
. LEHI\:IAN:BROTHKRS 1:[0LDl~GS ;INC. 
Miutites orth e Compensation an <I BeMfit$ C~Qm.il)j(tee 

December 7; 2007 

. A t~;:lephonic n1eeting qf the Compensation and Be11efits Co:tn:r.tlittee{the ·t:omroittee") 
ofthe B()md ofDire(;tors ofLehn1a:nBroihel'S }lokllngs ~nc. (th¢ ''Ca:tpQr;a;fioJi'! or "lli:oldii1gs'; · 
and collectively with jts substdiari.e~ .. the ''Fitm") \yas h¢14 9P· p~c~iri~r7,. 2Q(p:,~t lhOg a,m .• 
pursua.riJ,to.wrirten notict;: .. 

. Mr. J()bn F. Akel'~ (Cb~irrnM) 
t-.1s. Marsha Johnson Evans 
Sir Christopher Geilt 
Mr. John D. Macomber 

f..{essr5. Richard S. Fuld, Jr. 
J<>seph M. Gregory 
Alan Joht1so:n {Johnsor1 Assoc1ates Inc.) 

Ms. Tracy A. Binkley 

Approval ofM1nutes 

The first txrder of business. :w-as the. apptoval.of the 1\<lin!lt¢~ ofth~ rfj¢e:ti,ng h(:ld on 
November 8th. Upo11mo~i:on dulymade a'nd seco11ded,it was:trnarlhnously . · · ·· 

RESOL \iEQ, that the Minutes of the CotnJ)€tli.satiori arid Beh~11S 
Committee Meeting,h~Jld.o:tt Novemher 8, 2007 are. hereby approved i11the fori:n 
submitted at this me.ehhg, ai1d thru.a copy of such Minutes be plaqe_d In th:e 
appropriate l'v1inute Book ofthis Corpotaiion. · 

CONFIDENTIAL 

Compensation Commjttee Self-Assessment for ?007 and Revie--v.:ofGharter. 

The Conm1ittee the11 c:<:Jnducted .their 2007 self·e~aluatib~~ whjcli in:cilhded a 
djscussior1 of the que?~ionnaireJhat tmch ComtnitteeJ:ilerribetdiad d<>ittp.leiea JJri'or to this 
1i1cetii1g; 'The Ct::iri:lhJilte,c als.o a~~ed Jo spme mh.1or changes to the:Cornnritte~ charter to 
r:eOc,.~t Oh~ug;es 1~1.the: new<pto;xy st<ttcn1ent disclostite reqtil:femel1tS, suJ;ij~ettO.tl1e:Sofi!'d' s 
aprjrovaL After discttl'?sion, l!pon motion duly 1nade and seconded~ h was llil.animously 

RESOL YEO, thal rhe Compensation and Benefits Comntittee hereby 
recotnmends to the Boan,lofDirectors the adoption oftbe ·;mtct(deci Compensation 
and. Benefits Comntiitee Charter in the tom1 preserited at this u1eetirtg~ · 
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Certification of 2006-2007 Performance-Based RStJs .. ~ _.. ___ _ 
The C.ommittee reviewed tl~eJ'inal p~dbrm~nq.e~r.~lts:anil certifieti'ib¢. sha~: 

.eai:Ji.e.d pursuant to the performa:'nce'JtS:tfs QrigiJ1i:ill:Y li\\~ardea j):t·_p(ipemb~r :40<J6 •. :i\uer 
d1.~~t1$$tiJ-q.:npon,:m~ti6ti didy-rnadi-- ruid·seconded,+i .\Vas unarilili9'4~Iy re~·orvcd 

CONFIDENTIAL 

·WHEREAS .. the C:ornn'littec gtanted Peffoim~mce-B~ed Restrid¢d Stock 
Units ('~RSU$") n:;l~led to shares ofthe Corporation's common stock, par value 
$.10 per sh<fre (t:he "Commot1 Stock") on Decem bet ~' 200() .. unqer t;he 
Corporation; s 2005 Stock lhcentive Plait· to the iridi.;idtials indicated and iii 5tich 
atnouilts ilS are indicated in the tabkbelow, subjccttotb.e'awards being cancelled 
iftheCompany'sFiscal 2007 ROE1 i-s beiO\v lOJ)%, nl)vv ther:efo-.:e.be.it 

RESOLVED, thatthe Pi!r:fonn<mc.e-.B•ased RSUs, set·-fO.tih bt~:low~,,;are 
hereby awarded to rhein<iiVidlifils i1"igicafed; and in- cQnl1~#Qnib~r~w:itb th~ 
Committee hetehy certifies the sarisfactibn of'the'peifoini$1¢~ gt)~l"tJ~at·lhc 
Corporation'·s Fis<;al2()07 :ROE exceeds iO;Oo/o; iint't11ai the RSUs: a\i\rar<ied sl1all 
be subject to thetem1s and conditions-a{) oifginally approvedb~ the-,Corrnnlttee on 
December 8, 2006. 

R. Fuld 
J. Gregory 
D:Qi)k!fatb 

T. Rtisso 
J._Bhatta1 
M.Gelband 

J. Isaacs 
T. Janulis 

H. McDade 
H. McGee 

R.Na!:doff 
#;-'; . 

G. Walker_ 

'fi~tti;i 

DeJega~onLifAut!Jotity 

Pet·forrhati ce 
-Based Rstls 

97;366.47 

77}~9.3.18 

68;t5?(U8 
$2,455.49 

2?,818.99 
Forfeited 

/27.818.99 

27,818.99 

27,818.99 

:??,818.99 
:27;818.99 
'>;:r SJS-99 

--.~~-.~~·. 

4?:l,Q§$.i5 

RESOLVE:O, that the Off}cersnfthecCof})oratic;n1JJ¢; ~l~"lheyhcrebyare; 
au:tl-iorizt0 and directed to hike such ·further-action v/ith·r~p¢cttd'th'¢Toregqil)g 
_p!ans andprqgrams includ1n,g~ \v{thout li1nHation, prepating_:a:nd distnbutt:ng 
award agteen}ents andlor statelnents, rn'*~1g adJ'ttst_mC:nts,(q:r:arn~nmt~.<i):u~the 

ii~~~;:~~=~~~£w:!!9S~$;:t~:~:·,~ 
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comply with laSv; and;with resjie.ct-totl:tos_e. ~w<Jr4&w:nicb a:re.~subjecCto::theJaws 
of any foreign jmisdittlon,the !)ffl,c~rs qfthe-O:qwQ.~~tig;ir~,~ ~ach -h~'*~ 

~~~~;::;~-:~(;:;-~~:::~dt~~:::~fst!::~i-~:~!;!~::t~~~~:u~o:ilire 
such arrtelidmetrts including, v-/ith()tiflti':i)_lt~RH>n, prepap)lg?nit e~eeufhlg_such 
trust i:!i~iniJ,ne11Js or other docum~m~s as:the:}Kitray;,whh-the uq~;ice: of cpunsel, 
deen1 itecessaiy o:t de~ii:a.b 1e to carry oU,;t ;t.h~purp<)se~nd intent oi"the fore!Wing 
n:solutions and tO achieve ta.-x efficiency fl'!li(t(} ¢(1,mply with the pro'.ri~io,u$ qfatiy 
relevanllocat law or reguiations in ihose terri!ories,:prbvided such- atli(:lns ({_o )lol 
result in nn incremental material cqstt<>lh~Corporation. 

2008 Ann!lal Jncentive.l1onnitlas for Executhres 

111e next it~ on the agenda \WS a.ppr()valQtth:e 200Rfmnuallncentive 
compensation formula:s for members- ofthe ExetutiveC-Onunittee and Executive~ Officers, 
The rnaterials for this topic h~d been di!lhibutcd to the Committee members and revi~wed 
with each ofd1en1 i:ndividt1ally in advance, as preparation fpdhis meeting_ Ml:_ Johnson 
-had a.lso reviewed the materia] in advance ofthe1neetingand advisedlhat he. was 
coinfortablc with th<:: formulas. A tler dir:;cussion, Upon motion duly made: atld $eccm9ed, 
the followitig resolutions wei·~:: unm1imcnisly adopted: -

CONFIDENTIAL 

WHEREA:S; the· Comn'i i tree' has defctiriii'!ed to se:Lpe!fonn_ai1ce -stl:»J.tWt:i:ls 
for the P:lymentof 20m~. cash <u1d· eqpity-based compensation to the tG():fP6riltiO:U ~S' 
Execu11ve Officers arid other n'reinb~rs oftl:J,G; n~h11l~:nJ\lmtlrers Executive 
Committee qS listed in Exhib'il A (the ' 1C~v¢r.e4 'EX:y<:iifiv~~~t), .now tl}~r_efo/~ be it: 

RESOLVED, that the Committee herebyprovklcs t() the Covered 
Ewcutives the opportunity lor "Special Bofjti~es" subjeCt to a:nd ii1 accordance 
ivith the terms of the Sh01't cTenn Executive Contpensation Pia11 (the "STB:P'') 
payable in (a) cash widfor(b) a riun1benifRSU$,-under and Stihjt'l'cUd tlleteinls of 
the 2 ()0 S Stock inccnti\' e Phu1 (''2005 'SJP>?) or ~'h\Y -sue_~e~sqr plan, as. am~nded., 

~:i~·fu~~:!~~i~~~~:·;:~~.:~e~~b~::!-~;:~~~::::h~~:!;:sr~~;~~O.rd.~nce 
. perfOI111 ~ce perib:d- begilmhig on l)eeerriber l, 2:0()TW1~ §oi1tiriilirig throogh,. 
Novemoet 30~2008, (i~) be $ll\)j-ect to the tenns,rutd cdrt<:lition$ set iotth m1 
Exhibit A attached hereto, with suchterinination of employment aild vesting 
provisions as shall be detennined by the Committee priorto the completion of 
such perfonnance period, and (iii} he-subject to -all provisidrts relating to the effect 
of <l "Change in Control" (as defined in the 2005 S1P} on outstanding_ equity 
awards granted thereunder, providctl that i11 th~ eventqf a(fhange in Contl'ol. 
whcreeqttit:y is issued to tht:: Con~oration~ssharenold~I? ~s:~oilsj9~rAtJonJor:thc;:i:r 
siiares of Cnnih:lon Stock~ the RSlJ~ sllal~'il?c.P_l:!QC\lilJe-d. h1 excha:t1ge frlrthe eqiitty' 
.lh~W ;is;'so is~l!~d; '<md-shall not be cantlelled''lij~,e~C.,h~l.Zf:'t'Pt:c~h:; ~nd_.bq· if:f1nih~r 

b~IeWtti()n:Of ~uthiJiftx 

RESOl.Vf,J), that the of:ficers-of'tl1e;COI'f,io:ra~op pi}, ~ti.d tneyJ1e.r.ebyare; 
aui.hotizecf<ln~ llirec~ed to- 11!-ke, S.UC}lfp:r_ther action wifi:ttesp_ect t.d ?.JJth¢ :for:¢goi:ng 
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plans and. programs in¢:luc1iug, \yithoutlin1itati(!}n~ p[eparipg:anddistrihgti}l~ 
awar{i agreements and/o.t state1nents and executing .$UGh. :fUrther ctoctn:m~nts an9 
taking such fi1rther acti.on .~ they may; wiU1 the:.adviee of counsel, deem' necessary 
or desirable to carry out the ptu:pose and intent of the tcrr:cgo)fig res6lutions:, or to 
comply with law; and witb.respect to those awards '\v:hicb are l>'ubj:ectlo:t'beiaws 
of any foreign jurisdiction, the officers oftbe Corporation .are epch hereby 
authorized and directed to detem1ine tli~ fornt <lt award~, to employees \vlio are 

?Ii~!~§~g§r~~a~;~a· 
resoli1tkms. and to r_t~_nleve.la~ efficiency{inc1uditrg }ly a;warpingdfs~()gti.ted: · 
optidhs o'r usi1Jg def~rtdls)and.to complyw}th ihe ptov(sions'{)fany relevant loc.at 
law ot regnlatio11s in those rerritoties. :provided such ad~9ns do not result in art: 

incremental matf;!rial cost to the Corporation. 

The Comrnitteet]}enreyiGwedmanagemerit's reconunendation for ail iilc;remental 
portion of 2007 compe;qsa'tion to be awarded in ltSVs for the rn.ost highly confpcrtsated, 
Marmging Directors {other than the ExecutiveCommittee.tnembers). Adiscussion 
ensued reg~rding the ft:rture:cmr;~pensation expense, .the teteriti'on value ofthe award, an4 
the nuinher ofsliares· to be t'ltilized for the a;.ard, illdud]ng a:teviscd recommendation 
from man~w;emcnt on, the portionofcorripensatibri to be uaid i:n 'this: form of'ihcr~mentaf 
equity. Tiiel'l, upc>'n ri:iotidn du}ymade :u1d seconded, th~ fo11owing i·esolutions were 
unanimously approved: 

CONFIDENTIAL 

WH~R!;AS tl1e·Commirt¢e:itJ its distretionha$i~d<it¢riniiwd.· to·~nt 
spcciill RSU a~vatd$ a!; a c()tnponentohot<Jl~compe~t!ort~ tot eligihkManagirig 
Directors r~Mb:s~') oft he C<t1poratiori, no~v. ·l!Ier:ethre, b~ it 

RESOLVED, tlrat'the Committee hereby ·grailt.S to each of the MDs who. 
meet the eligibility criteri.a described on Exhibit B, the number of special RSU 
awards under and subject to the renns and conditions at the 20Q5 Stock .Incentive 
PJan, ·which special RStls shall be cornputi1Xl in accordance With Exhibit C hereto 
<md shaH be subject to the tem1s and conditions set tortl:r on Exhibits C andD, and 
the Cb<:ul~e iJl Control provisions of the 2007 EquityA\¥aJ:d P.r:ogram actopteQ by 
the Conuttitte~e oD N9¥etnber . 8, 2bP7, .as such tem1s and. cot:tc!itioris ate 
incorporated in an il.W~gd ~gre¢:lJie1it to.'beprovided 'to,,:eacfl stlch.ernpkwee;.artd. b~ 
it fur(h~r: 

RESOL VE;Q,Jhat tJ1e Conili!ittee h!:!reby ~stablishes.Decembet 7. 2007 as 
the grant daie·(the «GrantOate'') for such speCial RSI:J ~nv~rds; ~md beit further 

Delegation of Authoiitv 

RESOLVED, that the; officers of theCorpomtiotr'be, mid they hereby are, 
. au thQrized mid diiecNki t9 take.~uch fi:rrt:li!l!racti.on··~vit}l;,r:~ecno all .the tbres9'ing 
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plar1s and.·j~rograms inCluding; without lintitati:on.: pr¢paring~ttiid disttibtithl:g· 
award agreements :a'(id!or s~tt,:mlClltSaJ)d;ex~cutings\l~;b. f:un:ller (lqct\ments a:nd 

ia~if~r~~~!~~~$~= 
personaUyr(J'~itling Q.utsit!e- ~h~ United $lfl,~'~nd;to ~~e &uc.h.,~ct!ons an~Liomake 
such:atuendin.cnts it1duding, without lirhitatiort •. prepanp:g~~ndt;x;eyutjngs~:~ch 
trust. instruments o.t other documents as they m<1y~ with the adv,ce ofc(ltll\set, 
det.111 necessary or desirable to cany out tbe purpose and intent of the foregoing 
resolutions,and to achieve tax efficiency fincludingbyawanling d1scounted 
options or using deferrals) and to comply with the pio.visioris Ofanyielev;rot10cal 
law or regulations in tho.se t~rritoriies, provided suchactions·do nut result in an 
iiJcrenrental material cost tolh¢ Corporation. 

Add(tionally1 the Committee reviewed the proposed 2007:con)pcnsationfor the 
top 50 most highly~corJ•pensat(}d lndividt14ls, exclu(!ih~;the Executivt.rConlti'littce~n'ld 
Exectt ti ve. Officers. The Comrnittee directed questions to mmJagernent avC>ut the fo:nn of 
payment for t':ertain individtrals, inch.iding.pmplietary tniders. As the FitrrJ.'s l;>gnus 
process for 2007 was not yer t1mil at tltis time, it was agreed tliat <r fin.al. report 6f the tbp 
50 :rno$t h!:g!Jly-c>.:nnp¥tii>'i!i~d ihrl:i:v'id'),lals w(m[d b~ rcvh~\ve&hy the Gombiitteeatitsne.xt 
n:reeting .in Jannary. 

J~onn of2007 EguitvforExecutive Committee:and Executive·.Officers 

The Committee then discussed the fotrn of year-end 2007 ·equity o:wan:Is fat the: 
Executive Co1mnittee me!l:lbers and. Executive Otncers. Mat¢rittls t'egarding thi~ topic 
had been distributed to the Conu11iltec rnenibets and reviewec:l with each qftb.em 
individually 1n advance, as preparation for this mee1i11g. It was noted that the pfeil'ioood 
fonns ofRSUs provides great(!r ret~ntion or' execlltives who are Ftiil"-Care.et elit;ible. 
shifts accounting expense to.Jutu.reyears, and heJps s!tnpJtfY ~;tnd ~~ligq tbe 
compensation for p:roxy--ziam'ed Executive C6n1mittee fneJ11l>e.fs:: The.CQ~jJt~~,.ggreed 
to thi;~Jot:mofequityas'~ c.omp.onent oftbe year.:.end ccimpensatibhawards to be 
discuss.ed later i,n tlie iheet.ing ... fll~>Corrpnittee: discu!)Sedtbattb.e :~ffecti¥e. vesting 
scheq,iile ofthe awards gn.tntedto1nctnbetsoftfic E:Xeci:ttive Co1:ntui.i;t¢e i~~Z~% vesting 
on NovembedO, 2008:; 20% on November 30, 2009, and 60% on Noveinbet 30; 2010. 

At the Coti1mittee;s·request, management had conduc1e~La rt:;view nfexeqntive 
retirement ~n~fits with the goal of assessing the apptf:!ptiateness qf ~te.Miflg SR,P 
bE;iJ~fi:tsJ(} t\V() new rnetTI.P~t:$ o.f'the..'E.~ecl;liive C6mmittee. Miu1agemeut had::re;. 

.~:~t::~:~:~:;~:=:~~~~~~~f~!!~~·~~~{~e~;:·:!,~:~:~~:a:::~:~::m 
Ct)nttrfi tte~ \va$ to s:gsp·e;u9- tf:l:e ndJ;Ii:tion ofnew p~c.ipants; ·1v.IJiteriafregai;cli!lg 1:lliSJopi¢ 
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Retetition Equitv A\vards fot Kev EfnQlovees 
. - . 

Management r~commended granting a special retention RSU award to f()ur key 
employeyS, in additiqn to their patticipatio!l in the Fitnl ·s equity a\vatd progrtun. After 
discussion, upon' thotion duly made ap.d secon(ie:d"it 'Y3S unanii1:\Quslyxesoiyed. 

CONFIDENTIAL 

WH)ll~l~AS th~ C.onmlitt~e · ib its di~crctiot1 has detern:iirted to grant RSTJs 
hi .. 2oo1 tiY fapl}it:at¢ the ret~'r{ti:q~ofkey ¢plplo:yee.~·in. ih~J]:J,v~tm~n:t Management 
and 'F.lxed':Jncmne Divisions; no\v therefore be it · 

RESOt VED; that the Committ~ hereby gnmts to each; ofth¢ employees 
set forth_in Exhibit E hereto, the iluniber ofRSUs related to shw:es ofthe 
Corporation's.Common Stock under and subject to the te:h:l1s alld conditions of the 
2005 Stock Incentive Plan, which RS(js shali be con1plited in accordance \vtth 
Exhibit E hereto and shall be subject to tl}e tcnns and COIJ.dltion~ ;:;ptihrth in 
Exhibits E and F hereto and the Change in Control provisiop.s oftl)e 20Q? If4uity 
Award Program adopte.d by· the Comni.ittee oh November .8, 2007; as such teir:i:is 
and c:ouditioils are incoij)ont:tedin a,n award· rigreemt1nt to b(t provHied toe..\di . 
swh ~mployee; and be it 1\trther 

JiESOLVED, that the Comtnittee her~ by establishes D¢tember 7; 2007 as 
the- grant d<~.r¢ (the "Grant Date") for stich 2007 retention RS'lJ (}Wan:Js; an:d b~. it 
flir.ther 

J?ilegation of Authority 

R&SP'L'.{E.D, ·that th~ o{:ficer~ o.flbe Corporation be, and they hereby. ate, 
,authoriz:ed and directed to Hike sucb:Jiltther action withtespect t<l-alltP.;e Jo:regoing 

· pl::u:~s ar~_d programs i'ncludfng. \vithout limitation; preparing <irid distriblt1iqg · 
award agreements aridlor siaternents and exe.cuting such further-.documents and 

• taking such further action as they may; witll the advice ofcoun~l, deen1'necessary 
or deSirable to· carry om thepurpose•ai1dintent ofthefotegoingre$6luti6ris,orto 
comply with law; and with respc::ctto those awards which are subjectlo'ilieJhws 
of any f<~teign j u1isd iction •. t.h¢ ·officers of t}le Corpbt~tion ar.e ~;u;l). b~rel>.y 
at~fhppzed Mddirected to d:etetm1ncth:e tom\ of awards to. emp.toye¢S v¢ho ilfe · 
.perst.).~ii1JY ~~idii1gtm'tside ·the. Unit¢ States andto.tak:e: su.c'h act:l!:>ns·and to make 

!~\~~§~~~&~ii£~i~l!~l 
hl:'i:v ortef9Jlatio:ns in those territories-, provid~ such actions do not:tesult'in an 
incremental material cost to th¢ CotpQrotion. 
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~~cial Separation Treatment for Kev Departing F...mRloyees 

In light of the Firm's sigrtificant owner5hip interestina sta:rt-uphcdge fund to.'be 
run by David Shetr, a. senior manager in Fixed Income and leader of the Finn's mortgage 
business, manage,nient recommem'!ed special treatment forthe.outstandirtg unvested 
equity ~\vards held by se)e¢t,indiviclu:1l$ \VI~o wni b:eJ~t.IVingth.e:Fir,mJojQinthen~W· 
hedge fnnd. A :rter discttssioil, tipon n1otion ·dLilyi nJ~<le ~ri!{~'ec(}j)ped, it"'jt.$ tt,n~rtii)lol!~ly 
r¢s.oJ\icd · · ·· · ·· · · · · · · · · · ·· · ·· ·· · 

CONFIDENTIAL 

WHERlsAS the CO.rilltlittee in its disdreiiori lias determltlL"Cl that cmtain 
. equity awards for :s~lected ii:t:diViduals be ~~~Jlde~:due to tbe propb';)ed . 
· elnp loymentofth~seindividtntls by ;.m entity in whi.ch th~ Fiml win have·a 
substantial O\\tilers})ip intereSt, now therefore b(;)jt 

RESOLVED, that with respect to the portion ofthe outstanding awards 
idenfified next to the indivi.duals listed on Exhi'Qit CT the vesting:c;opditions of 
whiCh have uotbeenrilet as olthe datehei'eof (thc"Ur~;yest~dRSOs''), 
i1otwithstandi~ga..nyp.rovision to the contrary in atl}' award agreetnet:It govemii1g 
such 6utst;arldh1g iiwards, ihe Commitie(}. sh,all·treai:the tJnYCSted RSUs as vested 
<iS of the date that suc11 ihd1vid'uat's employii:lerit at theHtin is tenn.inated; and 
that :such RSUs wm cMvert to Comrnon Stock on theorig¢a1ly scheduled 
payment dates (the "Share Pay.ment Date''),. provided· th~ fn<tividu:.rl { l) becomes 

· employed by Grie William Street Capital Partners .subshmtiaHy 
contemporaneously with such individual's tei:nlinatioifofemploynient with the 
Firm and at a reasonable intervallb!lowi:ng-ci'Y[.nJtl~ucement ofOtie William,Street 
Capital Parlt1ctsi oP.etations; (2) d.oes Mt~ng~ge in.anyJ)etrinient~lActivity o:n 
or piior to tht:Share Payment Date; and (3) does ·not .ehgage 1ti Cori1p¢titive 
Activity (eacl;l such term herein shall have the meanings-assigned to them in.tl1e 
applicable award agreeWtel)t) threugf~ th~ e~trl:i¢r of!(i) tyy~.years JtOIJlihe 
ten:nination 6f eni-IJioymein ·from the Corporation or' its·sttbsid:i;uie$ or (ii)the 
Sh:ou'e Payment Pate; arrd be it further 

RESOLYED,·that the (~lobal Head ofl+umart.R,ewurcesshall hav.e.th~ 
sole discretion to determine whetherthe fotegoing.conditions have been Satisfied 
for the accel(!ration o[y~ting p.nd • the. delivery o{the Dnvested .. RSUs; a11d be it 
futther 

RBSOL.VE.D. tJt:at ex.cept .is ~xpres.slypmvid¢~f:hereitl, ibeterms and 
co1ldiJi0ns 0fthc awards-}isted on E.xhil:Jit G shitll otherwise r!;!.tilain in full force 
and·.dlect. 

petegatitm of Authoritv 

RESOLVED, that the officers oftheCorporatfon be, and tbeyherehyare, 
authorized a:nd directed· to take such further actiop w'i1:h r~pect to all the f9regoip;g 
pl<.tns and. programs including,. without liiirlta:tion, ptepariug;and distributing·· · 
aw~·d. agrt;emel'its aiJd/Qr statenwnts and:·ex.~~!ltm&.St!'~hf-urthot dociltUehtslru.id 
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taking sr1chfur\her. actior1 as they may. with the advice of-counsel, deem necessary 
or desirable to carry out the ;mtrpos~ ~mdJ;rttent o.f U:re foregqiogr~9hltl\>1lS: •. -Qr to 
<;.omply wilh Jaw; and whh-respect to;those:awatds whkh-:are $ubjept to fuq la~•y;r 
Of any for¢ignjuri${liction,Ahc: ptuc¢ts of the C~tpo:r:~iti<ii~ an> cacb -hereby; 
authorized a11~i dif¢_~H~d \Q'· q¢t¢.:!;Init.e,--the fbtm of a w<n~ls:lo employees who are­
personally r¢SitfingoutSfue -the United. States nrid to take ~urilY ~ctjons and to make 
Su~h atilend)nenls iJ1Cl}fding,.WilhoU:l linlt~~ti6n, preparing.and.e>z:tciit)'i:lg sriqJi 
tmst instruments or of:ber d()Cl.imciiit$ as they may; with the advi~e ofcout:Jsel~ 
deeor nec~sary or desirable to carry out the puq)ose and-intent ofthe foregoing 
res(}lutions and to achieve tax efficiency (including by awarding discounted 
options or using defelrals) and to comply with the provisions of any relevant local. 
law .or regulatil'ms in those territories, proVided such at;rions do not result in an 
incremental material cost {ptheC9tporation. 

New Hi_re RSU Awards 

·The Committee ~Is() discuss~d ~q:Uftyaw,~wds tl)'· Jicw hftffs, After dlsctfssioh, Upoi1 
1110lion dulyli.llide lind seconded,. ifwa$, Ui;iaQi.inOUSlYr~S91Ved that . 

WHEREAS,· the Committee deems it appropriate to gr~mt RSU a'"vards tO 
facilitate the hiring of key employees, and 

Wl'IEREAS; the CollUllittee has delegated its autho.tityto awar(l RS\',.is to 
new emp Joyee..o:; to cerl~in officers in :the. Fi'rm' s Hum~m .Reso11rces di~sion; n:ow 
thGreforc.;be it 

RESOLVE}); that tl1e Com.rnittce.ackn()wledg¥s and·approvcsthc grants of 
RS Us tn:ade under the. 200) StockJncentive Plan as .set forth on Exhibit H 
attached hereto, whichRSUs wiil be subject tb the terms und eondition~ (a) set 
for1h on Exhibit H and (b) of.tbe 2006 Stock Award .Program;. and 

RESOLVED, that all actions previotisly taken by roty officer, c}irector, 
representative or agent9ftbe Corporation, irr,the uame or on beba1fof the 
Com1nittee; in. cortne¢ti:on with the- matters contempl~ied ).>y the foregoing 
rel;olut:iqus be~ .and' each ofthe san'ie M:tcbyis; adqptet.i,xa:#.fiC:d~ con:Q@,cdand 
approved in all respe¢tsa$. tne-act and de~d ofthe Comrniti:ee> . . . 

The last topic \va-s 2007 cqrripensation for the LeluJJ<l.:O BtothersExecutive 
Committee ahd Executive OfficerS. For ttiis·tonversatiort the Cotilrtl.ittee referred to 
certain docml1etlts regarding co:rnpetiror .cQmpensatioit1 2007 Fir:rn percfotn1ahce; the form. 
of compensation disclOsuteiii ·the p~:ox y~ ;md riiaterialr.eg<Jrding proposed 2:0'07, 
coJ.1lp~nsati9n. This. m<~teiial1iad beeitd1strib.uted to theQqriirriitt¢e:'lli~:tt9er~an<t 

~:~~~~~t~~;:i~~~f,l!~:d~~~~~~~;;::~~;i:f!r:::~!i~:~!~r~~~~~f::~~:; 
disdo,sures Mrl the am11~!-s ·¢Qn:tiiht:i-ng.teeomn1endatih6s for 2007 compensation. · · · 
bxcludi'ng. thetealignril¢il~b~:rhll) r:}¢<;<mllJer'2006 m~rfo-ce~ba~dRsiJ~a~d. other. 

s 
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previously granted optioi:f a.w<iJ;ds, The rile_c!J:~~ti¢s,:qf ther¢a1Ig9P.i~t ~T.J-G'4f}t:?}[$'_~fth!'f! 
·calculations h~dheert-in.ciuded lhthe;rrtaterlal <listributed to .the Con1niitteein adv~19:¢ $'! 
the rl1eet1ng, had hee!Hll~cussedw-ith ench:Ji~eniber· oftlte'Coitrrtlfttee ftt·~dVfulc{!, and was 
a tottl c 011 \v hiGh . their e~teriiitl · c<mn'H~J'Isaho.n_ consuH~mt, Mr, John~on, llird given.h1put 
and advice.. the Con1mittee did notcdr\sider the pertonnance-based · R$l.Js gmnti'!d''in 
December 2006 or PSUs ·granted 'ii'i jJr::evious years to be a co:trrponent of2007 
comj)CJ1satim1, but the Committee: mat~ii~ls include-d infom-:Ja,tion regarding those aWm?ds. 

Mr. Fuld and ~vir. 'Or:egoty d.lscusseu the compensation rctorrrnlel1d¢d fo:r- ea,~h 
!nd1vidl,lal, includii1g ~dd,ing:corpmt;Jltary reg(l.rdfog..lpdi v)d\1~1 pertb:fmi-mce,"\.thich 
etrcM1pas.s¢cl performinicetel~tiv¢ t.t? .. goals est<i~J:i${!ed :.If th~begil1!ling e>fth~-~~·- Mr; 
Gregocy'was·rhen ex~;mst::dJrQlrt themeetilig,amfMr.·Fttlddisctisseq Mt. Gi;eMty.•s 2007 
pertotmance and prpp()sed-l_evel.oftolnpensatioh with .the Conunittee. 

Discussion of Corn pensa tion. Trends 

Mr. Jl)hnson, the Comn"iitt~?:e's outside compensation consultant, was then added 
into the cortferenc.e call. Mr. Akers welcomed him to the meeting <:md asked him about 
the competitive market, including his l:lnalysis regard,ing CEO c.ompensation:: Mr. 
Johnson described to the Conunii~ec,his views on the oyerall market cQntliti11!nsitor 
conipt.'!nsation and his speci fie expectatibils of CEO compeils~Uio•n at;.comvefih;>r-­
con1p~ies, and Mr. John-~ on a-ct vised tharbe Md·te\1ewed the exe¢utlve'CI:>riip~)~?c;ion 
rnaten"-::~1• p:rer}arcd t()r-this.m~ei;iilg an.dw~ QPlllfottable with·the appto~ckand . 
r$ctm'itnendat.ibns. Mi·~-.4kefS,l!:i~fi>~¢d Nn}for fiisfe'~dl:>ack, and'N!r. 1o!'n~o:n1c!tihe. 
conference call. 

Mr. Fuld then made son1c'additidnal comments about the Finn's overo.lt 
pcrfonnance, the disappointing stock pt'ice; arid the ii1'ipact on vaJue tp tl1~'Finn:s. 
shareholders; He also noted a desire to. be sensitive to how the media and sha-reholdct~ 
rnay react to excctn.ive eompens~tio:fii in light of the depre~sed market valuetbr the 
Firm's stoek. The Committeetheri thanked Mr. Ftild and ex.ct:I.Sed him from th~meeting~ 

The Committee continued a private session with Ms. Binkley. They discussed the 
compensation recommehdati011S for the Executive Officers and a range of-potential 
compensation scenarios for 11r. Fuld, wbich scenarios had. been di~tribntedto the 
Comrnittee memb~rs in ~dva11c« ofthe meeting. After discussion, upon motion duly 
made arid secotided~ the foll'o\vingr~soh.ltions were unanimously adopted: . 

CONFIDENTIAL 

Co·miir6f:i~:i~!~~i;;t~~~;~;::~:~~:~:~-=-~~!;~;ha~%~~:~~:s 
indiv kfn~ Is ii-ldibated, fffid in.;conneetio-iftperC.Withlhe Comi))Jtt¢¢·Iwr9f?Y f~rt:ifl~ 
the.s~ttis.fi~Cfion. ofthe. pcrfonnance,go.als.andother iuateiiat. rerms fot·&))ePi:at~ 
Bonus A\vards ;i.ma¢rJli¢ Shc?rr:r~l1.n ~xecuti:Ye CompensationJ>lnn incli;tding 
RSUs; to pe ·iss~t_e-dttnder·the zoos StOP.k mcentiv"e"Pl:!l)., which p~rf.61JJl<mce: gQa:ls 
were dtabli.she:d'bythe Cru:nrni(tee cm-becer:t1bet 8, 2006 for certain i:ti!.'HYi.dl.la.ls; 
and be it further ·. · · · 
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CONFIDENTIAL 

RE.SOL VE.b, that theJ~BUs awarded herein to Exeeiitive ~pmmittee 
members shaH pe subject t.o the vestiiig, tennirtfttion, and Change in .CO'ritrol 
provisions set forth in Exhibit J; and be it ftu:thcr · 

RESbL VED, that the Committee h~r~by ¢stab.lish~sDecember7, 2007 a$. 

·the grantd~:tte (the ''Gr~mt Dateq for such E::xec.utive CornniitteC:RSUs alii:l 2007 
Spechil Managing DirectorRSl.Js; ::m{} be. it t'urthcr 

Delegation orAuthoritv 

RESOLVED, tharthe officers ()fth~ Corporation be, and they hereby are, 
<lUth~t:lzed· and ditected·to take sttch{urth(#. Mti<:Jn \villi resp¢c~ to the foregojng 
pl.ans a11:4 progr,ams incli1~iing., witl1outlim'itation~ preparing and distribtitirig · 
a\Vartf agie~i:rierits tind/or statements, t:nakihg aqjU$tments for ?Jlloun:ts due the 
Corporation by ihe award retipie·nt, anci exe¢liting such further document!) and 
taking ;such further action as they ti;lay, \V.ith the advise ofcounsel, deetl'l necessary 
or desirable tl1 carry out tb~p~lrpose and intent o:fthe foregoing resohttlons, or to 
comply with law; and with respect to those awards which are subjeet to the laws 
df any foreign jurisdiction, the oft1cers ofthe Corporation are eacl1 hereby 
authorized arid directed to determine the form of awards to ernpJoyceswho are 
personally residing outside the UnitedSt~te.s <.n1d to.take;:>w:;h 4Clions.;'J,nd.to maJ,;:e 
sucbJlm endrnen ts inc t u41 ng, without ·lituita:tioii, ptepariilg, t'uid ex ec\ifuig. s\J~l! 
trust instruments or other docqments as tlwyrnay, with the advice ofeounsel, 
d~em necessary or desirable to c<rrryoti~ the.purpose aqd i,~}tent 6i'th¢:to~goihg: 
rpsolutions and fo athieVet<L'X efficiencyan{i'tij COll:iply \Vith theriro\l:i~i(:}ns of any 
relevant l'ocal law or n~gulations, 1'11 those- territories~ provided such aetion~>do no! 
re.sult in an ihcreni.enhil n'iateriiitc<>sffi? the Corporation. 

The~e being no (m1her business to be: cottducle.d by the Connnittee at this_ r:n~etir1g, 
upon mo1ion duly made and sccmided, the meeting was_adjoumed. 

Re~;pect:ft11ly submitted, 

~l~y v 
· for the Meetin.& 
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2008 Arirhial htcciitive Ftu·m.ulas (T)agc 1 of2) 

PursJrant (ntheschedufc below, each indivkl~i<'ll will be raid inceJHive c.dmt?¢i1sation using a combfli~tipn of cash ·bo.nus and cqLrity awards Jtor'tfl:eioos 
perfonnnnce year. :t~he forJtltlla.s csfttblish the niaxinium inces1tive cpmpensation/evels bn$ed OIHi pes'cCJltal;\e ofHoldii1g's pre-tax incan'lc f<:w the same 
pcl'i0d, witb friqiyidtHll aw.ards -'ll~ject to 1tegativc discretion by the Con1inittee. For purposes ofdetermii1ing chis colnpensntion, pre-tax incoh1'eis Lehman 
.Brothel'.~ Holdin$s,lf1c. consq[idated income be;forc taxc:;; and .dividends paid ()r payable. if any, for tl1c perf'ormanC\! period (i.e., December I, 2007thmugh 
NtlVCI1Jlier 3(}, 20.0S)'exduding the.effect of.~ny dt<mg9 in accounting prln~tiplt~.s and r,sny e:.;u·itordinary itettls·pllt'su<mt to 0AAP. lncentive cqJllpcns~t ~on for 
· per.fortnan.~~.'b~~,we~u th.c speci fie'd · pi·e~tax itico1ne levels wi I I !;le deterlti;in.ed by.J nterpo latipn .. 
RSUs, or o:thetctttlity.;based aw~!rds; 1\'ill be de~w~ed to be awa,tc!ed at .the 'enrl ofthe J)erf()mHmcej1eriod Mi:! H'~?Y'gc ~lis<;ollnte(i ({;:l!ITcrlt <.lisqQt!Pt i:rJP%), 
cbr1sfsten't')viti1':9'1l~)tyawa;·ds w ·ManEiging Dii:?~tors. RS Us will ves~ a1~d l;t;lliYertio Comn:iot1 Stock stibjecttc1 conditions establish~~~ by the (;:qQ1tllitte~ at 
~~~~ . -

Annnafh1cetltrves as a: .Perccn(,()fpr:c-mx lri¢<Hne ($nun) 

Less than Grcat~r: th<~Jl 
or Equal ro orEqua!Jo 

$500 $2,000 $4!000 :$6;(J00 $._toi060 
Fuld ,];8Q% liObo/li 0 .. 85% 0.75% o/lP% 
Grego1)1 L$tJ% .(};S(i% 0.70% >0;_6$% 0~_60% 

Rhs$.b 1.40% p.75% 0;;60% ·b;s:s%. . 0;50% 
Cal)ah l.\0% Q;40% 0.15% o'.~Q% o.1s% 
Freldhe;hn l.i(l% OAO%· 0:45% 6.20% OJ5% 

·Lowitt UO% Q''40o/o 0.2~% :Q.2.0% 0.1.5% 

Exec; Com11'i,* 1.40% 0~7.5/)(o 0.60% .0.55% 0.50% 

Note; Aniwii) C(impt;,nsaiion, including base sa1!1ry pw.·suant to f5~ige 2 of this Exhibit A, will be awarded iu ~ash and lehman ElroUiet's equity. 
· We <111~idp~te that no less than 50% of total cotnpcnsntion will be paid in til<:; form .of Lehman equity a'.\rards-. Howe vet, the Committee, 
in it.q sole:dlscre[i~;m; n1ay adj usr~he mix:ofcash and eqllity j)s:ovided that r:niy substlt~tion will be for e<;:ononrically eqtJlyalerit valtte. 
The nurn;bcr <if RSUs awarded will be based 011 tl1.e discmmrcd stock prk;e, ii'apy, ~described above; 

• Otherl~xecuiive CoiniJ1ittee members include·J• Bhattal, D: Goldf;'lt'b, J. Is sacs, T.,f:tli\J(is; S. Loi.i;sing, B. MCDade,.S .. McQ'ee; R. 'Nngioff ftnd Q. Walk~1:; 

·~·~ 

rta· .. ~ 
··~a 
·- tl:! ·o ~ _., ..... 
~> 



m-n 
-<0 
r)> 
mo 
:::I:o sz 
)>"11 
Z-
m~ 
;;oz 
0-t -1-
:::I:)> 
mr 
;;o-1 
enAJ m 
:I:)> 
0-t r:s: 
Om -z z-1 
~;;o 
-m zn 
Oc 

m en 
-I m 
0 

r m 
:I: 
1-
en 
m 
0 
0 
....... 
CD 
~ 

10 
0 
1\) 
....... 
....Jo, 

....Jo, 

....Jo, 

(") 

0 
z 
"T1 
c 
m z 
-1 
)> 
r 

r 
OJ 
0 .... 
0 
1\) 

0 .... 

2'(108 T<:tt~J Antntaf Compensation (l:>age 2 of2} 
($POOs) 

Provided rhat ped'bninmce criteri<l nre met M spccfied <111 p:-lge l .. our forliltib tor ihe maximum total at)rwal pay(includrng base sa!My, cash 
bonos, and equity nwnrds) ivill he as indicated below. 

A'ddiiionfm' J~_ri!-'l'nxlrlcome (SJVTM) 
Bi.l,,·cSaiarv S500 S2;0ilt) S4·,000 S6.MO $tMitltl ... --. ''$to,OQU 

·F~i-14 $75fl $.9,750 .'li-:ro;7sD· $:54.750 $4),750 $ss;.2S(1. '$70;750 

-Gr~~OI)~ S450 $7i!/50 $!6,4$(1 $2·&;450 $39,450 $49~-~ti ~$(£0;4$6 

·.··. · · · --··o· ~ ·o ·•· · ··- · ·s·...,·· ·" · ..... ·.. -{' ·- .. "·o·· · · · R\!SSO $4-' ~ 7,4;, :iiI 5,4:10 .:A,4:>0 $JJ,45Q $4-hfh. $50;450 

Callait S450 $5;950 $8,450 . $ltl,450 $:12;450 $J3;950 stsAso 
F(ei'qhe.im SJOO ·$5,700 $8,20.0 $J0,200 $12,200 $13:.7-00 $15;2.00 

Unvitt $200 $5,700 $8,200. .$10;200 $12.200 .Sl:1,7Q'Q $JS;2oo 

Hxec·. Con1nL'~' $.:150 17.,.:!_50 _$15.4~1 :$24,450. $33.45() $'4L950· $50;45'0· 

1··-t"l S65-~f.J s·Ja·9·-·a "',16···(.) ''3''8'·--(} ''4·6-·o c·-.::L-p·o···a· ··'568.'1·-~s·o·· .. .-o a. , ,. :J .. . ,J.) •'" . ;_ .. u ._ , ·' ,:>:> · ,; · .>. .l,.>.:r · .,~•<1;'. _;') :.;. .:.,.>. •. 

• Other Exe.c.utiv~ Comrninee ll.letnbcrs inc.lttding1. Bhatt;tl, ·o. Qoldtarb; ).-l:>.s:ac_s,·t . .Tmtulis, S .. -Lessii1g,l-t M9.L1tid¢i S,N.!c:O~e •. l~.-N~Jglqf;frttlcl: 
G, W('llker, .· · 

i~· 
N $.' 
0 .. .:...:i 
·~ ~. irl 

~--~ 



EXHIBJTB 

Eligibility Critena 

:n1e group ofcmp.loyees as deJ1ned below is eHgiblet6 tl!p:eive<sp~ciaJ M.~aging:I)i~~;tor:ltSU 
. . 

awards: 

t\li active bonusc..eligii.Jlecmployces with 2Q07 Cott,1pens.~tii)I1 of$5mi1hon or gre~tetand'\'\f.ith a 
corporate title of Managing Director, Senior Managing Director, Vice Chai.n:il!l.n, or suc;;h otlter 
corporate tir!e equivalent to Managing Direcior ofHolclings o:t Lehri1~\n Brothers Int., @'lereafter 
referred to collectively as. ''ManagingDiret.1ors" or "MDs'') alJd MDs on leaves ofabsence troln 
the Corporation as of t.he Crrant Date, excluding non-Board Executive Committee members, 
ernployees cil1 lollg-tcm1 disability, employees notified prio:rto the Grant Date ~f.their pe11d.it1g 
terminatiOn; employees Wh(,) notify the Fil:n}: priodo t11e Grant Dat¢·oftheir tmniliation \.vi·th the 
Firm or ~heir ·i:n.tentto re:rtn1Jlat& employmeiit ·w:Htl the :Firrr~; anQ. il!(} ividWil.~ ~rnplo·,YPU .by ih~ 
folio\~in'g,sijbs~dhiries: A~r9ra.'L<lat1S~rv)t¢s (~XR¢pt corporate offic{irs}. Capjtal'Crosslttg; 
·Ch(itnpl:OnEixet:gjServkes, Camp.us:Do:or:(except.selectedco:rporate officers); Ca-pstbne 
Mortgage S~rvlce$ Limited·(except corporate officers). ELQ Hypo:tl~~ken (except eorpo.rat~ 
officers}, Lehman Brothers Services liuiiaPtivate Ltd. (except corporate of1jcers}, Lellttl.ao 
Brothers Financial Services India Private Ltd .. (except c;orpomte officerS), Liberty View (except 
selected executives), I\4NG Securities, and Small Business Fimmce (except selected corporate 
officers). 

"2007 Compensation;, means tl.scal year2007 sal~ry (!jmings, bonus. e~sh fl.ow, comn1bsions, 
salary supplements. tbe value of2007 car ailowances, aiid.housingaHowanc.es for]oc~I· 
employees (i.e., non-~xpatrjats:s). 
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EXiHBIT'C 

AU eligible Mb en:lp!oyees Will be-il~!~trdeii SJ?CCJl!] RSl.Js under the SIP a.s dfthe GrantDate. 
The portion of'cornp~u,sat.ion·payaJ~le iit spec1alRSUs vii)l be calcl}l.<it~d its }2% of ~001 
Compensation, The n:uniber of speCialitSUs award~ wiJJ":b'ebased>on the ciosmg:price oft be 
Common Stode on the Grant Date, diSCblu:lted by 30%. 

The special RSUs \viH vest 100% on November 30, 2009, unless othemtise provided in Exhibit 
D. Sp(..'Cial RSlis will convert to shares of Common Sto;ck;, whid1 v/ill be issued without 
restrictions-on November 30, 2012, unless othenvise pt()vitic;cl in Exhibit D. 

Note: Amauntofcbiripeii:S~f!O:il ~\yarded in sJJeci<tl R:S'Us, as :calCulated above· niay be off:.sef by 
the pre~ta':\ equ,i;:v.ai·~tc;J'"-partitipation in Private']E'qU,it)<nivestm~t vebiciC.<> estao11shed 'to aiigt~ 
investr1ier1t prO,f~sibna;lswit.btl1eftm(Js they JJjvestandtu'iit).agtL 
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! Eve.~t 

!- Volu~tir;;· I Termi11a tioii 

I. 

I 
' 
1 
f 
' fnvoluntary 

Tennination 
. J 

with OJ. us~::-

, . Principal J>:Q;:tion .. .Gtos~up PQitil)n 
-~ ....... CY!l.ili~f..~!!i.!!~9.g~~P-?lti~~.£Lri'~~:~~ll!lli.:...~----.C:.-'-i~~E"!~~~~~-ll:l..'1!~3:~-~~%>. __ _ 

Port'eit entire Pri1icipal f~ttion. if tentliriatidn . \ Fbrfuit tJl.i.iru Gross-up Portion 1f . 
(>Ccurs wior t\') NC>v¢i1Jbt::r: JOt 200Q. terminat:i~m \)ccurs·prior il;l Nov.e!J;j~er. JO, 

r.(tun:niriaiiriitoe<:'tirs:itrerNbvember-30,2.009; 
l;;ai'tidpant is en'tirkd tt> all ofrhe shl)r~S: related ,i 
to rhe·.P:i:incipal'Portlt>n on ibc.s~h~cfulo;:t' . · · 'J 
paym¢11t.tl~t~. provided no.Detririidiia1Activify1 . 
tb'rougli· th~ payment date. ,)fNavember 30, 201:2. ~ 

l 
Forfeit entire Principal Portion. 

' 

20Q;9, " ·.. . . . . 

Iftenin'nat!on occurs afttlr N(}vcmber 30; 
2009; :Par~i4ipan()s entified to all.ofthe 
shareiHelated ro the Gross-Un-Po:rtion on 
ti}e s~imduled p~yrncnt date, provided no 
D.'etrtm~tal A_cpvity through the p;l)'iilellt 

~ate ofNtrvc'!ubet 30, 2011. 

-·~----·-·--·- A-···~·••••••••-••••~·-•>M'••- ''''"''''''''''"'''-'''''''~ o •''"'~'"''""'"'"-''''~~ ••• ~--··-· 

lnvolLiptary Panit:ipant is entiiled.ro entit:C Principal Po:tiimi Forfeit entit'e Gross-up Portion· if 
Ter.minatll)t) wiihout 6n the schedui~d payrncli! date, provided s-uch . terfui.tiatiob occnrs prior to NoVCtljjJeT :30, I C11us¢ pan1~ip;Jnt-sigm; a Release Agtcenll!iitat\d:di:ies 1.· 2009 .. lf:tenninatlon occurs alfur . 

I not engage .in Dctr:iJ'Iicnt;~l Acti'Vlly'thioU.Jsh t11e l' ~\f'ovem~¢t30; 1609, parci~i}]':tnt i,5.,entit1ed · 

I
I payn1~ittdat<:pfNo~·emhe.r.30,'2012. r t(i<i.lt l)ftl1esJ.m~s telatedtor'l'~¢ Grq..<;s-Up 

l Pl)rtiq.:n,;~ri the s-chetJitlco paymC:nt:da~e •. 
1· pr()vid(;:dnt)·;D~ttimentlll.~ctivitythmi•gh 

I __ ·;------ -------·----"---... ___ , -··-·--------·- ,~---· ! .~h~~~~~~~~-~~-~~~~~~~er 3v; 2012. 
i Dea•lh, Disability3, or E11tirc Princ-ipal.Poirion ii-nmediatcly VeSts. an4 EntiJe Citoss~tq) P9hiun in:rrncdiarely 
I Temlination fqr shrrres arcissued 30 days following ihe vests, :uid shai:CS arc is:,1.u:::d 30 d<'!}'S . 
1

1

j Selrct Govemment tem1inilticm date. j· fbllowi.fig the te.rn1iruition clare. 

Servic~4 L ____ _ ------------
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EXlU:BlT E 

The ihtee eri:iployees set forth below ar~ eligibl¢-io receive 2:00i.Retentiori RSU awards in the 
artlotn1is lisli::d bdo\v: 

Ernplt>vee 

1. Dorsey, Alan 

2. Lee, Wai 

3. MCKiMey, Richard.s,, 

4. Amin; Kaushik 

Total 

C()tporate Tide l)i~ision. 

·:K1l) I1U) 

MD IMD 
MD FlD 

MD FlD 

Atnount·in 
R&UstUS$) 

.$:2:;00b,OOO 

$3,00(),000 

$10,00();000 

$lOJ)OO,bbO 

$25.;000,000 

The Iiurriber of2007 Reterition:RSUs for ¢~ich emplpyee set forth above sh;ilfbe determined by 
dividing the award amount by the closing price of the Corporation's Conunon Stock on the New 
York Stock Exchange on December 7, 2007. 

Unless othetwisc provided in Exhibit F, theSe RSUs wiH vest i/3 per year in years 3, 4 and 5 (on 
November 30, 2010, November 30; 2011, and November 30, 2012), and c.anvertto sh~res of 
Common Stock, which wilJ he issqll!(.! without restritti()ri!n)i1 November 30,201~ ("the Share 
Payt'nen( Date''). 
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Event 
·--~----

Voluntary. Termination 

hrve~Jun~:wy Termi11ation without 
Cause 

Involuntary Tennii:tation with 
Cause 

Tcm:lnatiOJl Du~ to l)eath·or 
:D.isabili I}' 

CONFIDENTIAL 

All un:vested RSUs will be immediately forfeited. upon 
termination. Vested RSUs will convert to shares Of 
Lehman Brothers common stock ontheShare Pa)'lJient 
D:.u~~provided.the eti1plc>yee doe-s not engage iti 
Detritn~ntaJ Activitythrou&h that date 

20% ,ofRSUs will vest for eacli fiill fisC:a! year -Q(s_ervice 
follo:wingJl:n::;Gi~nt Pate. Shares o£Lehtnai1 Brothers . 
· coi11!110ttsto(:lc \Vill he·is~ued 011 theShare Payment .b.ate, 
provided ·the employee d~es not engage ii1Detrimental 
· Acti~iiiythtough ihat date. 

All RSUswiiJbe immediatelyfoiJeited upon termination. 

100% of RS{js will im:ri1ediare ly vest, and shares of 
:T··c4u>•Eii'LH.r.n;tli,.ir'< 6f··'>mfunn c:toc:k •V'iH hi'(is~ued:ori·the 1010 
--":':"··'". .. #-";~ .... ~ - .... y_ .. ,..,.._. ....... ...,... __ .._. ·--·-------- ... --- <. ··~-~'-...... ·~ •• · .... ·• • · .. - •• 

(jay fqr.J(rwfilg dw. ~~p:n:inaflon: date. 

17 
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Nutttber of ........ Number of· 
Outst:.tndhig ou~sta.itding 

CQYp .• tbtv~-.;t¢d li•t~ested.-
. Enlph:):v·,ee Title 2003~RSUs 2004ltSUs 

I. Kanaan, Kh:1lil A SVP l,l85AS 3,S78.J 8 

2. Locher, Kurt A. MD 18,325.76 26,593.00 

.., 
_)_ Modukuri, Sri:nivas JVID 5,643.63 7.656,89 

4. .Prezi<.1so, Frank C. MD 1~445.76 9,04~L03 

5. Zi(!er, M:mhexvJ. SVP 751.72 1515,58 

Total 27,352.35 48:,()92,68 

.. 

rs 

CONFIDENTIAL 

FOIA CONFIDENTIAL TREATMENT REQUESTED 
BY LEHMAN BROTHERS HOLDINGS INC. 

Number of · Nl.lJ1:tQ~rQf 

Out.~ta~phig Otltstandin<>:' 't;()bil 
;····' · .. · .c·ti> 

Lr.nvested Unvested Unvt!Sted 

tOOS.RSlJs 2006RSlJs RSTJs 
,. 

5,172:95 23,836A7 34,073;08 

29,022.37 22;45.1.40 96:;392.53 

7,524:30 28,~03.80 49,42K62 

"')241 J l .:J.:.·~ ...• ;. ?8046:7?· 
--: ·1 ·--· 

70,788.12 

L224.65 I0.687.0S. 16J 79J:)3 

77,lQ.I.JS l.l :3":;_624<97'· 266,861~3·8 
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2007Nli:"Y Hl.RESSTOCKAtVARDS 

NAME. 

RQ\io'ii;StllniGy 
. S~hP •. chr)ttr~· P.aul sno~~·1M~ 
·fMnf<~>l<l, Colin 
·l,la1,1iul, H'lrQyllsu 

A~;ret:ll4~_·NlJ.:olt11 

J:!al<anog:u; EK• 
K.i>!fOll. l'<onaM 
Gi<N;;nalli:Cwr.>oo 
Geilll~l, Chr!nii:M 
LEain. Ale.x~_ndqr 
S~n. (i..org? 

~a.mq$.EIIon 

Cllll'<lrtln;Flny. 

MaJr.J6h;; 
H~l. $mpJieil 
tlarrllio'R!cll'!<~· 
E.bsf!Wt]c, .JUU~'fl 

~h~~,:.Jo~l~1~tan 
M~rot(lll~satlqri. 

Wlfi~~r.'B(tat. 
~or!aii~;_.Ciirl,•)oprie.t 
Lo~(tlllnn; Fi~d.enc · 

atu~'ot.Arlitn 
lj~yi C)1Mn~ 

• l~lrt.~:,• Ashot 
T..ia<;Qr,o, Pbier 
·R,ili.l~r<t; . .\tanl~ir 
.KJn!J, Ridjiit<i Yun .l,Jng 

. Goary, Ja~n!!$. 

. G¥~~'!lad, Al~iif 

:.~f~~~~~e1-~ 
,,~l~b,."'i~t;Lt!~Q; ,-; . 
1'\eynoud,:JDatn<Mic:tlol 

·)<li~i_liii!\:i~, Ccilii.ii~ 
·.COif)u~;-J~~-~ 

:¢riii,iS~!~nirn 

~=;~"J;c?l'~ 
WC!fe;ai\li:~ 
$1~f~n1. j¢hrr 
(\tiii>; A~ilr911 
W(ll1g; carman 
Woii;•J..,..oph 

Reed. Paul 
S<,liwi(n:.··Chrhi1<)flh 

TOl'AL 

FUI':l):TION 

MD, lkf;!gr, Admi!W;~1!Uiln 

MO; Sf ~ant~;. ''~' t;~tatil mo 
f),O:Gip!l!liM$A . 
..,0. 00:~1( Mgr.· Cli!nQ<nllsi 

· M[l, i.iow!~l R~il"'~"" 
MD. Glo~:il Fl.niijice'~latYiiC;l; 
svr. Sr.S.1iospol1iln.•.Commoi!i!ie~ 
MD. L')nsk !\lilt, Gownnie~1s 
MD.Corpomte~r~a~oifT~am 
S\IP, S( n·aoer. Cci;T,•troGitios 

MO. Si Mgr, ~ligll Gr.iq~ 
BVP;:Sr Tt£~de.t:)t®.li't ~;u:n.ctQrtls 
MO,I,Iar~eUflli l;jg;,.f~C(;Oti~i h'Qmt 

MD. tl'~u• i;lgr;.l\o~\\rilitra!lon 
svp :.II~. f'rlViHii'tnir.:lslnillnt 1.\gnir 
SVRi sfS:it~~P.~i~cn;:Non>JapnMl\il P<ediJ<,t 
~o, St' il~"'filffi!!Yil, ~?v2rs~iii;. Silu~ffon• 
SVP. Si·Narlillt~-c;Stflii;JriieJJ 
MO. SrRilka!ih, Ar\~ti'S~ Alim!r.l<ltillioo 
S\IP. SrSiil/iliiw~or\, F.~tr>lgij !Oxclm"fJ< 
svP;.s<. trtt<iei,cQi,,,;(i<iluo~-
SVP, fillillricti\f S<ir•lci>o 
MO. H~d ofAn:ilytlcs,:As,ei f.!ijrr~ 
SVP. ~t·Tr.itfoi. ~y~liliiUC$ ·r!"'liiirlil 
~io, lildla 

SVP, Plr,.;.\oi.-FIM~I:tl 
iir, Sr M!IJ;·support l<-)Jootruj 
svi> •. r»: lknk~r. RonLE.\1110 ilio 
SVP, g~!ill)'. Capnal 
VI", iR.:fi!IV&:t!iJrivealmeni Mumt 
sv~. t?l~e~~riFill;iri,# .··· .. 
-SVP;.Sr.OeSI<S~aClljl~5f; P~t>·!:.lirOP~'ll1 flfO<lu~l. 
vf', S~!e~r~~~·il1il;.;. · · · .· · 
vt>; Trad~. Alltl'f\Gli~Pimft!l.o Salu.ff~n 
vt>.'irido$tilill ·· .. · · ... · . · 

.SVP, !ijr·P.tb)ect hlgr. ~fS~ Mi1r_,i1 

VP; S~lespa~. Situe!\ITOd 
VP, $f ft®.,>Mcil Allal)•:;l; .j~Oii\ t:.qt~ijii,l; 
VP, :Si"Ri:lso<mh l\fi31>'!1t;'~~t-o;JSpac. Sitllnlill!IS 
svP, i>;6Jocl Manage<, :1\not~iic, 

· ilVP, Sr Mil.r; Mor:tyagjf Capltlli Dh>l~lon· 

SV? •· Tta·d~r~ i:lpvarflmfjrit$ 

SV?. _,.s!~ ,Ex.Jap_nn Mgrnl 

SVf', Sr r-iesaarCf> MriW•L ~nlar)ling M;.rY.el< 
VP, MQr. F_lnancll 
~P. Gftnker, ~as 

4G. 

O.ATE.OF. 
HIR~ 

ar~iiriiioi 
\011~0~7 

9117i2007-
~i19(~Q7 

Sf1N2007 

1Qi r5iio01 
!Oii0120q_7· 

dl(>l:i0()7 

9120(~7 

10di?007 

7!Z'1iZOO? 

'?!.4J~~C07 .. 
8//.1i.<:¢1l7 

U!4"J~PU7 

~~t~?t.iOt' 
Gi:l112J01 

\li1JI2'0~ 
loiliw,0\17 
l0131<lil0.7 
1_11lll1.~iii • 
9/I~J<QOT-

'ilfi7i~7 
9/l0/2¢01 

Gt•12M.7 

i 0124f2007 
1 O~<.Gi2.001 
71~i?,Q~1 

9/lmoii7 
1ni11:t~qr 
1011'12007 

wt&;.oai 
3{1!),'?001 
~lir'l/200:7- .,. 

i.nd!1.~at 
9/~~J20q7 

mf/.oof 
.V-1Sr'200T 

MiidiJi 
9!111~.®7 
S/6/;!007 

~i1()/.t007 

t\!2712007 

1t4l1f2007 

C..£17/200'7-
~;.r~ooi 

.,,O.,..C::Otl7 

' llddil'1lnill!il'iinllo lfU!i-Up o·rilliliat ~uvcut,a\vata; d~!~ af Q«~nl is ba.>;0d ;;m ;tma of roountaUon. 
•• Oala·ol·rwlllro 

ro1At. v,o,~ue 
·.OF.A\YARP 

~:i.526,109 
S2.i3!15}J13 
sz,o·l3.3?v 
Sl,li74.2i·s 
~ t .6~2.!*;~ 

·&1.1.$,$511 

SIOD?.an 
SDS7.~26 

Sa.)\l,eo~ 

$<170;5;. I 

$.e59;UQ5 

$0~0.74! 

~.Hr.noa 
s.s70<ta. 
S,14~.JJG 

.. $.39oi;S3G 

$3$,:\.i.i 
S$;1!);712 

5~::8.~28 

iir·~,a~a 
SZ.G3,f4B 
Si4G,4Z8 

~2~G.il5ti 
S242;7G~ 

S?.;ti;:~i:1 

~?.ll;fl'l-.l 

$20~.642 
$1?4,1)32 

$151;7;11 
S1'7·2A'P.e·· ·· .... 
Sit6M!l'l 

11~~.<7~ 
$16\;lllllf 

Si'.i6,>1Q6 

S1~_l.6l;G 

S'143,216 
SJ4·1,il90· 
. s14i)~4~. 
Si.:JO,i:Si' 
SlO&;&lS 

i9:1,uil1 
S!i0,81D 

S'?~.1W 

$'17,172 

$<!6,2GO 

S5,5,<!60 

$Z$,413,3.SG 

NUMBF.i~ OF 

RSU!l 

57,1vZ 

.i~.oa:r 
3:1,El5$ 

7.\l,<'!'tO 

Z2.eell 

18,56~· 

lil'.~$'.1 

ll_.389 

l·!.,·os. 
13,677 

.lo.a::H 
2.3/.'1 

10,704 

10.119 
~U35fJ 

4,U7~ 

<!. 113 
~;4..51 

5,130 

4iBGO 

4;617 

a,7,!i5 

~.SR6 

a.2aa 
3,6~·, 

3,530 

·zona 
J.ti10 

.?..65ft 

~.roo 
2,£164. 

2.9$.• 
·z,~2·f 

211-45 

~,350 
2:,61Z 

U17i 
:Z;5S1 

'-.23.4 
1"6:13 

1.i38 

1,l92. 

i.~43 
if76 

r.2(l9 

761! 

402,671 

\it;Wi•o ~c!lodtiif 
Fl5U5'WSI ~~d C:oii~:Wstix;l< tii1i: ~ tiW~ b~ufrifliijt{(rtliOGil. 
~SUf!-V8SI ari'a,toiw<irt' IO·Sf4CI( 0\'0r 3 )>1Rf0 cnegimlt\Q. (;, 2oris . 
RSIJs vti~tnii~t'o_~ri•~il.~•~ o,u·, ~ y(;'l\f<·n!fiil~ning'lfi~Oqe. 
f\Sl)s vnnt-RO<!CO<W>'lrt'lo>sloi:ll ovct" y-o];)ll> I>\1Uir.n;ngiii.200a·. 

R<W~~~~a~d:¢onv.\lrt!.~ s~;>C~~ >"'1M ·t·iWf.WU~r.•i~~~ir?Oci~: 

E~XJIIBIT tl 

RSUs vus! ovor:! y~a:S oiiQlMino In 2.001. R~\)~ ci:x1~ !trstQI:b>ilr 3 YoiirJ;. 
11$Us v~aj ori_t/.CQ~ve~:io $!~:;~<· o•or 3 ~ ile{linning ii1-~0oa: . 
I~Slis vo$1 ~nd ~oirvrot l.o .sto.c~ ovai < ~iirS lJil'(jirin!"og;lri 7.~06. 
R::;·u~ Vl)~i~o~ ~a~~,.,~ ·<>var3 y&M!>p,;()l,;it.g·ln·ZOOI.l: 

RSUs vi(si nver ;;s·yea!'l\ bu~in!IIOG i!t 2(YJi'. RS(/Hf,liiYP!}lO $t;x;k """·, 3 \'i1atO. 
!~SV$.vG.:st and Caov~ri·~ stock o.-(;Jf' :i ye~~s.·~;;in11tnQ i;1 Z9Cft 
RS:.J.s v~s'_t·i3fl~.(;(,il~.t.t tv ~t~¥.<~YI)i 5 ,;r.,rtrS:~l.@iiOin~.·jn.;!d67, 
RSUs vcS't·over 4··.yMrt·be:glmTno.l~ 2007 .. 1'\S.UJi:<or\vert:to .•ro()J.;-o_vur 3 ~~.,,~. 

RSllo 1.~.~1 ci'iur t ~~ li~nil!n~ i~ .i(;q6: RS~ ~<>~v~rt tra!Ookovill' 3 Y"'l'"­
HSU~ v~st~ntr; c~Wti>t to $)~ct. ·.\\1/flj' i!;.Y.~~~ ~~~lniiillll\ f~!JU. 
I~SUG >i!i!li~n~:~~w~· tQ ~<( owr~ yp11<s ba\)tti~t')9_in 20rin. 
HSIJs vi2\ilo;J<o~~n~~ IQ;~_Iiwf~-Y<\~f,~ 6!l{iinlilh!iln ;:iJO!!. 
RSUO-~o.it.~IU{i<ifMiri ·lo•siD<ll<-over • yMra- b!IJl;i\nitiiJ·;n ~ooa. 
R'SU$' ~~ aocf:il.~iritaii:io Ul9ck '"'tir l V~~rs!'iiairihi~(iin20i.i?e. 
R.~ll• '"'"i u;.;;':c~n""ri ~~-~IQ"' ~'"' 2 yct;t<~ l1e~(ll)lnfi ii> ,zoo1. 
R~Us volrt:'arid (IQ!lw<l til ~tQi:~ over 4 yni\i~:biil\innlng j~2i:J~i 
RSU~ l<llSI'ovur ~:yeort b&llinl1i(\Q,ln ~CD?. RSlls conv~rt ta lto'<;l<ri.v~r ~ ycaiil. 
P~'\us v\)!<l•ovilr4.y,O,.r$:begJnrif;~ ln26oi. RSU~ con~ort.to:&toclrov•' 3.y~.arn. 
f{Sl/s V<J •• rand <O!w~_rl!i> $!01;~ o..;r 2 )~il~ tiliiJi~nl~(i loi 2(!0(1. 
RSUs· vi;st:.u\~ ~cinvertt~~~OCI< OY~r-3 ~ors b~~innin~·i.,~2008;, 
R9iJ» •.S.tar~!l:~m'!J~I t;r ~loCI< 9\'151 ;il·~ilrs i'!Winnifiq ~i'2Qi!!l •· 
flSUs vet! ~~~GO~Veri ~o-sfQO; .over l ¥'Ia~ ~~nfnl( In ~~8. 
RSUo.v;,.)!\t;d:~io.~~'<iil'.l.(! ~toe!< e"'ll' .3 :~t.!! lifigtni1liit1 ~ti ;io:oa. 
·RSOs vesi- urni eon vert to ~\1)0,'<•~\illr -~ ):Oa,..•b~slnni!ll! Jn ~-9.1\· 
RS~~~-ve,t il•iit~v~ri·i~ ~~~ qvil! :£~;j ti~nriing' in·iti~lt 
RSU~ vo•t:ma: cOt\V&rt·ill·~~ooko.li(lr•3·~m•r> t>~9l<irllnij·Jn:2illllk 

~~~~~~EEl;;;~ 
r.Sus •esl:nn9·oo!l'I1Yrl,to·&Wc~·owr·. 1·¥(1!1t:ili'J001t ·. 

msu~. v~>s!~;;;ir·4 yii~~~ b..~liiutr!il i«woif< isu~-convcrHo-slqO::k-<~ve<':.) ~'4lfmc 
RSiJ• vo~ta(l9¢i'i~!'ftp~kiGiiov~r2y~~~ ;i~Qibhlridiit.;IQ()]; · 
RSU• ,..;;c ;oii.t """""ri ta.s~ii.owr 3 )'i!<l!$ '1.11\)irrnin{; ;;,, 200a;. 

RSU; '"stand .;9i!~itt's1W(;l( qv~i .i ~q~_IS.~~~o,.:rig.!~2oo~; 
HSU• vc~tmid eonvort.la oti>Ok ovor 3 yea~ llcglrmlng.ln>2000. 
RSlJ<>'est:lt\d conv~it kr!Mak..,...et ; :~-Oar'i~ ~Oio_' . ' ... 
~Sus ~~~tov<lr 3)-etirs ~ginning in ~li07: RSI,Is cvnvort1o Ji,I'X.ll QV-fir '3 y<ihr•, 
RSlJt V<i;<lortd con>-nrt to a~k' over 3._yoars bcglnrrin~ in· 2008\ 

'R~U11 vo.srclod.c~u1vo,1 ~olikick .O·.i~f 4 ~re_:ir~- b~lnniiltl.~· ~~Q&:. 
RS!Js voilt )uid coiJVI!~ 10 J!,!t;Ck CV<:lf :l }'MIS Dl)~inrling ii> 2008. 
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i001 EXEClJTIVF, COlVIM1TTE:E AND EXECUTIVE OFFICE::£{ CASH HONUS AND. RStJs. 
f$(j\)Qs) 

FuW Ji·, )'tiyhard S. 

(iregor.y,.Jdseph 

M9Pllde I,Jl;.flerb.en 

Callan, Erin 

r-,;~pGe~ nt, Hugh 
· Jmiu.fls; Tl)~odqre 

\~talker.; .• C!~otgee 
. (Joklf~rj), i!')avi<l 

ce.')5tng,.S:tephetl 
l~al)cs,. JyFt:l!Jl'Y 

N~~iof-f; ·R.o~cr 

ahllttaJ, J:tsJil 

:!3-J!.~~oj ,Th~lil1:1§: ..•.. 
o·rvi<;!ara: Cl1fi~opher 
l,;.()vti(t, Ian. 

:&'reidhe:liw, Scott 

TOTAL 

FiJr ReJ.irf.u~m:e 

Saiarv -------
$750 

.~45() 

$450 
.$200 

$4$0 

$4:$0 
$450 

$450 

$450 

$579 

$579 

S+SfJ 
.$450 

. ~.~ ...... ~ .. ~;~· ::···~ ~ 
$200.. 

$200. 
$2~.0. 

S6,00:S 

cash 
B<)nLIS 

$4\550 

$9,550 

$1,650: 

ss;sso 
S4.sso 
$7;050 

$7,550 

$4;$50 

s-a:;4i1. 
.$~;,42!. 

$7;050 

$4550 -·--·· "-'··:.. •... ~ ... 
$2;cy50 

.$2,,650 

. $2~~:~(!· 

$85;:1~12 

f.ill:Ml}£/P.f.iJLJ.f£_ 

Toial 
C<!Sh 

$5,000 

$! 0,0:00 

$2,850 

$9,000 

$5,000 

$7,500 

$8,000 

$5,000 

$9,000 

$9,000 

$7,5()0 

------~.?:,..q.Q.Q~. 
$2!859 

$2,850. 

$2,850 

S9 (,4-00 

Far flcrr.r~rlJJ!J;r 

l{;SU 
Bonus 

$24,500 

$20;300 

$18,000 

·:$4;650 

$14;0()0 

$~,.060 

${(1,500 

sl~:.soo 

. $l.Ci,.QOO 

$13;000 

$1~!';000 

$\2;500 

'$<1;300 _ .. ___ ...... -··-~"'"·--
$4;6.50 

$4;650 

--.,.~;-~;65Q 

Sl&l<;lOO 

To.tal Number of 
Special 
Bnnus 

$2:J,850 

. $27,550 

$7,300 

$22,550 

.$9,550 

Sl1,5,'i0 

$23,050 

$.14,550 

$21,421 

$21,421 

$19,550 

...... ~.J.Q;_~~2 ... 
$7,300 

$7,300 

$7.3.00 --... 
S242,092 

Year-end 
RSUs* 

551,44 1.63 

4%,908.78 

405,140.79 

104.;661.37 

,'lfs, ro9. s:o 
112~539.11 

23.6;:3.12; 13 

34&;871.23 

ti.'5;o78.21 
z;9f,60 1.68 

292,601.68. 

2:$1,347.77 

_ ... ~h±_~. 799.:.f..!L 
104.,6()1.37 

10~ •. 661.3'7" 

J<J4,66 u;z 
4;~78~4{7:27 

*Number ofRSU~ calcu}ated usil'\ga price of $44A49 ($6J.47 NYSE closing stock pdc6 oil Dec, 7, 11)07, less a 30% disc<milt). 

2.0 

.f..P..U?'i!kl'ilj[jg 
JoJal 
Qash 

1' RSUs ---·. 
·----·-· 
$25,300: 

'Szs,ooo 
$7;500 

.$1:3.PQO: 

$!0,.000 

$J S,POD 
$2J,?OO 

$[$;000' 

$22;{)'00· 
$22,00(}· 

s~o;odo 

--~$! l!~~.~­
.$:7,5.00 
$7,$00 

$7,~00 -· 

S$4S,lQO 
~ 
X e 
co• 
~ ·-



Unless othenvise provided iti this Exhibit J~ Pt1htipal RSUs will vest 29% 6n November 30, 
2008. 29~onNoveniber 30,.2009, and 42% oli Novcmber30, 2010 and 100% of Gross-up 
RSUs .,.vill \rest on NovemberJO. 2010. All such vested RSUs wlllconvert to shares ofColnrnon . . . . . . . . . . . . . . . . . 

Stock, which will be issued withOut restrictions oil November 30, 2012, unless otherwise 
provided in this Exhibit B. 

------~--~~----~~· ----~----~-----~~--~--~--~------
Pi-incipal I'ortion Gros,s.:~p -PortioJi I~ vent 

(Uudis~oilnted base ,pottion of itwar.d' 70%) (l'ortk'n relate~ to clii;c()unt~ :\()%) 
-··----------------- -------~-----::-:-----::------:--c.,--:-----

Forfeit .entire Gross-~p Potti()n iftetn'litia!ion Voluntary 
Termi11ati<m 

lnvQlnnrury 
Tenniriaiion 
wilh Cause 

ltJV(l!UHt.·.rry 
Tem1ination without 
Cause 

Dearh, Disability, or 
Tcnninattou for. 
Selecr Govenune:m 
Service 

CONFIDENTIAL 

Part:i(:ipant is eotitleJ to all vested shares relan:d 
to the Principal Portio1i on the schedtl!ed 
pa_ynietil date, provided no Detriiilimta:iActivity 
throi1gb the payment date ofNoven1b.er :m; 2012. 

Forfeitehtire Prindpal Pi'ft!oiJ. 

Participant is entitled lo entire Prin.;ipill Portion 
on the sdwduled paynltmtdatc;. provideclsuc:}l 
partkipallt sigt)S a R,deasc ;\;gre~n1ertt and doe$ 
t1pt GIIJ;!!l~~ ihD,c:inltlent;,ll A.::ti \'lty through .the 
pay:_l1Cl1t·t!a~e of November 30, 2tn 2. 

Entire Principal Portion immediately vests.and 
shares n.re issued 30 days h)llow\flg the 
termination date. 

21; 

occurs priot to NMemberJO; 2()}0. 

lfttrrnination occurs afiet November 30; 
2010. parlicipantis-entiiledttYnli qfthe 
sll:ares relaK,.j to t!~e G(o$5-UpJ)ortii1n on 
•the ~>thed~!¢d .. Jl.ll)ri'nc.t1t .(iate,.•pio:viPc-a i1ti 
6¢trirrterita! ("ctiyity ~lnoligh t.lte pa)tlner!.r 
dare ofNovembct 30, 2012.-

forfeit entire Gross-up Ponion. 

forfeit entir'c Gross-up }>ortionif 
tc:n'nirtation occtirs prior. tO:Novdiriber 30, 
2010. lft~miination occiirs:after 
November 30, 2010, participant is entitled 
1ti all of the shares related to the Gross~ Up 
Ptirtibli 011 the scheduled payment date, 
piot<ided no Dctri~.riial Activity throi1gh 
the payment date of November 30, 2012. 

Entire Gross-up .Pol1ionirruncdiatelyvests, 
ami shares are issued 30 days fallowing the 
termination date. 
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Chan~e.in Control.Provisions 

Yesting of RSUs 

F<:>llowirtg a Change in Controi(as det1ned in1h.e 2005 Stock IncentivePlart); exceptt9 tJ.1~ e~ierrt 
that, and >.vithout limiting tl:ie pt0:v.~$to.ns bcrcund~rtba.t ~pecifythat, RSU'~ WQUJd(ithen~is~vest 
earlier or be forfeited· in .the ·eve lit .of Deti1 inemtaJ. ACtiVity, Tenni!~~\ti'Oh \Vith Ca!.l.~e;qr: :volnn mry 
tenninatiori or .othe.rwise.un~~r lhisAgreernent, all RSUs (Principal :alf&Discottrt'fpdft:ibns) shall 
vest upol'l the.{at~r·of{x}9~P l8 Itl()ljt[l i'llJDixer~aiy <!~te f~llowing a Changejri,{!ontroi ot.(y) a. 
dt1 te detenni1ie.d 'Qy.-the Con'rl.l)i:ttel:} that is \vit hip {5 days of the November 3 0 o:fthe Fiscal Ye.ar 
i mmediatelyfollowiHg the :Fisc:!J :Year fn which the Cha:nge in Control oc!furs (~i.ich later date. 
the "Ch<'!nge in Control Vesting Date"); 

Additionally, all RStJs shall bec'Omeirnmediately 1tested in the event. of anyinvoluntary 
Termination withQtlt Caus.e following a Change in Corittol occurring prior to tbeChirnge-:in 
Coi1trol Vesting Date. · · . 

Deliverv of Shares 

Following a Change i11: Control, exceptto the exteitt that, and withb1Jtlimifing lhe provisions 
hereunder that speci!Y tjiat, shares \vi:Juld olherw.ise be ddiven:d ctlilier hereunde(or RSUs are 
forfeited due to engagement inDeoimental Activity, Tennination witb C:mse orvolunt;uy 
termination or othenvise here~mder~ shares with respect to RSUs will he de!iyered on the Change 
in Control Vcsiing Pate; provi(led that in the event ofTerrninaticin for ~ny re::"\Son other than 
death or Dis;ibiJitS• o<;curring llfter;a.. Cntinge in Coritvolhut ptior t~the Changeitl:Con:p:ol 
V<;sting Date; shate8 \vith rospe&t t~ t~n vested R:SUs \yi U he delivered oporlthe eaf.iieroi'(x} 
the er1d of the fiscul q.uaner oti~year t'oHowtng the terminatio:n datt7-!)r (:y):(!J~ Cllfu1ge in CQnttoJ 
\~"estii1g Date. 

For purposes of this Exh:ibid, '•jil-ls<tafYenr'' shall Ihetth Decernber 1 thtCiti'SltNove~berJO.of 
the relevant cal.endar year, 
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Footnotes: 

~~----~"----"------..,-

;~;~i;~~~s:::~~:~~':·~1~j;;~~t=:;~i1l::~~:i:;~fu.11~~~n;~-~~~~r;:~%i::;id!~!:~r;~~:~:::::1l;IQ 
kecpsueb .infon_nati~n'Ci}Jj(i.~tnli:it(ii}d.iil:(;tly !)ri!idi~~l)ij)ersu:Jdirig Orauernpting to·flC~!lade, by any roe.'uls, MY e'liiploye;= of . 
l:!i:ild}n'f:l; OT'$ilfOfiis s\losidiari(lS (}ra/filintes to tcl)llifl~le einp)Qjmt;nt' ;l:lih ariy 6f~ie fOregoing ot.:to h:i!ach airy :Of the temiS of his or 
her- t:mpioynwni ~itti die foregoing; .(iii) ilire«iyoo'r h>ditcaly rmik!ng:any sta~efne!iL ril'at ~"or c<nild \it, ilisp;ir.,igliigi>:f Ht:)ldi~ i!S • 
subsidiaries ar:iftiliDtes, pt ariy pr thelr C!w!o}.C\!5. (e;¢ept nsi'l~essaiy.to respond trutll(ullyfo_an.y inquiry·ir<J.!ll app(~\)le ~eguln~ry 

-authWipes;oj'-to jiic>'idc lnfomutipll pUTSU!UJI to le<&al prote~); Oi" (iV) dif!'i(;ti}'OT irldiri#!y ciloja@rli iri :iiJy acfi\rity !hit lS; OTCtiU)d W, 
~ub:;tantinily h),iwious.to;the (inancia! ctitldition, ri!iillatiort. 0~ goodwiH of notdlngs of itS ~ub;idimeJ; or3fftliist¢S. in eaehC!ls.eiiS 
dttermii:erl in the sole discrelion ·or the CtiiefHx~ruti"'" Officer m Chief Operi>tin.i; Oi11t<Or-ohclnmn BrothersJiulding(Jiic. (br. ~heir 
rCSpC(Ityc lli:stg.trces ), . . . . . 
1 -·cause·· tncans a riratcri~.l br~at:h by a l>i:rson oi att eli:IJlloyrriCl1i cornr,~c' betwclm tbli,pcf'S\'>t\ an~ l)i>J4it•~ oj::ari)i~u9sidi'ar.y,{aiii!Tcby 
~ person to Jew1c ~ubstartti:illy ~n business rimifci\~!ilsivcly 10. \h~ -~rfommnoe.ofhis or hCT dutii!$:fnr:n~l;iiil~:pr,;n~st!:'Psi<!ia:ry, · 
\Vi!iftil. niiStonditcLJisi),~nesiy related lo .th~ husin~ and a-f"f,.its ,~ffloltiincs ar:mw·s\r!Jsiruary,CQt..fit,iion·o'(U,r(;ionV•;rr:ef:a 
misdemeanor ~tinstitutintta ;~;tatiJ1vcy ~!Sq;;?!i r!C'.i!ioi1 Uildct;v.s~. S<-i:uriti'esi':aws (~;raiJ~~e tj)· i:Qmi!St ~t(\si.\5fitt!~il fo/afcltin9 or such a 
n1.isdt:meanor), habitual or z_ross ne~l\~)ice iri thcpc!f{)'rrri:Jit~ tif :~;'pet:;pti:s (!j;ti.Os, ~lie\unkiti tifcnlptoyo;:es:off,l~ltlist~~-or'•~Y 
subsi.diaryiO »'otf.;at lii)Q'fiii::r c(iJiipilriy, il.npri.ly~r us!).or (lisclqsw·e:of ronfiq~11t'iat infe(~i~~-ri •. 'thi!. #~Jati!ln.\i:i'P.iif!lli¢5·~1\dpt:N:ticc5 
:tdople<fby fl\)tdir~gs·qr ;uoy suh!iidiarj; i"dudiilgTii.it ni~(liniii~d to.lhe 'cedi: ot'C6nditd, or. a mat~ri;rJ:yiollliro~of~hejXInflict·crf 
interest, proj>rrefary.i;iforr!lationor businesS' ethits W>licies ofl:iofdlngs or·;lny~rib:Sidiiry, .or S'\tcli oih~r dr~u-rnshmcqs as mny he 
<icu:rmincd ir. -the sole Qis~ctioJ• ilf.l\tt! ChkfEx®il,~ Officer cOr Citief Operating Ofliccr oft,;ehJ!lin e.milierslfoldings lriti_ .(or their 
:re-spective de.igO«$); · 

_; "Di!:~hility,_ .mcnns a dis:tbility under h.;>t!l. the k">i1S-Tcrin Di:sahiHty fnstimnce Plan and Social Seeurity Act 
1 

In ttl&. c\en.t ~,(a r;;rmiaatiim for se!&tgovcmme.m·scrvkc, sllar~ will he'-isstiCd ·ui; soon M practicaoli! following the d:te.of 
Jcrminmio.n. stibjec! !0 the nmvi)>!Oil$ ofO)dc Secrion clOliMa}{:l} 
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