 LEHMAN-BROTHERS HOLDINGS INC.
Minuites-of tlie Compensation and Benefits Comimittee
‘December 7, 2007

A le]ephcmc mccrmg of thc Compcnsatxon and Beneﬁts Comm;ttee (}he ‘Comnnttee )

and collecuvely Wl[h its substdlanes 1he “Fir irm’ ) w‘xs held on. December 7 200 7: at 11:00 a. m
pursuant 1o written potice.

PRESENT - cowr:\smo\ AND BENEFITS COMMI

Mr. John F. Akers (Chairman)

Ms. Marsha Johnson Evang
~Sir Christopher Gent

Mr, John D. Macomber

ALSO PRESENT BY INVITATION

Messrs, Richard S, Fuld, Jr.

Joseph M. Gregory
Alan Jehnson (Johnson Associates Ine.)
Ms. Tracy A. Binkley

Approval of Minutes

The firsl order of b_usii'ﬁe:s-sl was theiap_provaiaof_ the Minutes ¢ }"’thgé‘::‘_rfjeating held on.
November Sth. Upon:motion dulymiade and seconded, it was unatimously

RESOLVED, that the Minutes of the: Compensation aid Betiefits
Committee Meeting held on November §, 2007 dre hereby: approvad inthe form
submitted at this meeting, and that a copy oi ‘such Minutes be placed in the
appropriate Minute Book of this Corporation.

Compensation Committee Self-Assessment for 2007 and Review.of Charter

The Comuniitee then conducted their 2007 self:evalidtion, whi h inglide
discussion of the questionnaire:that each Committee niember had ¢ :d pho
meeling: Thie Commitice.alsp-agread fo $ome minor changes: to- the Committee chartcr to
reflect changes in the new:proxy-statenierit:disclosure. requirenients, subjest 1o the' Board’s

approval: After discussion, uponmotion duly made and-seconded, it was unanimously

CONFIDENTIAL
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RESOLVED, that the Compensation and Bénefits Committes hereby
recommends to the Board of Directors the adoption of the-amended Compensation
and Benefits Comniiitée Charter in the form presernited at this meetmg
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Certification of 2006-2007 Perférmance-Ba'sefdRSU&_

dlSCUbSlQH ‘upon; monon dulv made,ﬁndr seconded»,{n Was unanimbusly resol?cd

WHEREAS, the. Comn‘nttm g anted Perfornrince-Based Restricted Stock
Units (“RSUs”) related to-shares of the Corporation’s commion stock, par value
'$.10 per share: (the “Common’ Stock™) on December 8, 2006; under the
‘Corporation’s 2005 Stock Iincentive Plan to the' mdmduals mchcated and mmsich
amounts as are indicated in the table below, subjoect to the’awards bcing,canceiled
+f the Company’s Fiscal 2007 I,{OQEl is below 10:0%, how ﬂ]@téfoge,_b&?i't

Corporatxon 5 T:scal '7007 ROE exceeds 10; '
be-subject fo the terms and conditions. as OTIOHIAHV apprm ed by the Commmeu. oi

December 8 2006
Performance

Name -Based RSUs
R. Fuld )7
1. Gregou 348

). @ h 368 620 18

. 32,435.49
J Bharml 27,818.99
M. Gelband Forfeited
J. Isaacs -27.818.99
T. Janulis 27.818.99
H. McDade 27,818.99
H. McGee 27.818.99
R. Nagioff 27,818.99
G. Walker 2 895
“Total

Déiiarza{iéneﬁ-ﬁf‘..e\;n'tzhoi‘i{ty

b2

] zd:mtcm efihc foregomgreselunons, erio: |

112007 ROE excluding any exraoedinary itcins and’changésin accoutifg principles:

3
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zmo!urmns and W wh)e\ ¢tax cfﬁumcy ml o €0
relevant lecal law or Leoulatmns in [hose temtones- vided such athidns do not
result in an incremental mateial cost to the: .Corp.oratmn;

ply W h__the provisions of anly

2008 Annual .A[rtlx_c;emifvséf’pnmﬂ'-ﬁs for Excoutives

The hext item on the agenda was approval-of the 2008: annu'il incentive:

compensation formulas for members of the Executive Conimitiee and Executive Officers.
The materials for this topic had been distributed to the Committee members and reviewed
with edch of them tndividually in advance, as preparation for this megting. Mr. Johnson
had also reviewed the material in advance of the meéting and advised that he was
comfortable with the formulas. Afier discussion, upon motion duly made:and ‘seconded,
the following n,solunons werg unanimously adopted:

CONFIDENTIAL
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"N@wsmber 30, 2608 (n) bg, sub;ecl o thu tenns‘m(;i conditions set forth on
‘Exhibit A attached hercto, with such termination of employment and vesting

for the pavmem ot 2()08 cash and e_
Executive Officers and othér myemb
Committee as listed-in Exhibit A {the™

provisions as shall be determined by the Committee prior to the completion of
such performance period, and {iif) be-subject to-all provisions relating to the effect
of a “Change in Control” (as defined in the 2005 SIP) on ottstanding cquity
awards granted thereunder, provided that in-the eventof a Change in Control.
where: cqu't) 15 issued to the-Comoration’s:sharclio orisiders ort
shidres of Coritinon Stock, the RSUS shallkbeca
thatis:so issued, and. shail niot be caricélle

Delevation:of Authority

 RESOLVED, that the officers-of thgCorpsratior
authorized and directed to take such-further action v

3.

BY LEHMAN BROTHERS HOLDINGS INC.
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‘plans and programs inehiding, without Timitation; 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, deen riécessary
or desirable to carry out the purpose and intent of the. forccomg, s resolutions, or to
comply with law; and with.respect to those awards whi sh are subject to.the. Taws.
of any foreign Jm'lSdIChOﬂ the officers of the Corporation are each hereby
authonzc.d and duected to detmnme lhc fornx of award" 1. emp!o Jees who are

opt:om ar”usmu defemﬂs) and. to--comply W]th the provxsrons»:ofiany relev atit local
Jaw or regulations in'those terntories, pr;;v;.ded such-actions do not result in an:
incremental material cost to the Corporation,

Special Eguity Award for Senior Managing Direclors.

The Committeethen reviewedananagement’s recorinnendation for an incremental’

* portion of 2007 compensation to be awarded in RSUs: for the most highly coniperisated:

from- mamxaemcnt on the pottion:of compensanon 10 be ‘ﬂa}d 1

CONFIDENTIAL
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BY LEHMA

Managing Directois (otheér than the Executive Committee memnbers). A discussion
ensued regarding the future compensation expense, the ietedtion value of the award, and
the nuinber of shiares to be-utilized for the award, including a revised: frecommendation
is:form of incremvental’
equity. Then, upon motien duly made and seconded the following resolutions were
vnanimously approved:

WHEREAS the Comimittee in its-diseretiont
special RSU awar a coinponent of total compensation: for ehﬂl
Directors (“MDs") of thie Coporation, now, therefore, be it

Managing

RESOLVED, thatthe Committee hereby grants to each of the MDs who.
meet the eligibility criteria described on Exhibit B, the number of special RSU
awards under and subjeci-to the terms-and conditions of the 2005 Stock Incentive
Plan, which special RSUs shall be computed in accordance with Exhibit C hereto
and shall be su'hj ect to the terms and conditions set forth on Exhibits C and D, and
the Change. in Control provisions:of the 2007 Equity -Avward Program. adopted by

the Commitiec on ‘November 8, 2007 as such térms and conditions are

incorporated in an award dgrécment fo-be-provided toseach such:employee; and. be
it forther:

RESOLVED, that thie Conunitice hereby establishes December 7, 2007 as
the grant date (the “Grant-Date’) for such special RSU awards; and be.it’ Further

Delegation of Authorty

RESOLVED, that the officers:of the. Corporationbe, anid they hereby-are,
authorized and dirécred to-takesuch: Further action:m Jrrcspect 1o'all the foregoing

4.
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plans and-programs including, without liniitation, preparing 4iid distiibutifig’
awar:d agrccmﬁmq .md;or smtemuns and ocecutmc uch further documents anﬂ

trust mstrumcm& or other documants as the} nny, with thie advxce of counse!
deem nécéssary or desirable to-carry out the purpose and intent of the-foregoing
resolutions.and to achieve tax efficiéncy (in¢luding by awarding discounted
options or using defeirals) and to comply with the provisions. of any releévant local

- law or regulations in those territories, provided sucliactions do yiet result in‘an
incremental material cost to'the Cemporation.

Tep Paid Emiployees

Additionally, the Committoe reviewed the proposed 2007 €ompensation: for the
op 50 most highly-compensated individuals, excluding the Exccutive Committes and
Executive. Officers. The Comriilttee direcied guestions 1o management abzmr the form of
payment for certain individuals, inchiding proprietary traders.  As the Firti’s bonus
process for 2007 was not yet final at this time, it was agreed that o final feport of the top

Sate 14ls would be reviewed' bv the Comurittee at:its next

meetmg in January
Form of 2007 Equity for Executive Committee-and Executive Officers

The Commiittee then discussed the form-of vear-end 2007 €quity awards for the;
Executive Commitiee members and Execntive Officers. Materials regarding this topic
had been distributed to the Comnmitee miembers and reviewed: with each of them
individually in advance, as preparation for this meeting. Tt was noted that the proposed
formis of RSUs provides grcatenctennon of executives whe are;.Full-Camer e.lmb1e
shiffs accounting expense i '
wmpeusaﬂon for: pmxyqxa

Participation in the Suppletiental Retirement Plan (“"SRE™)

A[ the: Commlttee Xy n,quest manaecnu,m had ccmducte.d a review of e*{ecutwe

Comnil nttee was to suspe:nd the addmon of new: parncapmts Mat

i} regudmg this topic
5
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, mually m édv '(:”V,‘aSp_, 'péra_ on o1 C . Xl E'___be:s agreed.
with the recommendation.-

Reterition Equity Awards for Key Employees

Management recommended granting a special retention RSU awaird to four key

employees, in addition to their pm:lc:pdtmn in'the Firm™s. eqm[y avward program. After
discussion, upor motion duly made and seconded, it was: ummmouslv resolved .

'Dwmons now therefore: be 1t

RESOLVED, that the. Committee hereby: grants to each-of the:employees
set forth.in Exhibit E hereto, the umber of RSUs rélated to.shares of the
Corporation’s- Common Stock under and subject to the terms and conditions of the
2005 Stock Tncentive Plan, which RSUs shall be coinputed in accordance with
Exhibit E hereto and shall be subject to the terms and conditions:set forth i m
EXhlbl ts B md F hereto and thc Cbanve n Coutml provxs;ons of_thc 2007 Eq

such emplovee, zmd be 1t mnhcr

RESOLVED, that the Committee-hereby establishes December 7, 2007 as
the-grant date (the “Grant Date™) for such 2007 retention RSU awards; and be it
fuirther

Delegation of Auithority

OLVED, that the officers of the Corporation be, and they hereby are,
rized and directed to take such fuither action with. respect to.all t foregouw

' -.pldas and programs includin - withogt lintitation; ptéparing and distiibuting
‘awatd agréements and/or statements and executing such further documents-and
taking such further action as they may; with the-advice of counsel, deemr TeCessary.

or desirable to: carry out the purpose angd intént of the forégoing resolutions, o
comply with law; and with respect 1o those awards which are subject 107 this faws

of An}’ fﬁmign‘ ju‘risdiction thc'oﬁicus o‘f ‘tlu. C‘omontion "xre'eachh@r by

ns in thosc 1cmtoncs prowdtd such actions do notresult in an
.mcremcnml material LOS[ to the Corporation:

BY LEHMAN BROTHERS HOLDINGS INC.
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Special Separation Treatment for Key Departing Employees.

In light of the Firm”s significant ownership interest.in a start-up hedge fund fo.be:

run by David Shemr, a senior mianager in Fixed Inconie ‘and leader of the Finm’s mortgage
business, managemient recommended special {reatment f‘or'the outstanding unvested
equity awards held By selectindividuials who will be Jeavi g the‘ Fiom o join the new:

hedge fund. After discussion, , upon motian-duly made ¢

T was una

.rego{vcd

CONFIDENTIAL
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-equity awards for selected individuals be arménd
siaploynient of these individuals by an entity i

-which have not:been met-as of. the date heveof (the.
-iotwithstanding

WHEREAS the Conirmitiee in'its-diseretion hag determined that certain
ue to the:proposed

hich the Firm will havea
substantial ownership iterest, now therefore be it

RESOLVED, that with respect to the portion of the outstanding awards
identified nexi to the individuals listed on Exhibit (G the.vesting conditions of

“Uniyested RSUs™),
ny.provision (o the contrary in-any.award agrésment governing’
such outstanding awards, the-Committee shall freat the Unvested RSUs as vested
as of the date that such individual’s employiiient & the’Firm is terminated, and
that such RSUs will convert 1 Common Stock on the'originally scheduled
payment dates (the “Share Payment Date”™), provided: the individual (1) becomes

- employed by One William Street Capital Partners substantially

contemporanepusly with such individual’s termination‘of employnient with the
Firm and at a reasonable interval following. commgncenient of One William Stréet
Capnal Partricrs’ operations; (2) does not cngage in-any, Detrimental: Activity on
or prior fo the:Share Payment Date; and (3) does not &figage in Competitive
Activity (¢ach such:term herein shall have the meamngs asmgned to them. in.theé
appkcgbk award-agreement) threugh the earlier of (i) two.years fromy ihe
termnation 6f employmeint from the Corporation or its siibsidiaries or (1) the
Share Payment Date; and be it fu.rth_cr

RLSOLV ED, that the Global Head 6F Human Resourées shall have the

sole discretion. to determine whether the for egoing. conditions hdve been satisfied

for the 4cceleration of vesting.and the delivery of the Unvested RSUs; and be it
further

RESOLVED, that except s expresshyprovided hereiir, the ferms and
conditions of the awards:listed on Exhibit-G-shall.othérwise remain in full force
and:effect.

Delegation of Authority

R}:SOLVTD 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 lmutanon, preparing:and.: distributing "
award. acrreements aid/or statements and’ execunng sueh further documientsiand

7
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ﬁkmo such further aeuon as mev may thh the advxca or =c:ounse} deem necessaxy

trust msmtments Qr er'documuus as they ma}, wﬂh ihe 'ldv:ce of counsel,
deem necessary or desirable to carry out the purpose dand inient of the forcgoing
resolutions and-to achieve tax ¢fficiency (inchiding by awarding discounted
options or using deferrals) and to comply with the provisions of any relevant local
Jaw or regulations i those territories, provided such actions do not result-in.an
incremental material cost to-the Coiporation.

New Hire RSU Awards

“The Cominitteé alse discussed equity-awards tornew hires. Adfter fdii's"cu“s’s?dxr
motion duly made and seconded, it was: snanimously resolved that:

WHEREAS, the Cominnittee decnis it appropriate-toigrant RS awards to
{zcilifate the hirlng of key eniployees, and

WHEREAS, the Comnaittee has delegated its authority to avard RSUs to
new employees to ¢ériain officers in'the Firm’s Human Resources division; now
therefore beit

RESOLVED; that the Corunittee.acknowledges and approves the grants of
RSUs made under the 2605 Stock-Incentive Plan as set forth on Exhibit H
attached hereto, which RSUs will be subject to the térms-and conditions (a) set
forth an Exhibit H and (b) of the 2006 Stock Award Program; and '

RESOLVED, that all actions- prevxously taken by any officer, director,
Tepresentative or agent-of the Corporation; in-the name or on behialfof the
Comimittee;, in. connection with the matters contemplaied by the foregoing
:rz,sniutxcms b& ané cach of the same herebyis; adopted, ratified; confirmed and
eSpeetsas the act anél deed of the Comnii tee:

Execulive Committee and Executive:Officer 2007 :Anninal Corpenisation

TI]E i'dbt topit, 'W&S"JO'O’/' c"ciiﬁ‘i‘pen'séﬁéh f)r th‘e Lchmcm Bl'o’thers E\(u;u'ﬁvc‘

cenmn documents resmdmg cmnpamor campcmahon ?OO" Fn’m perfoxmance the: torm
ik ) naterial, regardmgzproposed 2007

fie v:dmg the feali gnnm E ,ece»mhcl 20006 pert .rmancehb&md RS.--.s md other

8
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'a logyxc on whm‘n then‘ exrcmal compenbcumn consu]tam Mr Jehnscn had: ngen

and advice. The Commitiee did notconsider the performance-based RSUs:granted ir
December 2006 or PSUs granted in previous years to be-a componént of 2007

compensation, but the Cémmittee materials included information regarding those awards.

\lr }-uld and Mr Grcborv (]JbCUSSLd the compcnsatmn rcmmmendéd foi 'each

performance and pmposed'le\?e} of compensatxon wrrh thc Commlttee

Discussion of Compensation Trends

Mr. Johnson, the Committee’s outside compensation consultant, was then added
into the conference call. Mr. Akers welcomed him to the meeting and asked him. about-
the competitive markel, including his analysis regarding CEQ compensat}on Mr
Johnson described to the Comimitiee his-views on the overall market conditi
comp;nsatmn anel has Sp.ecxf 1€ ex.pect'mons of CEO -compens'ugon_ at om-»et:ter=:

¥ ucﬂrnvﬂe{‘rith\nc

Rectvalrily

conference.call.

’\1(1

Mr. Fuld then made someé additional-comments about the Firm’s overall
performance, the disappointing stock price, and the inipact on value to the Firm’s
sharcholders: He also noled a desire1o. be sensitive 10 how the media and sbareholdczs
may react ' executive tompmsarw_ ; In 1ight of the: depressed market valug for the
Firm’s stock, The Commitiee theni thanked Mr. Fuld and excused hi m from the mesting.

“Pryvate. Session

CONFIDENTIAL
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The Committee.continued-a private session with Ms. Binkley. They discussed the
compensalion recommendations for the Executive Officers and a range of potential
compensation scenarios for Mr. Fuld, which scenaries had been distributed to. the
Committee members in advance of the meeting. After discussion, upon motion daly
made and secorided; the following reseluiions were unanimousiy: adopted:

we_rc csta@hshe,et ), -’.i- ]
and be it further

BY LEHMAN BROTHERS HOLDINGS INC.
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RESOLVED, that the RSUs awarded herein to Executive Cotamitiee
members shall be subject to:the vesting,fermination, and Chanige in Coiitrol
provisions set forth in Exhibit I; and be it further

RESOLVED, that.all.of the RSUs awarded herem to Lhnsw er_
O"Meara, Tan Lowitt, and Scott Freidheim shall be: :
termination, and-Change in Céntrol provisions fo

Dxres. tor RSUs; and be if further

RESOLVED, _i’-b"at_-ﬁ;’é Comimittet hereby éstablishes D ecember-7, 2007 as
‘the grant:date (the “Grant Date”) for sueh: Executive Committee' RSUs and 2007
Specidl Managiing Director RSUs; and be. it further

Delegation of Authority

RESOLVED, that the officers ofthe:Corporation be, and they hereby are,
autherized:and directed 16 tale such fith n with' respect to the foregoing
plans and programs mcl‘udmg, without limitation; prepaning and distributing
award ag agreements and/or statéments, makin; g adjustments for amounts due the:
‘Corporation by the award recipient, and exeguting such further documents and
taking such further action as they may, with the advise ol counsel, deem necessary
.ar desirable to-carry-out the purpose and intent-of the foregoing resolutions,-or to-
comply with law; and with réspect 16 those awards which are subject to the laws
‘of any foreign jurisdiction, the ofticers of the Corporation are each hereby
authorized aud directed 1o déterming the form of awards to employces v&ho are
personally residing outside the United States and to take such actions and:
such amendments: mc!udmg, without limitation, preparing.and exectiting such
trust instruiments or other documents as:they'may; with the advice of ounsel
deem necessary-or desirable to carry:out the-purpose-and intent of th foreﬁemg
resolutions and fo achieve tax efficiency-and to-comiply with the provisions of any
relevant Tocdl law or regulations. in those territories, provided such actions do riof
result in an incremental material cost to the Corporation.

There being no further business to be conducted by the Committee.at this'mesting,
upon-metion duly made and scconded, the meeting was adjowmned.

Respeetfully submittéd;

10
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* Other Executive Cominittee membess include:T: Bhattal, D: Goldfarb, 1. Issacs, T. Jarulis, §. Lessing, B. Mebade, . MeéGee, R. Nagioff and G. Walker:

2008 Arinval [néentive Formulas (Page 1 of 2)

Pursuant to tlm schedile below, each individual will be paid incentive compemauon using a combigat
performance year

ion of cash-bonus and equity awards forthe 2008
The formilas estabilish- the maximum incentive compenaatmn levels based on.a pere na;,e of Holding's pre-tax. income for m,samu
period, with individual awards subject to negative discretion by ihie Cominittee. For purposes of deterniitting this compensation, pre-tax income:is
Brothers Holdingsdre. consolidated income before taxes and dividends paid or payable, if any, for the performance period (i.e., December |, 2007 lhl‘()UL
November 3‘0‘, 7?.'008) ex,cludmo U“IL cfl" wt Qf any hangg in ac ountmg pringiples-and any extraordinary | items-pursuant to & L\A.P. Incentive comp_gnmt ton far
‘performance be! : ’ nleepalation..

R8U, of olfier equity- ‘ 5f the performance period and may be discounted (eurrent dxsmtml i .:0%),
consistent wx’rh mmny awardls 1o M; anamng, D_ A‘,gi,o;a. R&Us w:_ll vcsg mgd.u,(&llzv.t}ﬁt'ito-:.C.‘omm‘d:n Stogk sitlject to canditions established by the Committee af
thie timé ol avianrd,

Annual-hncentivés as a Percént.of Pr

tix Inéome (Smni)
fess than ‘
or Equal to

Fuld. 1.80% 085% - 0T5% 0.20%
Gregory 1.50% 0.70%: 0:65% 0.60%
Risso : 1:40% 0:60%: ‘ " 0:50%
Cillaii 1,10% 0.25% 0.15%
: 1.10% 0:25% 0.15%
'Lowm 1.10% 0.25% 0.15%
‘Exec: Comuti* 1.40% 0.60% 0.50%. .
B A
Noter Anidl Campensation, including: base. salary pursuant 1o page 2 of this Exhibit A, will be awarded in casyand Lelwnap Brotliers equity. Qg =
- We anticipate that 0 Jess than: 50% of total cotnpensation will be paid.in the foms of Lehinan equity awards, However, the Committee, R %
in ity sole-diseretion; may adjustthe mix-of cash and equity provided that any sibstitiition will be for economically equivalent valte. k=4 ﬁ
The number i Uis awarded will be bised an thie discounted stock price, if any, as ‘describied above: & s
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2008 Total Annual Com pensation (f{?a-‘g'e 2 of 2)

($D00s)

Provided that perforirance criteria-are met as specfied on page |, our foriirla for the maximum total annual pay (including base salary, cash
bonus, and equity awvards) will be ag indicated below, :

Addlition for

Base Salary

PresEax Income (SMM)

$500

$2.000

84,000

Byl $750
'a(ié*.régmy. $430
Russo- §4350
Cillan $450
Freidheim §200
Lowitt $300
Exec. Comm.*  §430

Total 86,531

“Other Executive Commrittee inembers including 3. Bhiatal, D, Gold{arb; J. Issacs, T, Janulis, S. Lessi fig, B McBade, S, MeGee, R, Nagioff.and

G. Walker,

$9,750
$7,950
$7.450
$5:950
§5,700

$5,700

$7.450

$20.750
§16,456

$75,450
$8.450
$8,200
8,300
158,450

834,750
$28,450
§24,450

$10,450
$10,200
$10:200
$24.450.

86000

38,000

$43,750
$39,450
$33,450
$12.450
$12,200
$12.200
$33.450

358,750

$13;700
$13,760

$41.950:

$50,450
§15,450-
$15,200

$50.450:

§109,550

$246.530

$338.550

8436,350

§3569,050

$681,550°

Bd)
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EXHIBIT B

Eligibility Criteria

The group of employees as defined below is eligible to téoeive special Managing DireciorRSU-
awards:

All active bonus=eligible employees with 2007 Compensation of'$5 million or greater and with a
corporate title of Managing Director, Senior Managing Director, Viee Chairrnan, or sueh other
corporate title equivalent to Managing Direcior of Holdings.or Lehinan Brothiers In., (heieafier
referred to collectively as “Managing Direttors” or “MD5”) and MDs on leaves of absghce from
the Corporation as of the Grant Date, excluding non- ~-Board Executive Commiitiee mernbers,
employees on long-term disability, emplovces notified priorto the Grant Date of théir pending

termination; empm)&,s who nm}!’y lhe }“'v i nm to the Grant Date of thexr tcnnmahmz with the
Firm or their. '

Mortgage’ Scmces mecd (e\cccpt corporate off cers}, ELQ Hypoﬂ;ekz,n (t,xccpt C@I’pOI:llb
officers), Leliman Brothers Services India Private’Lid. (except eorporate officers), Lehman
Brothers Financial Services India Private Ltd. (except corporate officers), Liberty View (except
selected executives), MNG Securities, and Small Business Finance {except seleeted corporate
ollicers).

“2007 Cornpensation” means fiscal yéar 2007 salary edruings, bonus, cash flow, cominissions,
salary supplements. the value of 2007 car allowances; and housing. aﬂowances for local
employees {i.¢., non-gxpatriates).
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EXHIBIT C

2007 Special Managine Dirsctor RSU Award Levels

All eligible "viD eniployees. will be. av/arded special RSUsunder the SIP as. of the Grant Date.
The portion-of compensation payable i 1 special RSUs will be caloulated as 12% of 2007
Compensation: The nuniber of special RSUs-awarded will be based on the closing price of the
Commen Stock en the Grant. Date, discounted by. 30%.

The special RSUs will vest 100% on November 30, 2009, nless otherwise provided in Exhibit
.D_ Special RS bs will convert to shares of Common Stock, which will be issued without
restrictions-on November 30, 2012, unless othérwise provided in Exhibit D.

investnient professt onals w:th the-fimds they nvest aﬁd. iAn:
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Termindtion Provisions —'Special Managing T

ctor RestrictedStock Units

Bvenr o Principal Portion Graoss-up Portion
(Undiscounted base portion of dwird, 78%) ... (Porioivrelited 10 disenunt, 30%)
Volumary * Forfeit entite Priptipal Poition if termination | Forfeit entire Gross-up Portionif
Termination occurs prior fo Noyeniber J0,.2009. tcrmmanon BECUHS pPrior [o ‘\’ovembcr 30,
*:'mx,r Novémber30, 2 9"
’_ the s¢ mdukd paymient (L.tc pmv:ded no
: Detrm:&mal Activity through ihe-payment
o i o date of November 30, 2012.
Involuatar, v Forfeit entire Principal Portion. Forfeit enfire Gross-up Portion.
Terminati on
with C use’ :
Imolumary o Parllupdl)l is _emnled 10 entire Prmv)pal Pomon Forfeit entite Gross-up Portion: i
Té tﬁ:xnatxa,xx watkiout on me b mdu}cd ;,:mnuu dan prt)\'!dt’:d such xcmmmnon OENTS PriOL o, November 30,
Cauke g i : : mtmn OECUS aft‘nr
paymem dateof Nmmnher 30 3012 ;
Daath, Bi saﬁb;].;j,}?‘_og Eistire Principal Porton immediately v cstsand 1 V Emue Gmss—up Pgriton immediately
“Termination for shares are issued 30 days followingthe vests, and shares are issued 30 days .
Seleel Government termination ddte. ) tollowxm_,. 3 the ternunation date.
! Sérvice
&, .
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EXHIBITE

Eligibitity, Awiird Levels, and Ves%i‘fhz -S"c?i'xedulfe

The thiee ¢mployees set forth below. are:el Lglble tor reccwe 2007 Retention RSU awards in- thc
artounts listed below:

2\ ount in

Employee Corporaté Title  Division .
1. Dorsey, Alan S mD MD  §2000,000
2. Lee, Wai ~ MD MD $3,000,000
3. McKinney, Richard S MD FID $10.000,000
4. Ariving, Kaushik MD FID $10.600.000

“Total A $25,000,000

The number of 2007 Retention RSUs for each émployee set-forth.above shallbe determined by
dividing the award amount by the closing price of the Corporation’s Common Stock on the New
York Stock Exchange on December 7, 2007.

Unless otherwise provided in Exhibit F, these RSUs will vest 1/3 per vear in years 3,4 and 5 {on
November 30, 2010, November 30, 2011, and November 30, 2012), and couvert to-shares of

Common Stock, which will be issued without restrictians-on Novembér 30, 20¥2 (*the Share.
Pa}’l‘ne]’[{ Da‘g?"};
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Event -

EXHIBITF

Termihation Provisions:

Treatment

Voluntary. Termination

Ivvoluntary Temmination without
Cause

Involuntary Tennination with
Canse

Termination Due to Death-or
Prisability

CONFIDENTIAL

FOIA CONFIDENTIAL TREATMENT REQUESTED

All unvested RSUs will be immediately forfeited upon
termination. Vested RSUswill corrvert to shares of
Lehman Brothers common stock onthe Share Payment

Date, provided the employee doesnot engage in
Detrimental Activily: through that date

20%.0f RSWs will vest for each fifll fiseal yedr of service

followmv heGrant Date. ‘Shares of Lebmai Rrothes.
( ek will'beissued on the Share Payment Date,
ded: the employee 0és not engage i Defrimental

Activity 1 through that date.

AN RS8Uswill'be immediately forfeited upon termination.

Y
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1. Kanaan, Khalil A.
2. Locher, Kurt A,
3. Modukun, Srinivas

4. Prezioso, Frank C.

n

Ziffer, Matthew 1.

Total

CONFIDENTIAL

EXHIBIT G

Corp.
Title

Number of
Outstinding
Unvested

Number of  Number of

Ouistanding Oul

Univested.
2004 RSUs

SVP

MD

MD

MDD

sVP

2003'RSUs
| 1,185.48
18.325.76
5,643.63
1,445.76

75172

27,352.35

3.878.18
26,593.00
7.656.89

9,049.03

1551558

5,172.95
29,022.37
7,524:30

3,224 65,

48,692.68

FOIA CONFIDENTIAL TREATMENT REQUESTED
BY LEHMAN BROTHERS HOLDINGS INC.

~ Outstanding Unvested Restricted Stock Unit (“RSU™) Awiirds

‘Number:of
Outstanding:
Univested
2006 RSUs
23,836.47
22,451.40

28,603.80

28,046:22:

10,687.08

“Fotal
Unvested
RSUs
34,073.08
96,392.53
49,428.62
70,788.12

16,179.03

D

11 3,624.5

-~y
£

VEE, e
FRIEN §61.38
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2007 NEW HIRES STOCK AWARDS

EXHIBIT H

. ) DATE OF TOTAL VALUE  HUMBER OF :
NAME, . FUNECTION HIRE: " OF AVARD ASUY Visting Schoduly”
R, Staniey %D, Sr-Mgr, Adminisbaion BrasrEso7 $3,528,569 57502, ;
“Sechachnar; Baul Shesdan  10; S Bariket, Reat Estafa 1ED 1071572007 32545 613 o8y
Bénfield, Colin D, Globai M EA: BATIZ00F $204337G 34,058
“Matsu, Hireysy 140, Dk Mot Gennralis) LRETF 1 $1A76,.218 78,200
Alirens, Nikotar "W, Nuteal R&oumorp 5{18/2007 £1.652.090 22.808
Hakanogiu: B 50, GiobHl Findfica Anaty 10 FRIE07 51,158 959 18,588
Ruffinl, Fonald SVP, 8t &xﬁloswmn. Commod-t.es 10445672007 §r00 877 15,554
Siavprieti, Coprado M0, sk #igr, G aigroy 8057 220 13,388 RBSUs vas\& ami Convert o, s:ocx o & peits m:,'mnhg 1 2008.
G{&r'iac'h‘ Chdstise ML, Corpomte; Fimmcn Yr/am ENENT 5278808 14,108, RSUS vost and amvaﬂ 1 slegk evar:s ysars hugining in- 2008:
Lesin, Alexandgr SYP, 8¢ Trader, Cmumqkmq 134 172007 &'370;54! 13,617 RSUg-vaist aver & yaars buginging i 2007, RS sy 16 stook aver 3 years,
Sun, t‘-‘-sﬂrg.e A3, 81 Mpr, H’gh Grage T2NE0RT 359,005 AL H RS vest ond cUnv oftto stock over ¥ wmi Lt | in Zooe.
Jamig, Elton SUP,Br Trsder, Bauity Stateos namen? - S0, 747 £.3%1 R8s vas ang Eanvid o stagk.aur § yiivs. .‘mghsmng 3067,
Casortn; Ry, 4B, Mar)%eﬁng ng. i BiNTIT 15,508 10704 RSUs wastover iyea boginning in.2007, RSL L_pr__qu,m ,s,_ioq};o_van; years.
Mznr Ja)m ¥ oAR0ET 5674318, 10.119 :
apisia0r $444:335 4,855
/2 /2907 $I94TG 4976
aiTedouT §358 584 g1
YoisErAaY 33T 5481
AL, SrRadenr . Adrineation /32007 336,528 5,530
$yP. Sralishersan, Fereigh Excrianga YAy - $2r2,808 4250
‘GVP, & Traded, Gommuditos Y207 §2G3,538 #5617 RWs vostand oo (o mcic oycsr ] ynms bcsmnmgm.eoo?
SVP, finedalal Supicay 172067 $245.428 4,268 RSUs vas( ovar 3 yem'beqmm\a In 2007. Rsus convﬁﬁ . swckqvqr 3 yourd.
MD. Huad of- Anglytics, Asse! Mgnit SpGau0T $246,356 4,586
EVP, B Vradfor, Syathitics Tradicg Bitf200Y $H4UTEN 3.238
MD, Ixdio 12453007 $22%a2 3,857
§VP, Divegion Finapce © 1DIRBER007 $21518 3,520
Rmhw‘w(h Alagtair VP, Sr Mg Supipont & Control Tisi2on? §206,542 2Ti0
King, Righiird YuZing: SRS eanknr, Rl Estare (HD - /1712007 $104082 3410
Goavy, dame 0T Sig1 et 2855
i 107112007 SyreazE 2,709
wrERoaT S189.014 284"
g 162079 2,964
v SigfEl 2p04
Trader, Ntemaﬁw Portfit Salufior $té6308° 2,436
VP ndusiitat 9;:4:2907 (SERE 2460
SV, SrProfect fagh, Risk Mot 912007 $143,216: 2812
VP, atasperson, Shuctyrod niajagor. 11890 1871
v, S Régdareh Anatyst, sy Eauyss 72001 §H 84!» 2587
VP, St Hasoarch Agaligt; Sves Senc Sitatians 17407 Siz0 36y 2,234
Woflo: Bilice; BV, Profct Manager, Analyiics, aepb7 - $108,809 1,833
Stefan, dohin. “8VP, S Mor: Mortgagy Casiin Diviston” LU piTE L3
Rizzg; Andegs "BV, Tuader, Bovarhmenis w2772007 $50,618 1,192
Wong; Garman -BVP, Kt Ex-dupan Mgmt ooy SR 1,243 RSU:. vest ovEr wars b»ginnlnn in 20?.\7 RSUs conver {0 SIHER Gver 3 years,
Wail;: Jmcph SV, St Rasaarch anailyst, Enarging Kakets 8712007 §77,172 75 RSUs vagt and convart to stogk ovar 3. YOS bcgﬂnmng - 2008:
Rew‘_ Paui VP, Mgr, Finance DI4R08T 388,260 1.208 R vastand.convart IS dldck over 4 yeilts néglnnina in 2008,
Schwarz. Childtanh VP, Banker, ARS SIREON7 355,466 7868 R5us Vel ind | convan 1o Biock-evar 3 yonrs boginaing i 2008,
TOTAL 46 $25.413,386 402,671

" Adtiiendl Grint v wue-up onginal buyculaians; date of grant i based o (e of neibeation.

** Gotg-ol rehirg
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2007 EXECUTIVE COMMITTER AND EXECUTIVE OFFICER CASH BONUS AND RSUs

(5000s)

Fuld I, Richard S.

Giregary, Jaseph
MeDade H, Herbert

Callan, Btin
MoGee [T, Hugh
- Fatsiuitis; "Cli;;‘écié?e-
Walker, Gearge:

‘ E‘&#éing,;:S:w pheii
Isnacs, Jeremy
Nagioff, Ragér
Bhattal, Tasjie
Russo, Thi

Cash
Bonus

For Refereace

Total
Cash

RSU

Bonus

Tatal
Special
Bonus

N'um’bex' of
Year-end
RSUs*®

$450
%450
200

$450

$450

$450

$450
$450
$579
450

$4.550
59,550
$2,650
$8,550
$4,550
£7:050

$7,050

$4,550:

$5,000
$10,000
$2,850

$9.000

$3,0006
87,500

$8,000.
$5,000°

$9,000
$9,000

$7.500
$5,000.

$24,500
$20.300
$18,000
$4:650
$14,000
$5,000
$10,500
$1%,500
$10,000

312,500
56,300

$13:000

324,850

1$27.550

$7.300

$22,550

- $9.350°

$17.350

$23,050-

$14,550
$21,421
$21,421
$19,550

510,850

551,441.63
456,908.78
40%,140.79
104,661.37
315,109.50

- 112,539.11
236,332:13
48:871.23
325,078.21
292,601.68
292,601.68
281,347.77
L41,799:28

§7500:
$23,000:
510,000
§1:8,000¢

SE5,000.
$22,000-
$22,000°
$20,000
$11,300

O'Meara, Chiistopher

Lowitt, Tan.
Freidlieini, Scout

TOTAL

5200

$200.

$200.

$2,850
$2,850.
$2,850-

$7,300
$7,300

7,000

104,661.37
104,661,537
104,661.37

$7,500
$7,500

_ $7,500

§6,008

$85:392

891,400

S181,200

$242,002

478,417.27

“Number of RSUs cateulated using a price of $44,429 ($63.47 NYSE closing stéck price 6 Dee. 7, 2007, less a 30% 'dis'c_imht).
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2007 Executive Commiftee Regirict

4 Stock Unif Awards:

EXHIBIT J

Unless otherwise provided i this Exhibit J, Phneipal RSUs willvest 29% on Noveniber 30,
2008, 29% on November 30, 2009, and 42% on November 30, 2010 and- 100% of Gross-up
RSUs will vest on November 30, 2010. All such vested RSUs will convert to shares of Commen
Stock. which will be issued withoot restrictions on November 30, 2012, unless otherwise
provided in thig Exhibit B. '

Tetgindtion. Provisions —

Excoutive Committee Restricted Stock Units-

Fvent

Prineipal Portion

{Undiscounted base poition of dward; 70%)

(,ross»up Portion
{Portion related 1o discount, 0%}

Volustary
Termination

Involontary
Tennigation
with Canse

involuntary

Termuination without

Cause

Death, Disability, or

Termnation for.
Seleer Government
Service

Pyrticipant is entitled to all vested shares felated:

16 the Pringipal Portion on the scheduled
paymient date, provided vo Detrimental Activity

threligh thie payment date-of Nevember 38,2012,

Forfeitentire Principal Postion.

Participant is entitled fo entire Principal Portion
on the scheduled payment date, provided such
pariicipant sigo. lease Agreament and doeg
not enggee iy Deimmnentdl Acm ity thotigh the

‘payment-date of November 30, 2012

Entire Principal Pottion imuediarely vests.and
shares are 1$sued 30-days following the
termination date,

II L‘ermanon occurs after Nmemher}O

'dm. of November :Q, ..Ql”

Forfeit entire Gross-up Portion if termination
oceurs prior to November 30, 2010,

Forfeit entire Gross-up Portion.

Farfeit entire Gross-upPortion: if
termindtion oceurs prior foNovember 30,
2019, T termination ccchirsiafter
‘Navérber 30, 2010, participant is cntitled
10.alt-of the shares related to the Gress-Up.
Portion on the scheduled payment date,
provided no Detimenial Activity thirongh
the-payment date of November 36, 2012,

Entire Gross-up Portion immediately vests,
and shares are issued 30 days following the
termination date.
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EXHIBIT J, Confinued

Change. in Control Provisions

Vesting of RSUs.

Following a Change in Control (as d’aﬁncd in ‘h; 70()5 Stock Inwmn’c PL:mL cxcepi to the c,xt@nt ‘
that, and without limiting the-prov ' v

e"rrher or be forfened m thé evenh

umnﬁdmtdy foilowmg, ﬁxc Fi cal Year in which the Change in Comrol oceurs (such later date
the “Change in Conlrol Vesting Date™).

Additionally, all RSUs shall become immediately vested in the event of any involuntary
Termination without Cause following.a Change in Control occurring prior to the’Changein

Cenirel Vesiing Date.

Delivery.of Shares

Following a Change in Control, éxcept fo the extent that, and without limiting the provisions
lereunder that specify that, shares would oiherwise be delivered carlier hereundsror RSUs are
forfeited due fo engagement in Detrimental Activity, Termination with Cause orvolintary
termination or otierwise hereunder, shares with respect to RSUs will be delivered on the Change
in Control Vesting Date; pronded lhal iy thc event of '] em“nnanon 10[ anv rcason other than
‘death or Disability oceurri
Vesting Date, shares: with- SUs will be di £
the end of the fiscal Quarterone _ear fo!}owme the tenmination ‘date-or {¥) the Change in. ;ontml
Vesting Date.

For purposes of th"_is_:E“;Xhibi}i'.L

s¢al Year” shall thesn Deceriber 1 througli Noveriber 30.0f
the relevant calendar year:
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Footnotes:

substantially iy urmus 1 thc Cnmu" al com.mon, repuuuen OF uoodwx §of Holdmr's of ;ts sumd::mcs oraifilibtes, n each Casdas

determined i the sole disaetion of the Chief Execotive Officer or Chief Operating Officer-6¢ Lehrmun Brothers:Holdings fic. (or. their
raSpt:cmc Uesiguees).

Cﬁuse tmzns 1 v;al»ml hmaa‘h b\ 3 pcnsan m :m unph)vmcm commcl bmwem uu, pusén W

mxsdemennar) hubnun! (5}‘ gms k!
suhsj_diar : of \

ducmmcd in ;lse soic dm&chon ol’s e C:b:c E\cmmr‘* Oﬂ’ cor or Chxe.f Opua!msv Officer ol‘ Lemmn Brofiers. Holdmgs Iric. {or their
-rm:')cmv. designeesy,

2 "Digabiliny” means 2 dispbility ynder bow the Lowg-Torin 'Disabil ity tnsirance Plan end Social Seéurity Act.

4 N 3 . . .
tr thé event of a tenitaatitn for select governmient-service, shiares will e issued s soon 3 practicable following the dite of
renminaton, subjeet o the provisions of Code Sedion J09A{x31).
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