘
Adler, Méredith Linde, Stuart M. $1,450,000 $1,650,000 18%  $100,000
2 AnmuthDouglas Meyers William M. $550,000 $700,000 17% :

3 Bacon,Thomas H. Linde, Stnart M. $100,000 $205,000 2%

4 BaezM. Gabricla Linde,Stuart M. $335,000 $450,000 50%  $40,000

5 BergEricN. Linde,Stuart M. $1,100,000 $1,300,000 2%

6 Bernstein Jeffrey A. Meyers,William M. $335,000 $450,000 50%
7 BirchenoughJim Linde;Stuart M. $1,250,000 $1,450;000 16%
§ Bisbee,Gerald E. Meyers, William M. $650,000 $800,060 33%
9 Black,Jeff P, Linde,Start M., $475,000 $600,000 50%
10 Blackman,Mathew J. Meyers, Wilkam M. $135,000 $240,000 12%
11 Blount,Harry E. Linde;Stuart M, $1,300,000 $1,500,000 %
12 Branca,Michael J. Linde,Stuart M, $1,350,000° $1,550,000 14%
13 Bu,Haidong Meyers,William M. $195,000 $300,000 28%
14 Butler,Charles A. Linde,Sthart M, T $1,300,000 $1,500,000 25%
15 Campbell Jr. Joseph F Linde;Shast M. $1,450,000 $1,650,000 3%
16 Chanda Armab Linde,Stuart M. $275,000 $450,000 -18%
17 Chase,Garreit.L. Meyers, William M. $750,000 $900,000 38%
1S Cheng,YimC. "Meyers, William M. $825,000 $1,000,000 11%
19 Churamank,Vikram Meyers, William M. $150,000 $250,000 61%
20 Comell,Robert T. Linde,Stuart M. 52,050,000 $2,250,000 -10%
21  Crandel} James D. Linde;Stuart M. $1,350,000 $1,550,000 11%
22 Degranf Jefirey S. Linde,Stuart M. $1,100,000 $1,300,000 0%
23 Diclemente, Anthony Meyers,Williars M. $450,000 -$575,000 35%
24 Drbul,Robert S. Linde,Stuart M. - $1,800,000 $2,000,000 8%
25 DriscolbThomas R. Linds;Stuart M. $1,200,000 31,400,600 12%
26 EganDavid Meyers, William M. $85,000 $185,000 %
27 ErginEvren Linde,Stuart M. $335,000 $450,000 50%

28 Feinstein, Adaim T, Linde,Stoart M. 31,650,000 $1,850,000 12%  $200,000
29  Feldman,Brett Meyers, William M. $175,000 $275,000 77%
30  Fischbeek,Kevin M. Meyers, William M. $220,000 $325,000 23%
31 Fockens,Steven A. Meyers,William M. 285,000 $400,000 %
32 Ford,Daniel . Linde;Stuart M. -§3;200,000 $3,400,000 0%
33 Freeman;Roger A. Mevyers, William M. .$385,000. $500,000 43%
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% €hange. in

2006 Fotal Total Comp.
Conipensation ¥s. 2005
o (excluding {excluding  Diversity
o ) ) . 2006 Bonus  spécial awards) special Award
Lead Research Analyst Reviewing Manager (USS) (US%) v awards) {USS)
34 Furcy,James H. Linde,Stiart M. $600,000 $800,000 33%
35 Gelb,Jay Meyers, William M. $850,000 $1,000,000 54%
36  Goldberg,Jason M. Linde,Stuart M. £1,950,000 $2,150,000 8%
37 Gross ILRichard G Linde,Stuart M. $1,650,000 $1,850,000 9%
38 HandlerEric O. Meyers,William M. $220,000 $325,000 27%
39 Harmon,Jim Meyers, William M. $170,000 $275,000 0%
40  Hamis,David B. Meyers, William M. $475,000 $600,000 50%
41  Harting,Bruce W. Linde, Stuart M. $4.800,000 $5,000,000 0%
42 Hellawell 11, George Alan Linde,Stuart M. $800,000 $1,029,704 3%
43 Hendrix Felicia Kanter Linde,Stuart M. $1,250,000 $1,450,000 4%  $20,000
44  Herpandez Israel Linde Stuart M. $760,000 $900,000 -16%
45  Hopkins,Robert A Linde,Stuant M. $2,300,000 $2,500,000 1%
46  Huang Let Meyers, Williain M. $120,000 $225,000 12%
47 Huber,Craig A. Meyers, William M. $725,000 $875,000 40%
48 JainSingita Meyers, William M. $270,000 $375,000 3%
49 JabAndrea T. Meyers; William M. $310,000 $425,000 42%
50 JayantVijay Linde,Stuart M. $1,800,000 $2,000,000 3%
51 Johnson,Brian A. Linde,Stuart M. $500,000 $553,846 1/a
52 Karpf,AdamR, Meyers, William M. $585,000 $700;000 87%
53 Kessler,Jeffrey T. Meyers, William M. $400,000 $550,000 2%
54  Krapivin,Yuri Y. Meyers, William M. $245,000 $350,000 30%
55 Krishna,Venn J. Linde,Staart M. - $300,000 $1,000,000 43%
56 Kupferschmidi;Marcus L. Meyers, William M. $220,000 $325,000 30%
ST Kval,Jeffrey T. Meyers,William M. $450,000 $600;000 20%
S8 Lasser,Michacl Meyers, William M. $200,000 $300,000 60%
59 LazafAndrew Linde,Stoart M. $2,100,000 $2,300,000 7%.
80 Licberman,Laurén R, Linde, Stuart M. $950,000 $1,121,635 21%
61  Luke,Timaothy F. Linde,Stuart M. $4,200,000 34,400,000 0%
62 Marsh,Lawrence C. Linde,Stuart M. $2,000,000 $2,200,000 0%
63 Muse,Christopher J. Meyers, William M. $385,000 $500,000 a3%
64 O'Callaghan,Shannon Meyers, William M. $395,000 £500,000 96%
65 Omill Gregg Meyers, William M, $650,000 $§25,000 10%
66 Parker,Craig C. Linde,Stant M. $1,300,000 $1,500,000 3%
67 Postal,Steven M Meyers, William M, $105,000 $205,000 24%
68 Raskin Joshua R. Linde,Sniart M. $1,350,000 $1,550,000 1% $40,000
69 Renicker,Ryan Meyers, Williani M. $75,000 :$200;000 -33%
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% Change in

2006 Total Total Comp.
Coinpensation vs, 2005
{excluding ({excliding Diversity
. » _ _ 2006 Bonus  special awards) special Award
Lead Research Analyst Reviewing Manager (USS) (USS) awards) USs)

70 Rifkin,Alan M. Lingde;Stoart M. $1,700,000 $1;900,000 3%
71 Robertson,Jeffrey W. Méyers,William M. $600,000 $800,000 10%
72 Ruschmeior,Peter B. Linde;Stuart M. $700,000 $900,000 25%

73 Sabbagha,Caroline E: Linde,Stuart M. $700;000 $820,000 2%.  $20,000
74 Sedita,Angeline M. Linde Stuart M. $550,000 $700,000 4%
75 Seitz, Thomas O. ‘Meyers,William M. $625,000 $750,000 85%
76 ShabRomit Meyers,William M. $400,000 $525,000 31%
77 Shaoiong Meyers, William M. $450,000 $600,000 20%
78  Silver,Richard B. Meyers,William M, $700;000 $900,000 0%
79 Swatland Noelle A. Meyers, Willigin M. $195,000 $300,000 15%

80 Talbori,B. Megan Meyers,William M. $220,000 $325,000 51% 85,000
8% Thomas Bradley' B Meyers,Wilham M. $115,000 $215,000 39%
82 TissJocl G. Linde,Stuart M. $950,000 $1,150,000 10%

83 Toti,David Meyers,William M. $150,000 $255,000 24%  $20,000
34  Tsao,Doughs D. Meyers,William M. $75,000 $175,000 7%
85 Vasnetsov,Sergev AL ‘Linde,Stuart M. $1,360,000 51,500,600 -17%
86 Wallace Kim N. Linde, Stuart M. $850;000 $1,050,000 5%
87 Ward,Peter D. Linde,Stuart M. $1,500,000 $1,700,000 15%
§8 WestJamesC. Meyers, William M. $295,000 $400,000 100%
%9  Whang,Sunghia Daniel Meyets,William M. $200,600 $305,000 1%
50 White Jr..Edward C Linde, Stuart M. $400,000 $600,000 20%
91 Willesis,Robert Meyers; William M. $300,000 $500,000 0%-

Enrope
92 Belaunde,David Wilson,John M. $302,097 $420,000 82%
93 Duff, Fraser lohn Wilson, John M. $40.813 $131,507 16%
94  Gardner,Philippa Jola Wilson, John M. 378,542 $142,028 79%
95 Garrity, Tamsin ' Wilson,Jotm M. $47,161 $126,973 27%
96 Hector,Luisa € Wilson,John M. $361,749 $525,000 31%
97 Hellmuth,Dorothee Hanna ‘Wilson,John M. $253,945 $371,848 105%
i 98  Hetzel,Charlotie Wilsen,John M. $165,866 $340,000 1%
99 Holford Kerry A Wilson,John M. $62,082 £136,000 -53%
100 Jeffrey,Stuart A Wilson,John M. $355,124 $600,000 -14%
101 Lafemina,Christopher M. Wilson,John M. $385,000 4500,000 67%
102 Papin Jercmie Wilson,John M. $582,333 $5800,000 19%
103 Shackleton,Jan ‘Wilson,John M. §655,124 $900,000 -5%
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% ‘Change in

_2006°Totil  Total Comp.
Compensation -vs. 2005

L {excluding {exchiding Diversity

N L 2006 Bonus  special awards) special Award

Lead Research Analyst Reviewing Manager (USS) __(Us3) .awards) (USs)
104 Tang Jonathan Wing Chung  Wilson,John M. %0 $124,053 wa
105 WalkerMatthew ) Wilson, John M. $505,124 $750,000 %

106 Walton, Johannah H ‘Wilson, John M. $593,846 $875,000 9% 320,000
107 ‘Welford,Peter Wilson,John M. $250,000 $307,892 nia
108° Weston,Matthew Wilson,John M. $1,005,124 $1,250,000 25%
109  Will Christopher R. Wilson, John M. $680,124 $925,000 0%

Asia

110 Altherr, Walter He, Hua $797,336 $1,120,000 %
111 Bihani,Sundeep He,Hua $282,350 $451,066 112%

112 Chon,Hui Wen Len Abraham $105,516 $210,000 5%  $5,000
113 Feng,Zhe He,Hua $161,000 $226,507 Wa
114 HsiHan Pin He; Hua 3110,677 $300,000 0%
115 Hsu,Chung Wei Jolm Leu, Abraham $184,383 $276,574 120%
106 Kerr,Naiwen Lew,Abraham $202,078 $325,000 30%
17  Khop,Chiew Cheng He,Hua $1,065,000 $1,239,727 nfa
118 Kim,Thomas Sang HeHua 542,000 $490,140 wa
119 Lee,MingKwongIvan He,Hua, $700,000 75%
120 Leu,Abraham ‘He,Hua $738,791 $1,600,000 29%
121 LimHwee Ghee He,Hua 825,758 $173,868 0%
122 LoMichael He,Hua $90,000 $153,807 nfa
123 Louic,Paul He,Hia $426,890 $375,000 34%
124 Por,Yong Liang He,Hua $120,285 $195,055 n/a
125 Senoguchi,Junsuke He,Hua $440,819 $600,000 57%
126  ShiLin He,Hua $20,735 $75,987 -6%
127 Siu;Michael He;Hua $280,677 $470,000 25%.
128 SunlLu 'He;Hua $390,07¢ $600,000 34%
129 ‘Tan;Bo - ‘He,Hua §1 ( $291,095 n/a
130 Wang lanyany He Hua $64.396 $93,963 n/a.
131 Wang,Yolanda Yu Ya Lew,Abraham $194,761 $310,000 32%

132 WuhPaul He,Hua $345,777 $540,000 20%  $25,000
133 Yang,Chun Han Leu,Abraham $209,761 §325,000 92%:

Inddia. )

134 Doshi.Hardik S Kaushik,Sanjeev $52,972 $100,000 -31%

Grand Total S90;841,155  $111,303,275 $495,000
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EXHIBIT B

The gronp of employees as defined below is: eligible’ toreceive Semor Vice President
RSUs:

All active LibertyView employees with a corporate title of Senior Vice President or such
other corporale title equivalent to Senior Vice:President of Holdmgs or Lehman Brothers
Inc., (hereafter reféired to collectively as “Seriior Vice Presxdents or "SVPs”) and SVPs
on leaves of absence from LibertyView as-of the Grant Date; exchldmg cmployees on
long-term disability or employees notified of their peridiiig términation.

Notwithstanding the above, all bonus-eligible employees whose employment terminates

or who are notified of employment termination prior to Janvary:31, 2007 (the *Benus
Payment Date™), will not receive an equity award.
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EXHIBIT C

200'6‘Senier. Vice President Award Levels

All eligible SVP employees will be awarded RSUs under the SIP as of the Grant Date. The
portion of compensation payable in RSUs will be the value determined using 2006
Compensation and the 2006 SVP Stock Component Summary Table below. The nuiber of SVP
RSUs awarded will be based on the closing price of the Comimon Stock on the Grant Date,
discounted by 25%. The:SVP RSUs will vest 75% on November 30, 2608 and 25% on
November 30, 2011, unless otherwise provided in Exhibit D. RSUs will convert to shares of
Common Stock, which will be-issued without restrictions 6n November 30, 2011, unléss
otherwise provided in Exhibit D.

20068 VP Stock Component Summary Table

.Cbmpensaﬁon Range Amount of Compensation
. ‘ . . .Awarde,d:i_n--Sto_cknbas;d_Awards
30 - $99,999 2.3% of compensation
$100,000 - $199,999 $2;300 plus 6.9% of compensation over $100,000
$200,000 - $299,999 $9,200 pI"u‘s 11.5% of (;ompensmion over $200;000
$300,000 - $499,999 $34,500 plus-1 8.6875% of compensation-over $300,000
$500,000 - $749.999 $71,875 plus 23% of compensation over $300,000
5750,900 - $999,999 '$129,375 plus 40.25% 6f compensation over $750,000
$1,600,000 - $1,499,999 $240,000 plus-42% of compensation over $1:0 million
$1,500,000 - $1,999,999 $450,000 plus 54% of corpensation over $1.5 million -
$2,000,000 - $2,499,999 $720,000 plus 66% of comipensation over $2:0 million
$2,500,000 and up 42%. of compénsation

2006 Compensation is defined to include fiscal year 2006 salary earnings, bonus, cash flow,
commiSsi’pns__; salary supplements, the value of 2006 car-allowances, and housing.allowances for
Jocal employees (i.¢., 1ion-expatiiates).

17

CONFIDENTIAL LB 008632

FOIA CONFIDENTIAL TREATMENT REQUESTED LBHI_SEC07940_025542
BY LEHMAN BROTHERS HOLDINGS INC.



Event

Volunary
“Termination

Involuntary
Termination with
Caust’

Invaluntary
Termination without
Cause

Full Carcer
Termination

Tcrmmahon due 1o
Death, Disability, or
Select Government
Service?

Forfen emire

EXHIBIT D

Termination Provisions - Senior Vice President Restricted Stock Enits

Principal Portion
(Umhscomttﬁd base pomon of: award, 75%)

prior to Novembcr 30, 2008
I werination-ocoars after November 30,2008,

participant ig entitled towll of the sharesrelated 1o the
Principal Portion, providéd no Detrimernital Activity'

through ﬁ:e > payment date of November 36, 2011.

 Gross-up Portion
Portion selated to discount, 25%)

it entm: Gross—up Portnm 1[ mrmmlwn
occurs prior 1o November 30, 2011, :

Forfeit entire Prmctpnl Pomon.

Participant is entitled o cntire Priricipal Portian,
provided such participant signs a Release Agrecment
and does not engage in Detrimental Activity through
the payient date of November 30, 201).
Yoluntary “Termination

Participant is entitled 1o entire Principal Portion,
provided no Conipetifive Activity through the end of
the fiscal querter one yenr followng the termination

daie and no-Detrimental Activity through the payment
date.

Involuntary Termination without Cayse
Participant is entitled o entive Principal Partion,
provided no Detritmental Activity through the
payment-date.

For both. voiuntary and involuntary terminations, the
payment date is November 3G, 2611,

‘Esitiro Principal Portion immediately vests and sharcs
are issued 30 days following the termination date:

Forfeit entire Gross-up Pomon

Forfeit entire Gross-up Portjon if iermination

occurs pror to November 30, 2011,

Vol gchnnmAnon

Participant is-etititled to entire Gross-Up Portion,
provided wo Competitive Activity through the end
of the fiscal quarter one year ollowing the
1érmination date and ne Detrimental Activity
through the payment date.
Involuntary-Termination without Cause
Participant is entitied to entire Gross-Lip Portion,
-provided no Damimental Activity through the
_payment:date.

For both voluniary and involuntary

terminations, the payment date is November
30,2011,

) En ire Gmss»up Pomon xmmedmtclv vests and

shares are issucd 30 days followmg the
termination dats.

! “Dreirimental ‘Activity” means (i) using informiation received during a person’s. entploymeat vith-Holdings or any of itssubsidiaries refated to

the busingss affairs of Holdings or any of its subsitianiss, affiliaics o

ir clients, in brdack of such person’s indertaking o keep such

information confidential; (it directly of indireetly persuading or attempting i pérsusde; by any means, uny employee of Holdings of pyof i
subsidiaries or:aflifiates W rminatc cmployment with any of the ﬁ)ﬂ:gmng ar Io breach-any of the terms of his o her employment with'the

foregoing; (1) drmctly or inditectly miking any statement that is, 6r could be;
their-cmployees (cxeept o5 tecessary 10 resyo!\d truthfuly to any fnquiry: from appt

itaging of Holdings, its subsidiaries or affiliates; o5 any or
ble regulatory auxhonms or fo pmv;& infofrration

‘pursuant io. legal pmc:ss); or {iv)dircetly or indirectly engaging in-any.activity that'is;-or. could be, substaniially injuricus t0.the financin)-
condition, rEputation, of goodwill of Hplitings of its subsidiaries oraffilintes, ineath case-as deterinngd in the solediscretion of the Chief
Executive Officer or Ghief Operting Oificer of Lehiman Brothers Floldings Int. (of their Fespective designees),

2 wCause™ mezns ¢ material breach by 2 porsanof an mployment contract between: e person and Holdings or any subsidiary; failureby &
person 10 devote substanfially 2l business time exchusively. 1o Ui performange of his or her Sutics for Holdings or any subsidiary, wiilful
misconduct, dishonesty relaied to th businéss and affairs of Holdings or any sibsidiary, conviction of a fdeny or of » misdemesnor constituting
& statgtory. disqualifisation under US: securities:Taws {or failure to contest prosecution for a felony. or such a misdemeanes); habitual of gross
mghgmcc in the pérformance bf a person’s duties, sobicitition of employees of Holdings or any subsidiary 1 work st aether cofripany,
HIproper use or disclosure of confidintial information, the violation of polieies and practices adopted by Holdings or any sebsidiary. mchuding
but uot lingted 10.the Code of Conduct, or a-patetial violetion of the corflics of interest, proprictary information or business ethics mhctes of
Holfings or any subsidiany, or sueh onr cirtumstances as may be determined it the sole disceretion of the Chief Executive Officer. or Chief
()per:slm(, Officer of Lehmin, Brothers Holdings Ine. {or their respeetive designées).

“ in the event of A terriioation for seloet governpient service for “key employées”, shares will be issued 6. months folfowing the date of
Aenmination OF 33 So0yas” ,}ractzcabie thereafter subject io the provisiing of Code Section 30VALaN1).
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EXHIBIT E

The group of employees as defined below is eligible to receive'Managing Director RSUs:

Ay active Libcrty\/'iew emiployees with a corporate title of Managing Director, Senior Managing
szc.tor, Vice Chairman, or such other corporate title equivalent to Managing Director of B
Holdings or Lehman Brothers Inc., (hereafter referred to collectively as “Managing Directors™ or
“MDs") and MDs on leaves of absence from LibertyView as of the Grant Date, excl‘u‘di'ng
employees on long-tenm disability or employees notified of their pending termination.

Nothth?andlng the above, all bonus-eligible employces-whose employment terminates or who
are notified of employrient termination prior to the Bonus Payment Date, will not receive an

equity award.
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2006 Managing Director Award Levels

All cligible MD employees will be awarded RSUs under the SIP as of the Grant Date.- The
portion of compensation payable in MD RSUs will be calculated based on 2006 Compensation .
and the 2006 MD Stock Component Summary Table. The number of MD RSUs awarded will be
based on the closing price of the Common Stock on the Grant Date, discounted by 30%.

The MD RSUs will vest 35% on November 30, 2009 and 65% on Novcmber 30,2011, unless:
otherwise provided in Exhibit G. RSUs will convert to shares:of Common. Stock, which will be
issued without restrictions on November 30, 2011, unless otherwise provided-in Exhibit G.

2006 MD Stock Comporient Summury Table

Compéensation Range " Amount of Compensation
— Awirded in Stock-based Awards
$0 -'$99,999 2.3% of cotnpensation
$100,000 - $199,999 $2,300 plus 6.9% of compensation over $100,000
3’200,006 - $299,999 $9,200-plas. 11.5% of compensation over $200,000
$300,000 - $499,999 $34,500.plus 18.68 75% of compensation over $300,000
$500,000 -.8$749,999 $7 1_,8.75 plus 23% of compensation over $500,000
$750,000 - $999,999 5129,375"plus 40.25% of compensation over 5750,000
$1,000,000 - $1,499,999 $240,000 plus 52.8% of compensation over $1.0 million
$1,500,000 - $1,999,999 $504,000 plus 67,.2-_%0‘f-ﬁc:<’>f_njp‘e_ns‘aﬁon.’0ver $1.5 miltion
£2,000,000 - $2,499,999 : $840,000 plits 72% of coimpensation over $2.0 million
$2,500,000 and up $1,200,000 plus. 75% of compensation.over $2.5 million
16 a max of '50% of compensation
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EXHIBIT G

Termination Provisions - Managing Director Restricted Stock Units

Evei Principal l’ornon Gross-up Portion:

vent P ¥ Bea (Poitiop related to, discount, 30%)
Voléntary 7 " Forfeit entire Principal Pcrt;on_ if termination occours Forfeit entire Gross-up Poition if teamination
Termination prior t Novémber 30, 2009, occurs prior o November 30, 2011,

If termination occurs afier November 30, 2009
parlicipant is entitled to 50% of the shares related ro
the Principal Portion, provided g Detrimental
Activitys through the payment date of Noveimber 30,

2011,
m}‘:‘é’;;"g,’"m nation Forfeit entire Principel Portion. Forfeit entire Gross-up Poition.
Involuntary Termination Participant is-entitied 1o entire Forfeit entire. Gross-up Portion if termination
without Cause provided such participant s1_ occurs priof w Novenibier 30; 20T 1.
Agreement and dozsmot engage M Detnn-’ tal
Activity through the payment dare of:November
30, 2011,
Full Caréer Termination Voluytary Termingtion Yoluntiry Tesmination
Participant is entitled fo entirc Pnncapal Portion, Participant is emtitled to entire Gross-Up
provided no Competitive Activity through the-end Portion, provided no Com?exxn\ie Activity
of the fiscal quarter one year following the through the-end of the fiscal quarter one year
termination dite and no Detrimental Activity following the temyination date and no
through the payment date. ‘ T Dcmmcntﬂi Actw;ty thmugh the paymem date.
Involuntary Tepmination withoit Cause
Participanitis entitled 1o entire Principal Portion,.
provided no Detrimenial Activity throyghthe. iheonsh th te »F‘ﬁrbmh W] ,
payment dale. For both volurtary and invelustary o5 x::‘olu:ﬁy wmmnaua ions, the payment doic
-E;;{)r?;mmmns, the payment-date s November. 30, is November 30, 2011
Termination due to Death, Entire Principal Portion immediately vests-and Entirc Gross-up. Portian immediately vests, and
Disability, or Select shares are issued 30 days following the shares are issued 30 days following the
Government Service® termination date. termination date.

“Demmcma] Ativity” meaps (i) using information received dusirg aporsan’s eimployiment with: Holdings o any of its subsidiaries related:to the
business affairs of Holdmgs or ony of its subsrdmnc;. ammm o thoir' chmts inbreach uf stuch.person’s; undcnahnv 20 i:oep sech xm‘crmabon
confidential; (i) ditectly or indirectly p 1 or g to persuade, by 2 NS, idindes or affiliates
0 reAninaie employment with anyof the forcgamg or io brcach anyof the terms’ off his orhcr empleymmt wiil the: fun:gm ;L) directly orindirecily
waking any statesunt that is, 6r Gould be; disparaging of Holdings, its subsididies or affihates; of any. or théir enployees- {except 2% néceisary’to-respond
truthfully to any mqmry from applicable rcgulalory authorities: of 1o provide | mi’omsanon pussusnt 1o’ [egal process); or (iv) direetly or indirectly cngagmg
in any activity thiat is, or could be, subsiantially injuiious to the financial condition, s ion, goodwill of Hokdings ofits: subsididrics.or affiliates, in.
czch case as determined in the sole discretion of the Chicl Exccutive Officer.or Chie .Gprxadng Officerof Lehman Brothers Holdings Inc. (or their
YESPETtive designees).

“( ause™ means s material hreach by & person of an emiployment contract between the person-snd Holdings or iny subsidiary, failute by Aperson o
dvote substantially all: husiness time exclusivey to the performance of ms ot her duties for. Holdings wrany sibisidiary, | willful misconduey, dishonesty
related 19 the business :md -affairs 6f Hokdings or sny subsidiary, conviclion'ofa y:0r of 2. vmsdcmwmr comlmmng £y stamxory dxsquahﬁc.mm under
U8 securidies lhws: {or I‘:nlurc 1o contest pmsecunm for a felony oi such-amisdermcinor), o pligchie i the | ¢ it _;-z,pcrson?‘s
dutics, solicitation-ef emp} yccs of Holdmgs or ary subsidiary to work at agot sclosere of confi deny alimformamm, the
viokution o policies and pfattm adopted by Holdings or any subsidiary, & 10'the Code of Conduct, or & muateria! vidlation of the
conflict of ingerest: propnmry information o business ethics policies of Holdings nmy sitbsidiary, or such othar circumstanees as may be determined in-
the sole discretion of the!Chiet Fxecutive Officer or Chiel Operting - Officer of- Eehman Brothers Holdings Inc. (or their respoctive designees).
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EXHIBIT H

Eligibility, Award Levels, and Vesting Sehediile

The EMM employees set forth below are eligible to receive 2007 Retention RSU awards in.the
amounts listed below: ' '

: Ameuntin_

Employee _ Employee Type  RSUs (US$)
1. Aaror,William E Principal’ -§1,050,000.
2. Stein,Michae] R Principal: $1,050,000
3. O'Brien,Thornas J Key $433,333
4. Abramowitz,Lloyd M Key $433,334
5. Steinsapir,Susan Key $433,333
6. O'Meally,Resmena R Additional $135,000
7. Mclnemey,Kathleen M Additional $135,000
8. Schwartz Lawrence Additional $125,000
9. Aaron,David E. ' Other $125,000
10. Bratta,Emanuele Other ' $40,000
11. Morris,Panzie H Other $25,000
12. Schwagerl,Robert F Other , $15.000.
$4:000,000

The mumber of 2007 Retention RSUs for each employee set forth above shall be determined by dividing
the award amount by the closing price of the Corporation’s Common Stock on the New York Stock
Exchange on January 30, 2007.

These RSUs will vest in five equal installments as follows: 20% on Novemnber 30,2007, 20% on
November 30, 2008, 20% on Neovember 30, 2009, 20% on November 30, 2010, and 20% on November-
30, 2011. Unless otherwise provided in'Exhibit 1, such RSUs will:convertto. shares of Common Stock,
which will be isstied without restrictions .on November 30, 2011.

% n the event o a wrmination for select government service for “key'employees™; shores will be issued 6 monihs foltowing the date of wermination or as
soon o practicahle theresfler subject t the provisions of Code Section $09A(a)(1).
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EXHIBIT 1

Termination Provisions'

Event Treatment

Invohuntary Termination Al wnvested RSUs will be immediately forfeited vipon tenmiztation.
with Cause”

‘lavoluntary Terriination by the Firm "’Prmmpals” “Key-Employees”, “Additional Employees™:: Unvested
-without.Cause RSUs will continue to vest and be'issued pussuant. to:the: sting

schcdule, provided the pasiicipart does ot engage in Detrimenital
Activity as defined in the Firm's 2005 Equify Award Program.

“Other Employces” — All unvested RSUs will be lmmedlatcly
forfeited upon tenmination.

Resignation for Good Reason® “Principals™ Unvested RSUs will continue to vest and be issued
pursuamt to- the vesting schedule, provided thie participant dogs not
engage in Detrimental Activity as defined in the Firm's 2005 Bquity
Awiard Prografn,

“Key Employees”, “Additional Employees”, “Other Employees™ All
unvested RSUs will be immediately forfeited upon termination.

Resignation without Good Reason’ Al unvested RSUs will be immediately forfeited upon termination.

Termination due to Death or Disability RSUs will imimediately vest ant! shares of | ehman Brothers common
stock will be issued on the 30" day following the termination date.

7 Under the terms of the Agreemonts with il Principals, “Causc” means: (iy employee's failure to obtain and/or nmmmm in.good stinding s off applicable
Ticensts ond vegistrations; (1) willful inisconduct by employee in ihe performance of s nuteria) duties for the Firm; (i) emiployee’s rimtend) breach oF
Firm policies or rules.of which he has been made aware: {iv) 2 fraudulent act by employec relating 1o the pcrfomnce of his mamal dmms for the Firm
{other than any act-which is'inadvestent on ermployee’s part):(v), empiowc s viglation of laws of regulations 13) 10.his.emp} ;- {vi) employee’s
gross negligencior repested o) ‘persistent failure to follow the Firma's reasonablc directives; in each case with respect 1. clavses (x), (i), and (vi) only,
following wrilte noticz thereof and employee's failare o cuire within 30 days-of receipt of such notice:

Under the terms of thc Agm:mcntsmth the Kvy Eriployoes and Additional Employees, “Cause™ means: (i) employee’s misconduct niteria! to histher

brench of Firm policies or rules, (i) employec’s dishanesty, {iv) employee’s vioktion of laws or regulations,.of {v)

employment, (i) ¢ "5 |
“employee’s subsumhul nnd cmumu-ng faxlure ) pmfoml cmploymcm duties. or obligations satisfeclorily ronovmg 30 days-notice.of sich failure and
employee’s failure to core- within such 30 days:

HUndér the terms of the Agreemints wifl the Printipsls, “Good Reéhsor™ icans: (i) the Tailure by the Firm to pay to-employer: the compensation
payments Cescribed herein; ity any action by the Compan) thatresulis in s ddverse change 10 tmployee’s corporate title (Managing Dirertor); Gii) o
requirernent thay. employee's pificé be based outside of Marhotan, Neiv York: (v} the faslure.of any sucecssor to.all o substantially alt 6T the business
ambor asseis of the Firm to.assume this Letter Agresment; (v) any mmn by the Firmy that rssalts in the liquidation of the Hampshife Funds'or the removat
of William Aaron or Michae! Srein from the ma) gement of the Haj : Funds; 61 (v i) the tlimination of the EXIM Opcn Aszhitectore (provided such
EMNM Open Archilecire is net in conflict:with any up;iliczplc rcg(ilnlory or sEIoTy requircments); provided, hawever, that ermployse must provide
writien potice of fermination of employment for Good Reéason, and with réspect to clsises (1) through (v), sich wiitiennotice nwst be provitled within 45
days following employee's knowledge of an cvent constititing Good Reason or such eventshall not constitate Good R hersunder. Notwithstanding

the 'bn.bnnw C3o0d Roason;shall ot be deemed 10 exist unless the Firm: fails to cure ihe event giving rise 1o Good Reason within 30 days afler receipt of
written notice thereof givan by smployee. Further, it the Firm fails to offer 2 one-yoar extension of the terms of the Agrecrient {other than the ierms
relating 1o the award of MM Special RSUs) with respert to any performarnice year subsequent (o November 30, 2008, 2nd, as 8 result cmpbyec resigns
his employrmenl, such resignation shall bé decmed 2 resipnation for Gond Reason.

* With respeet to the Principuls. in the event the Firm offers to exiend the-terms destribedd in the Agreement, other thaw the terms refating t0 the award of
ENMM Special RSbs for : perid of one yedr. and employee-rejects-such cxiension and resigns his employment without Good Reason, Exmployoee forfeis
amy EMM-Speesal REUs that. sre ot vested-at-the time of sich resignation;
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EXHIBIT J

Eligibility, Award Levels. and Veesting Schedule

The LibertyView employees set forth below are eligible to receive 2007 retention RSU awards in the

amounts listed below:

Amount in_

Emplovee RSUs (US$
1.  Meckler Richard A. $3,000,000
2. Hutton,Randall J. $1,500,000
3. LaneDavid A. $650,000
4. MacHale,Brian J. $650,000
5. Meyer,Jeffrey W. $500.,000
6. Rogers,Steven S. $500,000
7. Gwon,Cort $500,000
8. Assanie,Michael A. $500,000
9. Kornreich,Spencer S. $400,000
10. Hartigan,George T. $250,000
11. Kwok,Roy $250,000
12. Nangia,Samir $200,600
13.  Mancilla,David H. $200,000
14. LandauJeremy A. $200,000
15.  ZimmermanMichiael $100,000
16. Brause,Jon G. $100,000
17. Freedman,Ross B. $100,000
18. Grahain,Joseph-M. $100,000
19. Olsen,Roberi T. $60,000
20. Palphreyman,John E. - $50,000
21.  Smedberg,Gary K. $50,000
22.  Tauber,Gerald J. . 550,000
23. Chanthasoto,Nieves B. $50,000
24. Reindean Robert J. $20,000
25. Paylchowdhury,Biplab K. $20.000
Total | 10,000,000

The number of 2007 Retention RSUs for cach employee set forth above:shall be determined by dividing
the award amount by the closing price of the Corporation’s Common Stock on the New York Stock
Exchange on January 30, 2007.

These RSUs will vest and be issued in five equal instaliments as follows: 20% on January 30, 2008,

20% on January 30, 2009,.20% on January 30, 2010, 20% on January 30, 2011, and 20% on January
30, 2012, unless otherwise provided in Exhibit K.
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EXHIBIT K

Termination Provisions
Event o Treatment
Involuntary Termination Al RSUs will be immedi ately forfeited upon termination.-
with Cause:'®
Tennination due to Death, RSUs willimmediately vest and shares of Lehmiaii.
Disability, or Involuntary Brothers commen stock will be issucd.on the 30% day
Termination without Cause: following the termination date; provided the participant
does not engage ini Detrimnental: Activity'! through that
date.
Voluntary Termination Events: Unvested RSUs will be forfeited upon termination.
“C.mst neans 3material bieach by ' person.of an eniploymient contrect between the | person and Holdings or shy subsidiary, failuié by-apérsonito

devore substantially afl business time exclusively 1o the performance of his or hier. dutiés for - Hollings or any: subud\ary, wiliful misconducs, dishonesty
ritlated to the business and affairs oFHokling idigry, convfcﬁon ol a felony. of of 2 nisdertzingr ¢ x’mmlm-y disqualification inder

VLS. seourities taws for failure to contest ':msccu fom for o tonry sucha: mnsdcmmnor), habitnal'or gm»ﬁ ne inthe perf(u ce.6f 2 person’s
duties, solicitation of eimployces of Holdings or dny Subsilliay to work st anoher company, ‘improper use bt discliosure of coni doiitial m[omnnon, the
vioktien of polieies and proctices adopied by I!btdirgs oF sty subsiidiary, inchuding but not limaicd to-ihe Gode of umaucl. or a materisl vmmmn of the
coriffict-of initerest, proprivtary information.or busingss tirics policics of Holdings or any subsidiary, oF such other ¢i ces 35 Ry be incd in
the $ole discretion of the Chief Executive Officer or Chiel Operating Officerof Leh Brothers Holdings Ine. {or thcir respeciive designees),

" “Detrimental Activity” means (i) using information reccived during a person’s employment with Holdings or iny of its subsidiarics rclated to the

business affairs of Holdings or any of its subsidiaries, affitiates or their elients, in breach of such person's undirtaking wkeep such information
confidential; (ii) dircetly or indirectly persuading or aticmpting 1o pursuade, by any means, ony employee.of Holdings or any of its subsidiaries or affiliates
o inminate cmployment with any of the foregoing or 10 breach any of the terms of his oF ber employment with 1l foregoing; (i) divectly or indirectly

making any statement that is, or could be, dispamging of. Hok!mgs, s subsidiaries or affifiates, or any os ‘theif employee: {exceptias: neﬁassary 1o respond
n—uml‘uuy toany inquiry from applicable n:gulatory ithorities of to provide information: pursuant 1o ltg,.ﬂ process); or (3v) din rect}
in.any-activity that'is, orcould be, substaritially injurions 10. the fibancisl contition; rcpilmﬁon;, 07 goodmll of Holdings ofits: sdbs:d)mmot affifiates; in
cach case s deierhined in the sole discretion of un’.Chlcf !:xccumfe Officer or Chief: Opaanug Ofﬁcer of Lehvan Brmhefs Holdmg.s In<. (or their

respective designoes).
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NEW HIRES EQUITY AWARDS

DATEOF TOTALVALUE NUMBER

EXHIBITL

NAME FUNCTION HIRE OF AWARD OF RSUs Vesting Schedule

Kohimeyer, Ruri MD, Finaneial Sponsors 202006 33.505.942 $6,212  RSlis vestand canvert lo.Rack aver 3 years beginning in 2007,

Alvarez Simenez, Femando SVP, Disk Monager, Emerging Markets 104272006 51,681.307 21932 RS vesi and convert (0 stock over & years beginning in 2007,

Quintas, Juan SVP, S Trader, Coll, Debt Ol;!(pu’on 107972000 51.369.663 18311 RSUs veat and convert 16 stock aver 4 years boginming in 2007,

Skotnik, Steven F MD, CEC, Mortgage Capital 11/36/2606 51.220,043 16,000 RSUs vest over | yoarin 2006. R3Us eonvert 1o stock sver | year.
Crufkshank, Douglas MD, Ffﬁanc&nl‘Smnsm SIE/2006 51,186,947 17927 RSUs vest over § years beginning.fn 2007, RSUs convett to stock uver'$ years
Witpwer, Beat §VP,.Senior Sales Person, (;knemlm‘ 97172006 $689.581 10,857 RSUs vest and convert 1o stock overd years b‘egy'nning in 2007.

Skolnik, Steven F MD. CEQ; Mértgage Capital HRM2006 5500,000 6,569 RSUs vestand convent 10.n0¢k ovar | year in 2010:

Skoba, John SVP, Chief Finantial Officer, ALS 117772006 $448,003 5938 RSUs vest-and converi o stock over 3 years:béginning in: 2007

Suwthers, Philip 8VP, Senior Manager, Tech. Support HIT72006 §336.579 4458 RSUs vestand convert 1o stack over 3. yoars baginning in-2007.

Mauty, David SVP, Senior Trader, Emerging Markety 1073372006 $248.759 32 RSUs vestand convert ta.stock over 2.years beginning in 2007,

Flanagnn, Christopher SVE, Dir., Productivi 1y & Process Improv. 7718/2604 5185,597 3,004 RSU:I\’csl over 4 years begilning in 2006, RSLIs convier (o stock over 3 years:
Wildrick, Cralg MD, Mamagor, National Operations, ALS 1072372006, $143,075 2,358 RSUsvestand convert 1o stack over 3 years beginning in 2007,

Khoo, Cheng MD, St Resedreh Anulysi, Honj Kang ARIRI006 $143,768 LESE  HSUs vestand conver to.stock aver 3 yeurs beginning.in 2007,

Mujewski, Arden SVP, Soirtor Tradet, Comnioditics 114672006 $83.993 1,103 RSUs vestand convert o stock aver, 3 years beginning 112007,

Vemparala, Venkata §VI; Senior Manager, Direct 102312006 $6:4,596 $32  RSUsvestand convert to stock aver 4 years heginaing in 2007,

Simons; Joshua. VP, Sules, Coll. Diebt Qbligatif 10/8/2006 §64,194 $47  RSUs vestand canvert fo. stock 8ver:d yearsbiegliming in 2607,

TOTAL 16:New Hires SULIIZI8T 1LY



