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_ LEHMAN BROTHERS HOLDINGS INC:.
Minutes of the Compensation and Benefits Committee
April 11, 2007

A meeting of the Compensation and Benefits Committee (the “Committee”) of the
Board of Directors of Lehman Brothers Holdings Inc: (the “Corpotation” or “Holdings™ and

collectively with its subsidiaries, the “Firm 7y was held on Apnl 11, 2007at 5:15 pan.,
pursuant te written notice.

PRESENT - COMPENSATION AND BENEFITS COMMITTEE MEMBERS

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

Mr. John D. Macomber

ALSO PRESENT BY INVITATION

Mr. Richard S. Fuld, Jr.
Ms. Tracy A. Binkley

Approval of Mimites

Mr: Akers opened the meeting with the approval of the Minutes of the meeti’-hg
held on January 30, 2007. Upon motion duly madé and seconded, it was unanimously

RESOLVED, that the Minutes of the Compensation and Benefits
Committee Meeting held on January 30, 2007 are hereby approved in the form
submitted at this mecting, and that a copy of such Minutes be placedin the
-appropriate Minute Book of this Corporation:

Diréctor Compensation

The: Committée then discussed the compensation program for the Firm’s non-
employee Directors, as described in the matetials distributed to the Committee members
and reviewed with each of them individually in advance-of the meeting. The Committee
discussed competitors’ compensation structures, the impact of changes in share price on
the annual equity retainer, and whether or not to continue offering options-as an element
of the equity retainer. After discussion, upon motion duly made and seconded, the
following resolutions were unanimously resolved.

WHEREAS, on an annual basis, each of the members of the board of
directors (the “Board of Directors”)-of the €orporation: who is not an employee of
thc Corporation (¢ach such mdmdual a“*Non- employee Director”) has
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historically been granted an award based on the common stock, par value $.10 per
share, of the Corporation (the “Common Stock™), at each annual meeting of the
Corporation’s shareholders (the “Annual Meeting”),

WHEREAS, the Corporation intends to hold its Annual Meeting on April
12, 2007, and the Committee in its discretion has determined that it is in the best:
intercsts of the Corporation and its stockholders to continue to grant:an award of
cither restricted stock units (“RSUs”) or options to purchase shares of Commen
Stock (“*Stock Optionis”), as applicable, to each of the Non-employee Directors
(collectively, the “Annual Equity Retainers™), pursuant to the Lehman Brothers
Holdings Inc. 2005 Stock Incentive Plan (the “SIP™;

NOW, THEREFORE, BE IT RESOLVED, that the Committee
recommends, and it herchy does so recommend, to the Board of Directors that: (i)
an Annual Equity Retainer be granted to each Non-employee Director, in the form
of RSUs or Stock Options, as applicable, and in each case on such number of
shares of Common Stock and subject to the terms as set forth on Exhibit A
attached to these minutes; (i) the Annual Equity Retainer be granted in each case
pursuant to, and subject to the terms and conditions of, the SIP and the applicable
form of RSU or Stock Option award agrecment filed on March 31, 2006 by the
Corporation with the United States Securities and Exchange Conmimission under a
Form 8-K ; and (iii) in accordance with the provisions of the SIP, the per share
exercise price of any Stock Options granted hereunder be equal to the Fair Market
Value {as such term is defined in the SIP) of ope share of Common Stock on April
12, 2007; and further

RESOLVED, that, subject in all events to the approval of the grants of the
Annual Bquity Retainers described above by the Board of Directors, such grants
are hereby approved by the Committee; and further

RESOLVED, that the officers of the Corporation be, and they hereby are,
authorized and directed to take such further action with réspect to the foregoing,
plans and programs including, without limitation, preparing and distributing
award agrecments and/or statements, making adjustments for amounts due the
Corporation by the award recipient, and exceuting sueh 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 resolutions, or.to
comply with law; and with respeet {0 those awards which are subject to the laws
of any foreign jurisdiction, the officers of the Corporation are each hereby
authorized and directed to determine the form of awards to employees who are
personally residing ‘outside the Uniled 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
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relevant loeal law or regulations in those territories, provided such actions'do not
result in an incremental roaterial costto the Corporation.

Stock Ownership of Executive Oﬁieérs

The Committes theh discussed materials’ rcgardmg the stock ownership Ievels of
the Firm's Executivé Committes membeérs:as sutnmarized in the materials distribtited to

the Committec members and reviewed with-each of them individually in advance of the

meeting. Ms. Binkley noted t© the Committeé:the equity exposure of the Firin’s
execuatives in the Firm’s Common Stock relative to competitors and the stock hqmdxty
limits for 2007. The Committee apreed to give Mr. Puld discretion to set the' hqmdlty
guideline for 2007 for the Firm’s Executive Committee members between 15%:and 20%.

Review of Tally Sheets

The Committee then reviewed talIy sheets that had been preparcd at theii tequest,
consistent with the format used in the prior year. The tally sheéts gave'the Cominittee a
full, consolidated summary of all aspects of the compensation and benefit programs that
are provided to executive officers named in the proxy, including an -analysis of the year
over year change in their total rémuneration, a summary of their total equity holdings and
an analysis of potential payouts-under alternative termination scenarios. This material

‘had been distributed to the Commitiee members and reviewed with cach of them:

mdwxdna]]y in-advance, as preparation for this meeting.
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R8U Awards to New Hires

The Committee also discussed equity awards to new hires. After discussion; upon
motion duly made and seconded, it was unanimously resolved

WHEREAS, the Commiltee deems it appropriate to grant RSU awards to
facilitate the hiring of key employees, and ‘

WHEREAS, the Committec has delegated its authority to award RSUs:to
new employees to certain officers in the Firm's Human Resources division; now.
therefore be it

RESOLVED, that the Commitige acknowledges and approves the. grams
of RSUs made under the Corporation 2005 Stock Incentive Plan as se
Exhibit B attachied hereto, which RSUs will be subject to the terris and cendmons
() set forth on Exhibit B and (b) of the 2006 Stock Award Program, including but
not limited to-all Change in Control provisions adopted on November 24, 1994
‘and as amended through the date hereof; and

RESOLVED, thatall actions prewous]y taken by any 6fficcr, ditector;
representative or: agent-of the Corporation, in the name oron behalf of the
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Committes, in connection with the:matfers: contenpl lated by the faregmng
resolutions be, and each of the same hereby is; adopted, ratified, conﬁrmed ad'
approved in all réspects as the act and deed of the Committee.

Approval of Delegation of Autherity

RESOLVED, that the officers of the Corporation be, and they hereby are,
authorized and directed to take such further action with respect to the foregomg
plans and programs including, without limitation, preparing and distribiiting
award agreements and/or statements and executing such further dotuments: arnd

taking such further action as they:may, with ihe advice of counsel, deem 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 forcign jurisdiction, the officers of the Corporation are each hcreby

authorized and directed to determine the form of awards to employees who are
petsonally residing outside the Unitéd States and totake 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 Jaw or regulations in those territories, provided such actions:do not
result in an incremental material cost to. the.Corperation.

Retention Equity Award for Mark Shafir

The Committee also discussed a special retention award for a senior-level

investment banker. After discussion, upon motion duly made and seconded, it was.
unanimously resolved '

WHEREAS the Commities in its discretion deems it appropriate to grant.

RSU awards from time to time to facilitate the:retention of key employees, now
therefore be it

RESOLVED, that the Committee hereby grants, as of the date hereof, to

- ‘Mark Shafir 100,000 RSUs related to shares of the Corporation’s Common Stock

under and subject o the terms and conditions of the Corporation 2005 Stock

Incentive Plan, which RSUs shall vest in four equal annual installments o March

1, 2008, March 1, 2009, March 1, 2010 and March 1, 2011, respectively, and be.it
further

RESOLVED; that such RSUs shall be:subject to the terms and conditions

(a)set forth in Exhibit C and (b) of the 2006 Stock. Award Program including:but-
~not Timited to all Change in Contro] provisions adopted on Noveitiber 24, 1994

and as amended through the date hereof; as suth terms:and: coniditions are

‘incorporated in‘'an award agreement to be provxded to Mr. Shafir, and be i further

BY LEHMAN BROTHERS HOLDINGS INC.

LB 009033

LBHI_SEC07940_025943



CONFIDENTIAL

FOIA CONFIDENTIAL TREATMENT REQUESTED

RESOLVED, that the officers of the Corporation be, and ﬁiey’herebyare{

authorized and directed to take such further action with respect to 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 furthet action as they may; with the advice of counsel, deem necessary
or desirable to cairy out-the purpose and‘intent of the feregamg resolutions, of:to
comply with law; and with respect to'those.awards which-are subject to the Jaws
1gn:jurisdiction, the 6fficers of the Corporation dre each hereby

horized and dirceted to determine thie form of awards to employees who are”
persondlly residing outside the United States and to take suich-actions and to-make:
such-amendments including, without imitation, preparing and executing such
trust instrihents 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 (including by-awarding discounted
options or using deferrals)-and to comply with the provisions of any relevant local
law or regulations in these territories, provided such actions do not result in an
incremental-material cost.to the Corporation.

‘Chanees in Executive Commitiee

Mr. Fuld then discussed with the Committee some planned changes in senior
management, including Mike Gelband leaving the Firm and Roger Nagioff replacing him
as. _global head of Fixed Income. The Comm:ttce dxrccted,qncstmns to Mr Fuld regardlng
the separation arrangement for Mr. Gelband, the impact of the chaiges on the
management team within Fixed Income, and the expected exterhal perception of the
management changes Mr. Fuld advised the Committee that he expected to have a final.
recommengdation on the terms of Mr. Gelband’s separation arrangement for thé
Committee’s approval i the next few weeks.

Private Session
Management was excused, and he Committee met in private session.
There being no firther business-to be conducted by the Cormmittee at this meeting,

upcm motion duly made and scconded, the meeting was ad_)oumed

Respectfully submitted,

Tracy Binkley
Secretary for the Meeting -
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EXHIBIT A

April 12, 2007 Equity Awards to Non-employee Directors:

Nae RSUs

Ainslic, Michael 3,400 0
Akers, John 3,400 0
Berlind, Roger 3,400 0
Cruikshank, Thomas 3,400 0
Evans, Marsha Johnson 3,400 0
Gent, Sir Christophier 3,400 0
Hemandez, Roland 3,400 0
Kaifinan, Henry 0 10,200
Macomber, John 3.400 0
Tota) 27,200 10,200

All RSUs vest immediately.and are payable in Common Stock upon death,
disability or termination of service. As:of each date that a dividend is:paid-on‘Commeon
Stock, each Non-employee Director holding RSUs is credited with a numberof additional
RSUs cqual 1o the product of (A) the dividend paid on one share ¢f Comnion Stock,
wultiplied by (B) the number of RSUs Yeld by the Non-employee Director, divided by
(C)_ the closing price of the Common Stock-on the New: York Stock Exchange on such.date.
Addifional award terms-and: conditions are provided in the applicable award agreements
evidencing these grants.

All Stock Options have an: @zere!se price’ per share equal to the: closmg pnca of the
Common Stock on the New York Siock Exchange on the-date:the award i . Stock:
Options have.a ten-year term and become exériisable in one-third itcrements on each.of the
first three anniversaries of the award date or, if soener, upon a termination of service.
Additional award terms and coriditions: are: provided in the applicable awdrd aprecments
evidencing these g grants.

BY LEHMAN BROTHERS HOLDINGS INC.

LB 009035

LBHI_SEC07940_025945



"ONI SONIATOH SH3H10dd NVYINH31 A8

d31s3NO03Y LNJNLVIHL TVILNIAIINOD VIOA

-
w
L

I
(72
m
0
o
N
©
5

°
o
N
(3
©
5
o

IVILN3AIdANOD

9€0600 971

2006 - 2007 NEW HIRES STOCK AWARDS EXHIBIT B
. TOTAL
DATE OF VALUEOF NUMBER OF
NAME FUNCTION HIRE AWARD: RSUs Vesting Schiedule
Ricei. RafTaele MDY, St Sales., Struciured Solutions 9/182006 $4,101,132 $T690  RSUs vest and converi 1o stock over: vacms bagmmng in 2607.
© Camictivs, Guy MDD, CAD Exceutive Administration 134172006 $3.497.475 47,682 RS8Ui vesi snd convert to-stock uverd: years iginning in 2007,
Belsher, Geallrey S. MDY, Ciniada 17302006 . $2524.039 J7.718  RSUs vestand convert [o sfpek:over 3 'yeary beginning in 2006,
MeCireevy, Nisha MDD, RewsilTranspoiation. 6/8/2006 $2,343.059 35663 RSUs vest and canvert ta.stnek over ¥ years boginning in 2007.
DeRosa John MD; Dir, CPQFirisnice 172242007 $1.776,430 2A37 RSUs ves and convert 1o-stock avérd yenrs beginning in 2007,
Deshpande, Manccsh SVI,Sr Resedret Analyst. Equity Linked 172312007 . $1,737.32% 31,162 RSUs viest over 3 years beginning in 2007, RSUs-conven to stock aver 3 yéars.
Habib. Adain MU, Desk Sgr, Siructured VAR $1,601,175 18,844  RSUs vest over § yoars begirinin . RSUsconves 1o stoek var § yeafs.,
Mirza, Mazin SVP, Sr Trader. Commoditics 37262007 SIAD6,827 19232 RSUs vest over 4 years begitin qamm( \o siock over | year.
Schieiber, Russelt ) i, Alieramtive Portfofio Solution 2seaoo7 $1,318,312 15455 RSUs vest and conver) 10 88
Surtsydin, Kaan SVF; SF Po Mgr, Principal Stesiogles B312006 $1.062:650 16,065 nsm veR aver 3 yenrsbcpnn
Bowmar; Faul VB, Sr Tebidér, Diétivatlves ‘ 1207006 51,008,333 12,929
Onsition, Emmanugl s 7673006 $880,367 13.386
" Klivhen, Taylor Tifnathy 171873007 S830:804, (0463 RSUs vestand mnven 10 Bfick o
Iﬁipem, Jefirey areh Amalyst, Principul Strotegies 172272007 3733655 8934 RSU vést and converi to-stock
“Herne, Matk: » SHicued Solusions: 111872007 S05:710 8,587 RSUE vesi and conver (o 9otk ¢
“Brannan, Pouf i  SiafTMpri: Mirk 362006 $648612 10,086
ﬁuije, Ramon 2573007, O7.8LY 5,'.325_5
Wendel, Christopher 7132006 910
Fattergill; Nicholas MD: §i flosk Specialiss, Pan Fumpe Prod Srarz00h. 434472 5008
Liemy; Christopher VE, Trader, _hompim%'e Producs 11/172006 5396594 s g,
Granchi, Sophic 5V, 57 Sales Person, Flow #2272006 $389,683 6,161 RSUs vest and convort o stock om;ycmhegmungin 2007..
Kdriss. Moliated SVP, §¢ Salespetson. Sfructured: 91472006 $369:670 5817 RSUsvest over d years bugmmng in.2008; RSUs convertto siock over 23 Years:.
Cosgrove, Gemy SVP: Consutant Relations Mgr, IAM 12672007 $314,957 3885 RSUs vest and convert (o.stock over. 5 ysars beginning in 2007,
Galenng, Luis ‘SVP, Refail/Trangporiatin 2006 - $195.077 4030 RSUs vist and convert 1o Stoek over-3 ycars beginning in.2007.
Fegelman, Peter MD, §r Structdiver, Tnstitiirional - Asset Mgmit FrLI006 $265,223 3,561  RSUs vest and convert w stock ovbrflzyc'ar's‘»beg'innih‘g in 2007,
Twombly, William SVP, §r SatespersonMunicipsls ' 68120606 $240.856. 3666 RSUsvestand convert o stock overd yeurs: beginiiag in 2009,
Grabow, Thomas SVP, Sy Tiader: Engrgy 01612006 $225.596 2,872 RSUs vestand convert (o.stock over 3 years heglhining ih.2007.
Sheedy, Padline MD, IR, Private Inv. Mgmt 122006, $200.90%: 2,583 RSUS viest and conveit to steck ovisi™4 years beginming it 2007.
Fennema, Rik ; ] mz(zoos $197,268 2,988 RSUs viest over 4'yearsbeginning in 2006, RSUs canivert 1o stock over 3 véars.
“Prasad, Juhi 411072006 588,927 3514 RSUs vistand gonvert w ek over 4 yeard beginning in 20006.
+Germani, Marco 312006 $183.308 2541 RSUs vestavar 3 yesrs beginning in RSUS convirt to siack over 3 years.
Duliver. 178,008 2470 RSUs vestover 2 yoars beginming in2007, RSUS convort1e stotk after 2 yéary,
Tan, Allen S176.40% 2361 RSUs vestand convert to-stock over | yeirin 2007,
Falton, Andrew R $171.753 2415 RSs veitand convert 10'stock over.yosty bcginmngmzoov
Fajil; Fétsuya S170,175 2817 RSUsvesiandconvert.lo stoekaver:3 ycmbégtmdng i zoos
‘Bamés, Hobson $158,232 20827 RSUsvestoverd years begmniug in 2067 RSUs canvert ta stock over 1 years.
10f2
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TOTAL
DATE OF VALUEOF  NUMBER OF
NAME FUNCTION HIRE AWARD. RSUs Vegting Sehegule

Konaganiisu, Yasufumi - VP, Mgs, Finsnce 101672006 $155,203 1977 RSUsvest and convert 10 stock aver 3 years beginning in 2007,

Famamiz, funzo SVP, SrSatemerson, Energy $H72006 5145213 2025 RSUsivest and convert to stock over ¥ vears begnsing i 2007,

Tudot, Jason MDD, Besk My Evergy 124472006 $142.20% 880 RSUs vest und convertto siock over 3 yeurs beginningin 3007,

Shidtme; Sirajis MD, India - 17462007 Sh41,788 18IS RSEy vest dnd convert to siuck aver 4 years baginsing. i 2007,

Chicea, Amonio- SVP, Sr Sales Persiin, Gesieralist 4182006 $134,565 1737 RSUs veseand eonviert to stock over 2 sears boginking e 2007,

Lithander, Carl SVP, Sr. Salesperson, Ganerahst 1872006 5§18,5638 1.830°  RELs vest and convert 1 siock over I-year in 3014,

Rumbiy, Leshie SVP, Team Leider, TAM- 8822006 o SHaAM 1726 RSUs vest over. 3 years tioginning iti 2007, RSUs onvirt 10 stock over 3 years,

Feddersen, Bjormy VP, Salespersan, Strictired: 2006 SHiLIsd 1661 RSUs vest-and convert to:stnck aver 3 years beyi ; .

Le, Sue VP, Equity Capital, VEN006 S107.983 1462 RSUs Vst and convert 1o stock overd yeury bogin i i 2007

Tinwgnli. Mark VT, Salesperson, Governmmionty ' 2192007 103,593 1,254 "KSU:. vest over 3 years beginning in 2008 R§Us:conveit o stoek afier 3 years.

Fortuma Terni SVP, Dir, Prod. & Pratess Tmprovement 31112007 $102,316 1397 REUs vest over 4 yeors beginning in.2007) RSUs convert w-sfock over 3 years,

Wong, Vienna VP, Rewil/Transportation 3172006 SOR.0:42 1339 RSUs.vest and convert 1o suck overd years beginsing in 2003;

Cressivell, Nigel SVP, Gemmiany 1442007 $9%,F 19 1192 RSUxyes over 3 yenrs beginning in 2007 RSU convort o stock over 3yvars,

Bemfeld, Burry §VP, SrTrader, Energy’ 11772006 $91,506 1212 R8Usvest anmd-convert to stock gver 3-yeurs béginuingin 2007,

O Connor, Edwand J. SVP, Globil Fintincs Admininiation 12402007 §87,44 1A38  KSUs.vogt and convert 10 siock aver 2 yeard bigiining in 2007,

Kelly, Sean SVP, Sr Saleyperson, Bigh Vistd UIN0S $83.048 1,241 RSUS vest and convert to stock over 3 years boginaing in 2007,

Yiifo, Viziry SVP, Director, Finige TAI6006 $81,064 1032 RSUsvest and.donven to stotk oved ¥ years begtintigin 2007,

Riz, Juan $VP, Stralegist, Suatepy Paning & Avalysis: 11672007 §72,626 $50.  RSUs vésrand gonvert to stock over 3 years 2008

Miliadi. Yanw Kssocinte, Quansitanive: Trding; V290007 $63.011 781 RSUs vest over 7years beginaing in 2008 RSUs sonveryig stock over 7 years

szstz. Stcvmt VR, Attorey, Coipo ry 1 11132006 $57.389 ki RSUs vestover 3. yesrs beginning {008, RSU ock ower 3 years,
_ VomadnKatsuii ' SVP, Sr, Salesporson; Gencralist TSI00T i 904 RSUs vost.over & ywirs boginning in 3006, RSYS sanverita sinck over years.

Ll 460,990

*Date of rehire
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EXHIBIT C

Termination due 1o Deith or : ot I
Disability: Brothers coniman stock will be xssued on the 30 day

Termination Provisions
Event ' Treatment
Involuntary Termination All RSUs will be immeds ately forfeltcd’upon termination,
with Cange:!
All Other Termination Events: Unvested RSUs will be forfeited upon termination.

Vested RSUs, which have not yet been issned, will be
issued as soon as practicable, provided the participant.
does notengage in-Detrimeiital Activity?.

ill immediately vest ar

following the termination date, provided the: panw{pant
~ does not engage in Defrimental A¢tivity through that date.

.pmcnccs m!npm&i by H ldmgs or any subs:diary,

1 “Cause™ means o mbierial breach by a parson of an employient contract belween: the-prson and Holdings. or any subsidiary,

failure by & person. 10 dcvoz: substantislly aff busmcss time exclusively to ihe pcrfommm of his or her duties for Holdings. or any
subsidiary.- wultful r dlshom:sly d10 u\e bnsmes zmd nﬂhus of Holdmgs or :my subsndmy, cmvinmm 2 felony or
ofa. mrsdc . iuting 2 statutory Ji

} ; Fctary ihformation or Bus) !
1Ry, ddwmmed in the solc discretion of the Chiief Exeeutive Of Soer-or Chief:Operaiing:
{or thmr fespeetive disigihets).

i d ies O aﬂﬂzau in
cam Qe dctcrrmnod in t!xc ot dsscnmon of the Chlu Exéeitive Officer.oF Chilef Operalmg Officét of Lchman Biothers Hoklings
Tic. (- thigir 3 1espective designees).
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