
CONFIDENTIAL 

LEHMAN BROTHERSHOLI>INGSINC~. 
Minutes· oftbe Compensation and Benefits Committee 

Aprilll~ 2001 

A meeting oftlie Compensation and Benefits Committee (the ''Cortunittee") of the 
Board ofDireclors ofLdunan Brothers Holdings hie; {ilie''Corpotatiort'~or''Holdings•?and 
collectively with its subsidiaries, the "Finn") was held on April 11, 2007 at$:15 p:.m .• 
pursuant to written notice. · 

PRESENT- COMPENSATlON AND BENEFITS GOMMtrl'EE li,EMB.ERS 

Mr. John F. Akers (Chairman) 
Ms. MarsbaJobnson Evans 
Sir Christopher Gent 
Mr. John D. Macomber 

ALSO PRESENT BY INVITATION 

Mr. RichardS. Fuld,Jr. 
Ms. Tracy A. Bi1ikley 

Approval of Minutes 

Mr; Akers opened the meeting wiih lbe approval of the Minutes ofthc meeting 
held on Jlmuary 30, 2007. Upon motion duly made and seeonded. it was unanimously 

RESOLVED. that the Minutes of the Compensation and Benefits. 
Committee Meeting held on January 30,2007 are hereby approved in the fonn 
submitted atthis meeting, and that a copy ofsueh Minutes be pl~~d in the 
·appropriate:Minute Book ofthis.CorpPratic:>.tl; 

DireCtor Comnensatitin 

TheCrunmittee then disc:tiSsed the compehSatforfjJtogrdlti for the Firm's non­
employee Directors, as described in the materialsdistribut~ to the Committee members 
and reviewed with each ofthem individually in advanceofth~ meeting. The Committee 
discussed competitors~ compensation structureS; the imp~ct of changes in share price on 
the annual equity· retainer, and whether or not tO eontinue offering options as an eiement 
of the equity retainer. After discussion, upon mot~on ,dlJ}y made rind seconded,. the 
following tesohitions were Wlanimouslytesolvoo. 

WHEREAS, on an annual basi~. ea¢}).'()fth~·mefubers of the board of 
directors (the "Board of Directors'') ()fthe (;Ql:pQfhtionwho is not an employee of 
the Corp6r'.Itioil (each such individual, :.i"'Non.,.,eroployee Direelor') has 
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CONFIDENTIAL 

bjstorically 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 bold its Annual Meeting on April 
12, 2007, and the Committee in its discretion has determined that it is in· the best 
interests of the Corporation and its stockholders to continue to grant an award of 
either restriCted stock units (''RSUs") or options tQpurchasesharesQfComm()n 
Stock ("Stock Options"), as applicable, to each of the Non-cinployee,J>itettots 
(collectively, the "'Atmual Equity Retainers"). pursuant to the Lehrtutn Brothers 
Holdings Inc. 2005 Stock lncentjve Plan (the "SIP''); 

NOW, THEREFORE, BE IT RESOLVED, that the Committee 
recommends, and it hereby does so recommend, to the Board ofDirectors 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 eath case on such number of 
shares of Common Stock and subject to the terms as set forth on Exhibit A 
attached to these minutes~ (ji}the Annual Equity Retainer be granted in each case 
pursuant to, and subject to the tenns and conditions of, the SIP and the applicable 
form ofRSU or Stock Option award agre{!ment filed on March 31,2006 by the 
Corporation with the United States Securities and Exchange Commission under a 
Form 8-K; and (iii) in accordance with the provisions of the SIP, the per share 
exercise price of any Stock Options grnntcd hereunder be equal to the Fair Market 
Value (as such tcm1 is defined in the SIP) of one 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 Equity Retainers· described above by the Board of Directors, such grants 
are hereby approved by the Committee; and further 

RESOLVEL), 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 limitation, preparing and distributing 
award agreements and/or statements, making adjustments fur amounts due the 
Corporation by the award recipient, and executing such further docwnents and 
taking such further action as they may, with the advise of counsel, deem necessary 
or desirable to carry out the purpose and intent oftbe foregoing ~Iulions, or to 
comply with law; and with respect to those awardS which are SUbject to the laws 
of any foreign juri-sdiction, the officers of the Corporation ~ each hereby 
authorized and directed to detennine the form of awards to employees who are 
personally residing outside the United States and to take suclt actions and to m:ake 
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 ofthe foregoing 
resolutions ~md to achieve tax efficiency and to comply with the provisions of any 
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relevant.lpcallaw pr~guJations in those territorieS~ proVided such actions do :not 
result in an incremental material cosrto tJie Corporation. 

Stock 0\vnersbip ofExecutive Officers 

The Committee:tb®;dis~ ma~eti~$regardingthe, stPCk t:twnei:Sbjp l(:ve~s of 
the Finn's Executive Committee members·;as summarized, in the materials distributed .to 
• the Committe~ memb~ fP}d r_e-viewedwith each of them indiVidually in advance ofthe 
meeting. Ms. Binkley noted t9 the Committee the equity exposure of the Fi:rtti's 
executives in the Finn's Coillinon Stock rehttive to competitors and the stock liqnidity 
limits for 2007. The Committee, agreed to give Mr. Puld discretion to set the liquidity 
guideline for 2007 for the Finn's Executive Cpmmittee members between lS% ami 20%. 

Review ofTally Sheets 

TheCotniTlitt~ then reyie\yed tally sheets that had been p:replu•ethf~h(!it req~¢St, 
consistent with the fonnat used in the prior year. The tally S:heets gave the Colilfuittee a 
full, consolidated summary of all aspect<; ofthe c:ompcnsation and benefit programs tb!lt 
are provided to executive officer& named in the proxy, including an analysis oftlle :year 
ovet year change in their totalretnunerntiOtl, a summary oftheir total equity holdings and 
an analysis ofpotential payouts under a}temative tcnnination scenarios. This material 
:bad been.distributed to the ·comtnittee members and reviewed with each .of them. . .. .. . -· . . 

individually in advance, as preparation for this meeting. 

RSU Awards to Nevv Hi~ 

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

CONFIDENTIAL 

WHEREAS, the Committee deems it appropriate to grant RSU awards tQ 

facilitate the hiring of key employees, and 

WHEREAS, the Committee has delegated its authority to award RSUscto 
new employCG& to certain officers in the:.Firm's Human Res()urces div1Sipm ~Qw 
therefore be it 

RE-SOLVED. that the Comrnittee acknowledges and ~proves tlte grant$ 
ofRSUs 1nade undetthe CQrj>oratitm 2()05 Stockincerttive Plan ~ ~~t fQitl};.()1l 
Exhibit B attached 'beteto, Which RSUs \vill be subject to the. tetms· and .conditions 
(a} set forth Oil Exhibit B and (b) of the 2006 Stock Award Programdncluding but 
not limited to all Change in Control provisions adopted on November 24:, 199'4 
and as amende-d through the date hereof; and 

RESOLVED, that all actions previously taken by anyofficet, di~tol'; 
representative or agent of'the Corporaiion, in the name.or 011 behalfofthe . 
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Committee; in colmet:tion With the matters torttenl}>lated bythe,foregOing 
tesolutitms be, ;md ~h ()f the sam~hwebyis; a.dPi>t~. m!lfifl;tl~ <;Qtlftrmtil :;tnd' 
apptoved in all resp~ts as the act and deci:l ofthe C9niJnrUee. 

Approval ()fJ)elegation ofAuthority 

RESOLVED, that the otTicets :of the Corporation be, and' they hereby are~ 
authorized and~ directed to take such further action with respect to the fpregoing 
plans and programs incti.lding, without limitation, preparing and distnbuting ,' ' 
award agreements and/or statements and executing such further,documeiits and 
taking such (urt,her aetio,n as they may, with tlle a(lvice afcpunse'l, deem neces5llry 
orde$irabl~Ho cai'ry out tl:t~ purpose and intent Qf theforegi)ing te$(:>1utipn~,pr to 
comply with law; and with re8pect to those awards which ate sttbject to the laws 
of any foreign jurisdictioni the officers ofthe Co!Jloration are each hereby , 
authorized and directed to determine the form ofawardsto employees who are 
personally residing outside the United States and totake such actions and to make 
such amendments including, without limitation, preparing and executing such 
trust instnnnents 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 ofany 
:relevant local law or regulations in tho~e territories. provided such actions do m:>J 
result in an incremental material cost to, the Corporation. 

Retention Eguity Award for Mark Shafir 

The Committee also discussed a special retention award for a senior-Jevel 
investment banker. After discussion, upon motion duly made and seconded, it was 
unanimou~ly resolved 

WHEREAS the Committee in its diScretion deems h appropriate Jo gnmt 
R.SU awards from time to time to facilitate the retention ofkey emp1qyees; ilo'W 
tlierefore beit 

RESOLVED, that the Ccimmittee'her:eby grants, as of the date hereof, to 
Marte Shafir 100,000 RSUs related to shares ofthe Corporation's COnlifion Stock 
under mid subject to the tenus and conditions of the Corporation 2005 St<Xtk 
lncetttive Plan, which RSUs shall vest in four equal annual installments oli M~ 
1.2008, March 1, 2009, March I, 2010 and March 1. 201 l, respectively, and be it 
further 

RESOLVED, that such RSUs shall be:subject to the tenils and conditions 
·(a)set forth in Exhibit C and(h).ofthe2(}06St.®kAward Programincludif}g<b\J! 
not limited to all Change in Control provisions a,dopted onNov(:rnber24, 1994 
and as<ilmended through the d~te hereof: as sueh terms and conditions are 

· rt:icorporated in an award agreementto be provided to Mr; Shafir; and he if further 
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RESOLVED, that the officers oftlre Corporation be~ and they hereby are~ 
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 sucb further action as they may; with Jhe atlvice ofcoull$el,. deem ntceS$~ 
or desirable to carry outthe purpose and·intent of the foregoing resolutions, otto 
comply withlaw;·~a'nd with respect to those.· awards whiqhare subject to the:Jaws 
of any fu~ignjuii~tlictitln,. the officers of the· Cow()rafi~n i;re each llereby 
authorized and direited ~o detf!rtp}he the fohri ofawatdS t() emplOyees who are 
personally residing. outside the United States and to take such actions and to.nuike 
su.ch amendments includJng, \.vithout limitation, preparing and executing such 
trust instruments or otherdotmnents as they may, With the advice of cQ1lnsei, 
deem necessary or desirable to carry out the purpose andiotent of the foregoing 
n.->solutions and to achieve tax efficiency (including by awarding discounted 
options or using deferrals) and to comply withthepr<>visions of any relevantlooal 
law or regulalion8 in those territories. provided such actions do not result in an 
inc:rcmentalmaterial cost to the Corporation. 

Changes in lixecutive Committee 

CONFIDENTIAL 

Mr. Fuld then discussed with the Committee some planned changes in senior 
man~ement. irlch:idh1e Mike Gelband leavini!the Firm and Roger Na!rioff rcnlacinl! him 
as global head ofFixed lneome. The Committee directed questions to .... Mr. F~ld reg~ding 
the separation arrangement forMr. Gelban(l, the impact ofthe changes on the 
managemeritteamwithi il Fixed hwome, and the ex,pected external perception of the 
management changes. Mr. Fuld advised the Committee that he expected to havf! a fimil 
recommendation on th~ tem1s of1\r1t. Gelband's separatio1l arrangerritmt for the 
Committee's approval iri the next few week!>. 

PrivateS~n 

There being no further business to be conducted l;>y the Cmmnittee at tlris meetin& 
upon motion duly made and seconded. the meeting.\vas adjourned. 

RespecttWly su,bmitted, 
' 

Tracy . inkley 
Secretary for the Meeting 
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CONFIDENTIAL 

EXHIBIT A 

Name 'RSlJs Sto<:kO!tioni 
Ainslie. Michael 3,40() 0 
Akers, Johri 3,400 0 
Berlin~ Roger 3,400 0 
Cn.tikshank, Thomas 3,400 0 
Evans, Mar5ha John$on 3,400 0 
Gent. Sir Christoph¢" 3;400 0 
Hemandez, R-Oland 3,400 0 
Kaufman,, Henry 0 10,200 

Macomber, John 3,400 Q 
Total 27,200 10,200 

All RSUs vest immediately~ ate payable in Comnl()n S!Qek: •llp9n d¢atl4 
disability ortetnrination of setvice. As elf each date that a dividend 1sprud.onCommon 
Sl'(>ck. each Non-:emp]Qy~Pir~Q!'h9ldirlgRSUs is credit~d wi~ ~ nurn\)er.ofaddilipf1a;L 
RSUs cq:ual to the product of(t\,:)th¢djV}defid paid on oric share 9fComrnon Stoc~ 
multiplied by (B) the nilmbetofRSUs held by the Non-employee:Directt>r, dhided by 
(C) the dosing price ofthe CommonStock on the New YorkStockExcbangeonsucb datl!. 
}\dditional award tenns and conditions areprovjded in the applit;a})le P\Vartl agreements 
evidencing these grants. 

All Stock Options have-~ :~ereiseprice per shann~qualto. the elQSmgptice.o:f the 
Cptnmon Stock on the Ne\v YQ~ S_f@k BichangeoQ tbedate,,the ~ward Ui m~, Stt>¢k 
Options have ,a ten-.~ term and betom~·ex~tclsable in one.:thltti irict¢mtnts (>ll eaeh·ofthe · 
ficy, three anniversaries ()f the award (\}ate or, if~ne.r, upo11 a t~Jlllination-of~e. 
Additional award terms ~nd oondit:ions'ateProvided in the appUg\ble aw~ a&t¢efl1ents 
evidencing these grants. 
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2006- 2007 NEW HIRES STOCK A WAJU>S 

N.\Mf. 

Ric~. Ri>IT>cle 

Comcliu~. Guy 
Bclt!H:r, GcntTrcy S. 

MCCITCt''Y· Ni•h• 
DcRonJ\lhn 
l)c~hpnnde. MAn•'<.'SI• 
ilabib. Adam 

1viiru, 1-<~uin 
Sclin:iber. R11>~ll 
Swiay,din, .,..n 
n·owmQr;·raul 
Onlllon, emm•nu~l 
1'-ii~.llol\. T•yl~Y Till\olhy 

t~bern. Jetiorey 
Herne, Mark 

Uro~n.Po~li' 
naijc, Ramon 
We.ndel, Christopi\cr 
Fothergill; l'lichot:.s 

Liimt; thrilt<>phcr 

Gron~hi, Snphic 
ldris,1. )vfohamc<.! 
C!l~gro\'-c, Gerry 

"(j:tll.!~no. Luir. 
Feg.-elmn.n~ r~h:.r 

Twombly,William 

(lrabow, Tlwma1 

Shcocly, Pauline 
.lfen11ema. Ril: 

·i'Tnsad, Juhi 

•.Germani, Marco 
oi!,onvcr 
Tiili.Aii~n 
.fUlton; An'droiv ll. 
.l'ujii;Tcuuya 

l!al1lii$. Hobson 

fUNCTION 

MO,.Si Sale$., Sq:~.iured Snlulii>ns 

MO. CAO Y.,xC<ut.ivc Adinlnislr.ltion 
MD,C~nit<ia 

MD. Rclail!Trl)ll$~r~alinn 

~{[); Dlr, CPO!fj~ncc 
svr.srrte~altl\ Analyot.l!q11ity l.lnlccd 

MD; ~ilk }.~r. Stl'wtut'Cd 

SVP, Sr Trader, Commndirics 

1--tDiOesk ·~. Ahama!h·e PoT1folio SoLUlion 
S\11'. Sr Iiom'tiuo Mgr. Principal Stra~e• 
.sv~ •. sr TIQ.'r, D.orii'l\tiV\1$ 
~vi\; Sr Siil~~~COmmo<UUci 
Mp;· 0\~!!J 

~~~Sr Rc:ie~~~ i\,aly$i, Prilidp~I:S\riltQ.i!ll 
;svr;'~r~~;. Slt\~1111~4 SoJij\fons' 

t~\~~~~E;:::ng 
Mil; Si,n • .t. Sp.eialiSI,l'~>n EuiX>JlC P.rod\!e~ 
VP, Tiaikr, Non-J;pine1e Pt'oduei 
s.VP; Si slilc:s Pcrs~n; Flow 
SVI', Sr S~IC$~on. Stiuet11ffil 
SVI'; Contultant Rel~.fons Mgr, lAM 
svr, R~iailrrr.insportMio·n 
~m. Sr Stru<itirer .• ln>litutfonol "•~ Mgriit 
SVP. Sr Sulcsp<:rsoli,Muni~ip:ils 

SVP, Sr TniW:r, EnilfiD' 
MD, Ut, rtlVIIto lnv. Mgml 
vi>, SrR~ih'A~IY!t. H!s~Gmdc 
.svr.De6t tapitit• iilarke.ts 
Vi·.~III'Cr.~ .. 
. vr. sr:ti.escurc'b .o\~y~t; lion; ~<,ons:' 
sVJ>;sr tr.fdtr;ti'liiifvietd 
'SVPili~~/M~feC4piral 
sVP;k~li 
SVJ>; Mli~ ~jfir, .Abl(liutc Rctwu Sliiuegia 

nA1:f:6F 
JURE 

9ltm006 
t2JL~006 
1/JilQoli 
6f812Q96 
1m.12oo'l 
112.112097. 
21112007 

l-'2612001 
'i!S/2001 
.llllllOO& • 

l·l.:wtOUii 
716!100~ 
IIJS(Z0&7 
l/22n®7 
11.111,12,001 
WOfl006.· • 
lisf.i®i 
1imooii 
'sitit2oo6 
111112006 

1>'2212006 
9.'4.'2006 
1/2612oQ7 

,\/1/2006 

IO/Ul006 

~/8.'20Q6 

1~116/2006 

1111:112006 
3/il/~006 
4110/2006 

'I•, 

.413/'lo® 
intiio97. 
iOi$'2006 

.9fl£i2006 

intilooo 
IIW2oil6 

TOTAL 
VALVE OF :-;u~inER 01' 

AWA\W 1\SIJ$ 

s4.Jol.l'l! S7.690 

SM97.m 4i,t)S'2 

, Sl;iSN:os? 37.718 
S2,J43,0:59 l.S.G63 

$1,71(1.8:}0 lJ.(j)7 

SI,737;3:U ~ 1.162. 

S1.60 I, 1'75 l8.S<l4 

Sl;-196;8~7 19432 
St.HS,jll: 15,45$ 

$LCI6l;Mo . i6,061'i 
SJ,003;:i:l~i ti;m 

sa&o,J:ii J3.Ja6 

S~iS<l{ iri:I6Z 

mMiGO' 8,93.; 
S7~•11(! a,~n 

s~m 1(),056 

$4~7;SU S,~~<i 
S41SM:ir 6.910 
$~'4'7t 6:Cl(l8 
SJ%,5•)4 s .. m. 
S3&9,t>Sl t\,161 

S:l69;670 5,817 
S314,9J7 J.&SS 
sz<n:irn 4,030 

SlGS,n3 l.S61 

SNMJ.6 JM(r 

SZ2M96 2 .• 872 

Sl00,906 2.5aJ 

Sl97 .. 2~ 2,1}8\l 

s 188,9:~7 2,SI4 
Slil,J•)l 2;S4l 

$l7i;OO$ 2.17,0 
Sl76.6i)3' ~j6t 
srtl.m 2.416 
sno;m ·2,SU. 

SIS&;ti2 l.os1 

1 of2 

EXHIUITB 

Y'llhig.Sj,IIJ!dule .... , .. ~---~-,-
RSU$ ,·csl and CQnverHo li!Dek oVat:)..)'e!J!T;bosinmns in 2007. 

RSU6 vest ~nd conve~ 1o stoc~· "''~r j'yl:lirs bil$iroilng in 1007. 
RSV' I'<:Sl arul convcn 10 &i~k ~i' 3'Jilm bcgimins in 1006. 
RSli~ vtist 110d.~onvei1 tt~,lit~k ovir l'iell~ ~aitinl~g h1 2007. 
RSUs 1·c'sl and con•·en to.lll"'k O)'tr ~ ~i'S be~ili!ing in lOO?. 
R.SV! ves1 over J ~~:au ~sinlling t~. ~.~7 .. J;Sl;!t i:~nvcn to stock om J ·Y<11.ri •. 
RSUl \'C$1 0\'Cr ~ ~CQI'5 bc!;irinin,J il) ~m; &SU~ COli-:Cn lo slaCk a••it' S ~·rs. .. 
RSUs veill over 4 ¥CilfS ~nnirijljn l()()t ~1;1~ .~ to siac;k.<lVer 1. }~~r. 
RSUs I'CSI and conlfllr) ·to uoo: ~~~l~:~i\lii11g lnl007. 
RSU• vert over l·)'Ca;..lli:ll\nninsj~ i00'11 · 'ksb·~~.; ID na.::Jc """"J yell~· 
RStJu~u~d cbii><Cii tutock ~ver.l.v~~iuiins.inlOOS. · · 
!lSUs Yl>tl O\ior $. ;fCIITS be<iinniiJs iid,IJ0.7 •. R.'i\Js con~ 10 JIOOk over ;··ycRTI· 

itSU• vaSt ~i)d "'nvcrt·to'st~k ci;.,r 3:.~'-~~1,;,slr~h1$in 200'7. . . 
tLWs wst ani~ con.l'frt IO'atQCic:o#4'>br$;~liiiilnil in400'1. 
RSUI V\!~1 Gild c:Onv~ IO'Sl~ ~'1>\:,ol.:~#:lil!i'fuiitig'ln 4007. 

·RSlls I'Ool ~v~ 4>.~ ~11\Mlt!liJ);~ll<JA;.:~~- ~i)t'rliefl«> ltoi:ll~>v•r:.l.ylr;Ui., 

R,SUs VCSI ~nd 4;0nl'ljjt .lO ~;9,~~·~ )'jiji~;IJ1~~7, 
RSU1 \'CSI Ol'et J yiliii'J begfuilf!iil irt~' RS!Jj cbllvert IO SIO<:Ii ol/cf:J•yl:iill. 
RSUsvc;n ~nd ~~to ttoc:k ~~) ·.YWr:t~~iug i~ 2001: . . . ·· ... 
RSUs vcsland C(lfWctl 10 tiock ov«;.i ~rf t;.;iJ!nmligfn 20il7; 
RSUs VC51 ~nd ""nvct't IO lrock ~.vcr ;s:yoarsbo~rrinsin zoo7 .. 
r\SUs l't~l Ol'cr 4' Y#Arll beginning in UJOS; .~'tls c:onvc:tt to !!lock over 2.Yt'4tJ; .. 
RSU$ vel'! llnd con~ 1o .atock 0\'0f,s ,yeilrs bejjliutins in 2007. 

RS!J~ ve~l ~nd converJ 10 tlod:: oved)oClits.bci:inrilng.in 2007. 
RSU• •·est ond cmwoit· to otock ov'er;l.y.;•~rs: bejjinnin,\\ in. ~001. 
RSU~ '"~I 4nd C!lnv~:n to Jtoc.k oved ~rt 11¢ginnini h.l 2009. 
RSUs. ve," and GOJ\VCI\ IO SIOCkovci ))iClirs (1Cglniling ii)'2007. 

RSli:S ''C:SI«nd convcnlo $toeli o•i1{4 )'c<lr$ bl>lli!Jtiiiisfn Z007. 
RSUs ,;e;t ovc.r 4 f¢alJ ~git\nillglii. 2()06: ~~(coli~ It> stoc,k ov<r 3y*;lrs. 
RSlJs ves1 aild 0011\'er' to i\IOC~ O~'Or 4')'~/U'I,bj:'gliilliitSclit ZI)06, 
RSUr vest over l ycm bciiinningij11(!07. !{$9$:~nwrt to "11ek over 3 Yfi>a. 
RSU$ vest over 2 ycars~amriin&m zOOt. ~Oi ~{lin~ t.o stoC'hflcr 2 ~~ 
RSUs vest and eonvc:tt to s!OCk\l<iet' I yt.iifln~OO'ti 
RSU• vest!llldconvcrt tuiOC>k over·4.ycar.,li~sinriin!f(i12007. 

P.Sus-llllldconvctt 10 aioekaver. J ~ ~gimunifn~o06. 
., . . . . .. .: ' .···: . .1! . 

RSUncsl over.J yCAt$bcginnin; m ZOQ7 ... l~stluanvc:rr to stock OVI't ) y.;ars. 
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2006- 2007 NEW lURES STOCK AWARDS 

:-;AM& 

·Kimagamit•u. Yuufumi 

'tam.1mi~u • .Jm= 

Tudor, J~il»l 
SliO!ne, Silnljil 
Chi~c~ Ailt<mia 
Lithllnder; Cnr\ 

Klim!c.r, Leslie 
f~en~n.l;\jom 

Lee, Sue 
Tinwonti, Mo•k 
Fottun~.1erri 

Won~. Vienna 

Crll!I$Weil. J-;igel 
Ucmfeld.lln.rry 
O'Connor, Edw~I'\IJ. 

Kelly.S'e•n 
Y,iino, i' w.imu 
lliliz~. 111;\• 

Millilldi, .¥~""' 
i~bitr, Sleven 

. Ynma&,Knts•tii 
S7 

•nate ofl\.~hifc 

FIJNCTiON 

Vl',MgJ.Ftllin« 

SVJ', Sr Saletpcrson, l!nl!rllY 

MO, Desk Mar; EtieJ!!Y 
MQ,India 
SV!'. SrS~H:d•en(;u:Geucraliat. 
SVI', Sr. Soliisp~non;<k!!ll:fiifli;t 

S\11', Teuin Lellde.r, lAM· 
VP, S:lle$p~II..Sit'iietilt~ 

VP. f.quitypipit~l. 

VP, Sul~on, 01>v.crnm~1111 
SVP, .Oir, P«ld. &.l'tol:C~ impro,-eme~t 
\1', Rc~aUITtan!portithm 

SVJ>. Gemilmy 
SVt•, sr ·rrlld~r. EnCJ11r 
svr, Gtobill finiinceAdmin~ratinn 
svr, sr salo.~pciloil, UisJlYhltd 
SV?, DifllCior;JIMJi~~ 
SVJ>, Straieg!st. Stfnt~S)''f!lannlng·& j\anl)lsll . 
A>.'""'i~t~t, Qlmnli(;lliv,' T~,&; 
VP. Allom4)', C:o~flllt\A~~~ry 
SVP. Sr. &!e.pononialo~ii5t· 

PAT£ o•· 
UllUF. 

!0/1&>'2006 

9:ii:2006 
!2i4,12®!i 
f/l/2007 

4/18!'2006 
7/1~12006 

8.181200~ 

7/J4006 
llll1J:loQ6 
21l91'lOQ7 
3/112007 
l/112006 

1/l/2007 

lli712006 
114(.1!)(17 

113/'lOI:i(, 

IOIIW2006 
lli612Q07 
.1~912,007 

li/13/2006 
7116'/200.7 

'WTAL 
VAI.ta:OF 

1\,WII,IU> 

S!S5,llll 

St4s.m 
$1.4l;2{)J 
SI41,7US 

$134.Sl>5 
!>IIS,SI>5 

Sll4,4J4 
Sl.!l,l:i~ 

SIOM!IJ 
SI03;$!1S 

SI02,ll6 
$9!to·l2 

S93,fl9 

S91,S<)6 
$87.~·~ 

SS3.04S 

$8),01\<1 
5'72,6:!6 

$63.0l.l 
S.$7.2:~9 

U<!Jfll 
s:JS;96i;4;t6 

2of.2 

:olt:~rREROF 

RSU• 

1.977 

2.02S 
;:sso 
1,815 
1,131 
1,8)0 

1.726 

l.(){il 

1.46l 

l.lH 
1.397 
1.339 
l,l9l 
Llll 
l.lJ3 

l,lJt 

!,OJ2 
880 

781 

780 
904 

4§o,9go 

VCJtfilg Si:IL~4idi!. 

RSUs ve:~t. ~nd CCJlVett rn s1od: O\'r.:r l'yc:im beliinnlnsin 2007. 
RSUs\1:11 c.nd tolweri to SJoek ovc.r J Ycilrs beslmiliigli1'2007. 
·ru.1J:JVc$l ~ruf eon~n 10 Slo;:k IIVCr J )'l,llii'S bcgiimin&:in·•O<)?. 
RSUt•csl lind ~cmv.>rlto Sloe~ aver 4 ~ b<iiiil)liiiJSiti 2001. 
RSUi,~sutnd.. cmi\ic'rt to ~loi:k <:>m 2 yeun bo'gh1!li~in 20Q7. 
RjiUs. V\ISI a~d cim•-ert ID s~k over lyiU!r lri ~~JG, 

EXIDBITB 

RSI;J& .v4~1. over l ye.ors beginmna iti l®1. &SU$ ill>'~~~~ to stock o•cr 3 yeuu. 
R,Si,Js. Well an.d L'OOwtt IQ.SII><:k O"~ J years bcJiil).lli1'!l (n 2007. 

. ~'U~ w~t all<i convert to $I~X~r t11N:r l. ~'CIII1'boilllllin~ inl()07; 

RSU& '""' o1•or 3 ~~n l>¢&innlflll in loCi&. a$u,:eonV\Ilt ru!Ol:k ~l'ler 3 yean. 
R.W>wSt over 4 yean; b~ginning in.loo7; RStr;; convert to· mock over J r:ars. 
RStJnen and ccmvcn 111 Jlll(;k av~r-J )'Can bcginnina in20(I8; 

RSUl ""'' o""r 3. )'elll1.llllJlinningh> ~007; 1\SlJs cilri~~ to '~clc twcr )•yl)lll~. 
RSUn~l a11d ~onvcitlo stodc over 3 )'e'llr~ t»31111iin'gJii :!()()?, 

l(l!\;1$.\"~'•nd convert 10 ilock il~r z: yi:lii> bi!giliili!lfS In ~00.7. 

ltSU$ 1tl1 1111~ cnqvert.m ~~ode oVer 3 Y.Clln ~ll!liil!liii;~007 •. 

· ~yn:~ and ill)n\lett to $ll!ek'ovctl ~l'$~~-~ii1&·inJ007. 
ltSUJ ~· otid ~oilvert lo.llock ovcr.fy!lln bqiillii~ liNOOS. 
IUo'U. \'011 ~ 7 )'01>n !>cliinllin& in 2~. R$i:ia~n~lto 4(c!Ck ov"r 7 ~ars. 
RsVJ •-estovw l y~n hi~Sionii)Jfn 2006. ksu);~n~ ~~ !to¢11 oVl:r J ycaf.•· 
RSI'Js~ovcr4Yitlin'boginmnglil.:t~;.'ltSU•~tii~kovu-lycar,; 



CONFIDENTIAL 

Event 

lnvohmtary Temiination 
with Cause: t 

All Other Termination Events: 

T erminath:in due to Death or 
Di~ability: 

Tteatmen t 

Ail RSt.Js Will be :ii:nmediately forfeited upon termination. 

Unvested RSUs will be fond ted upon teli:ninailon. 
YC$t~d RSUs, whii:h have not yet been issne4~ will be 
issued as sP6n as practicab}e, provi.dedlhe parlit;,pa,p~ 
does noeengagein·Dettimerttal Activity2. 

RSl)s '\V.ill imtilediat~lyv~tand.sb:~ 9fl:.efitn~ 
Bfuthers-c.omrnon Stock wili be Issued on the jo~day 
following the tennjnation date, ptovided the participant 
does not engage in Detrimental Activity through that date. 

·1 "'t'ause~ l'l'M;anS nrnnierial_btettc:hby a p..i:S<m of1111 Chlplnyinent~c)ntr.IC\I:>j:IWcc:n·ihepi:rspil :tPd l!oldingsor l!f1Y subsi!fi:lry', 
filllure bY a.~onto dcw!J: subsl:uiliully aii business iimc exclusivelY 10 !he perfori'n:lnce o(his or hertlulie& fur ttoklbtp. on:ny 
subsidiary. vrill(ul miko~cl, disbollCS!)' relall!dto ~ busine$$'l!l"illflhirs o{Ho!4il'l~ llf ~II}' ~id_i:uy, cl)ilvle~on-1}f.a fcloey or 
Of a inis!lemennor ~iitutmg ·a S!aiUIOry ;liSq\lrl}JftCal)on JJ. U~~. sci:iltfltl$ jaWS; (od)i)llJie .iO .tOrili:Stpro5eC\iiion.fi)r a felony or 
sueh n n~-meanoi:). h:iliilual or gross negligcr.~;e itt l:fittperf~~ ~t :~:~~~~-& d!iil~. s()!iJ1~\Q~on o(~~:9.f:J!Pidings or 
l!llY sui)Sidi:lry l0,'¥0t~ lit anot~ comp:niy,imjirojif;l: ~i>t:i!iSt!O$~;l)f:~~~a!infi.imi,iioii, lhcYinli.ticm:Of.~ iinil• 
pmctk-.:sllt!optcd by Holdings or any subSidiary, md\l~ing fnu "0\ l!mi.!Wtt>tbe":{;*'l)fC>on(juc:t,IJr.'G ~~' yi!)~tj9,t(Of~ 

;~Ee;~t!=;:~~~~~:!~:~~~c:~~r~:'~~:~ttr.~~~:~ 

2 "OctriJt'llllltill Mlivity"' i:OOiu:ts. (l)using infurmntlon rc:~;ei~ diitin'it'a ~i's tmJ;JOymenl ~Yilh Hoidhigs or ai\ioi'iu siibsiularies · 
rebid. to 0\1: bu:ilnc$s ~trims of Holdings _or any of iiS sul!sidil!ries.~li.ft.liili~·!>r, lheii ~!ii:irts, in. bre:~th o.f S~J).Cf~(* uilll~kiilg 
to·~ ~uch infurmatiim confidciltinl; (it) dim:ily ut iridircCtjy ~:illing or ~tiei'npiingito.jxriuade, by iil'ly.Jrieams, ll!iy ~la}tcrof 
Holdings or any ofits subsidiaries oT Mfillatcs io lcm)il)llte etl)pll)~l W;tit nnY!>fdie fOtqo.ing or 10 ~h.:my.·oftlie~ of his 
or hl.'f cmjllll)'~Tlelllwitll the fotcgoing; (iii) diri:tity or indl~lly;m)lkit\Z,,any~illl~fibiit u; ilr cQ!ild be. .fupa;agi~ of}l~Jdii>gs; 
ill! subsidiaries or nflilintes, or :my or their cmploya:s (except M n~io r~ tr:ulbfully 10 liD~. inquizy.fmmapplieab)~ . · 
reguhitory auJhtirilictSilf lo~viih: r~limn;ltionJ>I!isuant ·tit legm ~);or·(fild\rteiliy~ iiidirec\!j ~gagi~g in artj-~i)i.lhut 
is; Or coi.td ~. wlisiauiihllyin.lurious to tlie fii•and:il contiition,:reputation..or:gCIOd\l.ill offioldings•ofitSsUbsldlal'i~ oraffiilau:s; in 
~11.c-o~SC ~·- d_ctci'flliJ1~Xllll ~e sol¢ discr<tio11 or~ Cl;i;,i I:,Ct<;\.thlcQffi.ceri;f $\cf~i';.t!ri&PtTii:.;t ofUl\ri\:!;i ffiOihers:liQiJings 
1"'. (llttlicrr icipccii¥tt!csi&nt.-cs). 
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