
Li!'iii.MA.N llROTHtrH.S HOLDING$ INC. 
Minutes of-tile CtnnJlensationand.llenemsComrnittec 

J;tnuary 2~-2008 

A meetiilg o'fthe Ct)lppe.msation and Ben¢fits Co.tnruiitee:Cthe ''Con1mittee'') oftht:- Board 
of Directors of Lehtnan ~n.)th~rs Holdings Inc, (the "Co,rpo@ttG.fli~' qr "Ifoidh1gs'' lllld colleetivdy 
with its suhsid1ariqs, the ''Firm~') was held on Jam1aty :28; 200.8 ·~t 4;30 p.r~t, p4rS\1ant to.wdtten 
notice. 

PRESE~T · COMPENSATION Ai~D BENEFITS COMM!ITEB MEL\1'13£RS - ·- . .. . . 

Mi:. John. F. Akers ( Cha,lt'ilian} 
M$. Marsha JohnsoH EVm\s' 
Sit Christopher· Qen.t 
M'l\ John D. Ma:oom.oer 

ALSO PRESEJ\'1' BY tNY·rtAnQN 

Mr. Rich~u-d S. Fuld, k 
Ms. Tracy A. Binkley 

~\hnmvaJ.ofrvlintnes 
~-----·'-·----

The first order or btl$in¢$s was the appr:ova~ 9t _th~ r\.:iim.q~S! qf the ;;net::ti:rJ.g h~lC:i 011 
Decen1ber 7,2007. Upon i1H:ltioflduly niade aiidsecbm;led, it\\~ uria~lirn~tisly . 

RESOLVED, that the Minutes of the Comnlittee Meeting beld o11 

December 7, 2007 are hereby ariproved in the i'Onn submitted-at this meetlug, <tnP. 
J.hat a copy of such Minutes be placed in the appropii'ate ~lnute Hook of this­
Corporation. 

Corn.Qeil.salion Review PrQcess !or Egnitv Research _PersOJ'lnel 

Titen, theConunitteereviewed an.da.ppro~'ed the21)!J7-pp·t;np~nsp.tion process :fqrlead 
equity research an<~lysts., 1'hc Con1mittce noted that the t'lrocess,cotltim.ie.'> to be rigorous <md 
thorough, and they felt-theexai}1ples ofa((iual performance evaluations were helpful and 
infonnative. This material had been distributed ro the Committ~ernernhers and 1·ev1ewed with 
;each of.them individuaUy in; advance, as preparation for this meeting.- After discussion, upon. 
moriondulymade and secoJ1ded, the following resolutiQns \vetc unanimously adopted: 

CONFIDENTIAL 

WHEREAS, the Committee has previously implemettted a comprelwnsive review 
process with respect to the compensation of''Lead Resea:rchAnalysts",ieadresearch 
analysts employed by Lehmari Brothers inc. as v1ell as ~eqajn·other: eqtiityresearth 
tt.n.alysts emp kiycd by olher subsidiaries of the Cotpor.ltipll: {the .. Rt:;!~~.!lffih Analyst 
Cm:ripiils<ltion. :Review (>roq,ess"}, consistent with theietnllLat the .eq tiity i'e~card'l 
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settlement, ,as ~wettas with applh:;abte:N'YSE andNASD roles eortceming tfie,evih:ratiorr 
andoornp,~ns~t1:otJ. of equityres~<lt:Ch~aiy$'ts; wh{cif.rp:t:oc~ss- included~ the es.mbliihmeti.t 
o fa R¢se<tri;11 Analyst Cbt11ptt:nsatio:rt.,q;~trt,.;;ni,tt~.tj (the •·RACC') •. and 

WH:EREAS:, the Courrtliiteehasp~;J!\ttouilytesol&ed to- review and approve the 
COf11pCnsatioi1.p;toce~l',l for ¢quity rcS:if#J:Gh-P.e~~>:n:n~lat.J~:JS~ annqaHy, and 

WHEB.EAK. the_ Comntinee has receiVed a prese~'ttation · fronJ. the :RAce> 

~==~!it:~~=:~~s=t::t:~~:~Si~~ 
~~~~=:~~~~~:~~i.~~v~~~~~r~~t¢~~~~~~~~:I-r::ri:~;:;:;~i~~~ii ~;_. 
and has fou11d such process td he:satisfaetoryff'n.'d:coiisisterlt withthe tequifemen~~ ofthe 
equity rese.an;.h settlem~;nt, now .the:rcton:-he~t . . . . 

RESOLVED, that the Committee hcrebyaJ'YproveS-the Research AQilyst 
Compensation Review Process thrFiscal2007; and 

RESOLVED; that the 0ffit±ers ofthe-Coq)O:t.ati9n b¢, an(} thl)y l:l¢r(:b)' are~ 
autho:d:r-e~Jtn:4,.4i~tt!dto talte''sUclJ.ft!rtfiet:,aetim1 with respect to tlie foregom~ rev1bw 
process ·~. th~Y., n,i~y. \vith thf: ;lqvtqe ij:fc(;f>i).Jt.Se,, q:~; [I~SS~~ty or-d,esitab,le tQ c.a,n;y-·o.Ut 
tlie puq'iose an::d intent ofthe foregoing r¢soiutl:oris, orto comjJiy with law; · 

. ' .. . .. .. . 

2007 EIJuitv Award l':)i-tH!rm:n for Libel}yView Employees 

Ms. Binkley then described the year-end eqttity a\'Vards p1'opo:;ed for employees of 
LibertyView Capital 'ivlanagc:mehi ("LibertyView"), whose perfonnance year ends on December 
3 I rather than N<>vember 30th. The materials for this topic had been dist:ibuted to the 
Cornrn ittee members and reviewed with C;1th of lhi!mi in.ilividually in advance, as ptep:fl_retiotl for 
thjs m~etin&. After discussion1 upon u1otion dulyirmde:andxseconded, thefollo\vinrrresolutif:)liS 
were unaniil~ously a~iopted: 

WHJiRJiA~~ the ConmJittee-ii).its. disg~!i~Ji'h~, d~teJi!-n:uw4tq g@:rit~q~ity 
a:ivards as a cemponent· o£2007. total oompensat1:0n toeinpl(lyees of Libei(yVie\v, pow 
therefore be it · · · · · · . 

RESOLVED, that the Committee hereby;¢stal\lislies January 28, 2008 M tlie grant 
date. (the "Grant bate")· for such 2007 equity awardsAn order to align the timing Of such 
grants with the ~nd ofLibertyView's fi~cal y~an:and be it further ·· 

RE-SOLVED, that the Committee hereby.granto; to eac.hoftheemployees Of 
LibertyView who meet the-eligibility -critefia de-scribcd-Qn R'i(bibit B, the numbe.r of 
Restricted Sb;lck Units (''.RSUs") relided to shares 9f the Corporation's Common St~qk, 
par value $. ro per share ("Common Srock"), under anti subject to the temt$ of t11e 2005 
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:Sto<;k ritccnt1ve. Plai1 (''SIP''); -~i!hjcl:j::'R.-SlJ.~~h~lJJi~S91ilt?4t~'_i;~t·~~q9rdiVI1(;e,,;_dttt~xl1ibit 
'c h~rcto and ~ll all be subj~tlO' thenCFffis altilceridl'ttorts· Sefforthcon:Exh!o1ts,-C-atid D' 
!li)tl th~ Ghange in Contrc;>J pr.ovisfous,csef{Q:rt_h,oll'Exhibit:Krand hedLf~\riher -

2007 Senior Vice PresidentRSUAw~tds 

~SOLVED. that the G<>nmlittee<lierel1'Y, gt::a!)ts :t(r,eAPh ~fth~ s~ntorV.ic~ 
Presidents (''SVPs?) 6f LibertY View Who \tleefili,¢~.eUgjb:iUty:~rite'ria \1~¢Jjl)¢4 ottExhibit 
E. t,be-tmg1bcr o f'RSUs Ultd~r-and subJ:ect]u;-the. terfils oftlte SIP, Whh:h'Sen'idt vit.e . . 
Presi(:{~nt .RSUs -shall be comptt(tl<l: iri. O,C:CQ.~1QIY:'\Vi'tb Exbi()il F 'heretp aqd sh4U he 
subject._tolhetenns arid coriditions setfdrth 611 Exhil:jifs Fa'!Jd G, anathe Ch;lngeiu 
Control provisions set forth on Exhibit K; ru'ld be it f1tither 

2007 Managing_Qirector RSU A\vards 

. RESOLVED, that the Committci:.hereby grant:i to each ofthe ManagingOir~tors 
("MDs"}ofLibertyViewwho meet.theeljgil:ii~ity~rtlefi<}desC,[i1Jedoi):J}x}iibitB,,the 
number of RSUs under and subjecnothe tern1s oftlie'SlP. \vnich Man~lng Dit~cro:t 
RSUs shall be computed in aq;ordan~ "~tlt Exti!bit thereto and,shali bt:fstibject::tothe 
te!:ms· andc()nditions·set forth.-oQ Ei~i~bi(s Latl_Q:J. a,nd th~, Clu~nge in.ControJp_rowsicms 
set fo.rth ort Exhibit K; and be 1t turlher · 

Delegation of Authority 

RESOLVED. that the officers ofthe Corporation be; and they heteby;are, 
authorized and directed to take su~h further actiqt.twith res.pec(io ail ihe (aregoiqg·pla,ns 
and pr<>grams including, without littiitatiort, pteparingand distributing aWardagre¢111ents 
and/or-statements Md execl.ltingsutb furtbetilocurrtentsan.d t~ing-ruch ntrth.er~etion as 
they may. C\Vitll t:;lc a<:[ vi cA. of .C{i~n$¢1. deen;vne<:t!fiSacy pr a~~rable to ~ru:ry put the, purpose 
and int~hf of the fotegoing reso luti oh$, or til comply \vi:th la\v; Zl.il4 with re~pectl(j thOse 
awards which an:.subject to the laws ofany foteignjurisdictiou, the o-t1icets of the 

· Corporation are each i1creby authorized-mid directed to determ·ine the fonn ofawards to 
eniployees who are personally residing.outside the United States and to take such actions 
arid tO make such amendments htdtiding, withoutl1niltation, preparing and executing 
. SlH~h trust instruments or otherdocuments as they may. With the advjce ofcouMel,.4ecnt 
nec·essary or desitable to carry 0u.t the pyrpose; $g,in,l~nt oft}1e fovego:ing ~;espJuti<):ns _cj.nd 
to achieve tax etficiency (indudirig by a:waraing discounted options or using deferrals) 
311d to comply with the provisions of any r~Leva:n:tltJ«alla\\1 or re:gulatiollS'in: those . 
territories, provided such acfioq$qQ rict n;sul(iQ. '4liricreM~titaL1naterial-c9st I:O·.the 
Corporation. 

:Dm Pai'd Emp lovees 

Additionally, the Committee reviewed th~ finaJ2007.«ompensation level's tor the top 50 
most highly-compensated emplqyees, €?~~luding the Executiye Committee and Execntj,re 
Officers~ This report had been distributed to th·e Committee metnbet:S arid reviewed with each of 
them in(jividua,lly in advance, as prepm.tionfor:tbis meetiu~. An earlier draft oJthis ~port had 
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aloo been· dis cussed by the Committee at its Decen1ber meeting .. Ptit;'Stt;int to th¢ Committee ~s 
request, tmmagement provided greater detail on the c.ompensation payout fot portfolio n1anagers 
in the Asset Managcrnent business ;;tnd.distributed <.~;sumnJ.arv do.cumendnthe meeting thai 
described the payout sh'l.1cture. - . 

2008 Objectives forExccutive Officers 

Tiw CommitteG then ·discussed th:ttdratt ~ott!le go.:-tis :for:the·;Exeootive:(:tormllittee 

~i:?E~~~==::=~~~::.ia!~~~==:: 
environment exp.e~ted in 2008 as welfa$,continue.<f.changes;in rhe-Finn~s·.20 .8'newini:tiativ:es 
and capital phm. TI1e Coriimittel;) agreedJi!lp; also,notffd~hat the C\lJ:r~nt gg~~Irl.ay"cbange Qyer 
the course 0 f the year as a reSult of volatlljty irtJhe tpark,~t en'vi,rQil(nelit. 'It w~ (l~ t('la~ "tvk. 
Fulq's go4ls would be di~cusspdvilththobomlllittee and the othet rnem:bet.s oiHhe Board,at a 
later date-. 

A cmwersation then enstied tegf!Iding the expected compens~oii ari!i.·b~nefits expense as 
a percei1t of net revenue(''comp ratio") for2008. The Comniiltee refurencoo a dl)eumetit on this 
topic thal had been prcpart;d at their request and disllibuted to thefll inadvan®. aspreparation 
for tliis tneeting. The material an() topics of disctrssion included the.agvm;l{agcs .of CQntinuing to 
in vest in the Finn's growth in a downturn, the Firin' s successful histoty as a coqrit~t-cydical 
invesror, competitors' comp ratios~ and t:,trgetedgrowth opportunities byhus1ness. Mr. Fuld also 
discussed with the Corrui1itl:ee his pet:;pe,ctive ()Ji,px:ojt:<;tt>d r:evfiil~,i::':P~fiv!Wt;i!'1~~ fcr;:"ZOOS, the 
risks in t:he current 1narket eiwirorlinrint, aild-hisj:Jhlris to pam~Uy.s~if·<J]:tiid.U'¢\vjnvestrn¢nts 
through staff reduction~, The CornntHtee.dinecre4 ques:dO'ns to management ahourtlie poter1tial 
scope 6fstaffreductions, the prQC~SS·Oftedeptoyipg tesou~es, anrt::tfle imp~~~ optJ'te f"itm's 
culture; The Committee was positively irtclitled to support 1ncte~irrg t,h,~ Fiiiifl. 's comp ratio for 
rhe first quarter but asked for furtherdialogu<! .on· the topic before an:y:decisitilt\vouid be 
finalized. 

Amendment to 2005 Stock Incentive Plan 

The Comrnittee.discussedthe praposatto tcqu~tappr:oval itorn $1)at¢h.ql<Itrs for 
ad<iitionalsh::lrtJs under the SJI(Inthe upcon1mg ZOOS proxystatement: M~.'J3:ihkley,d.escnbed 
that the nt~xnber ofsJtares to Q;e requ~ste(l w~s.itiH Wider di$cussion:an:q wotilcl'&C'SI:lhmittedto 
(he Committee for approval i'n tf:ie next rnonth, Mr. FultLnoted Jbe chall~nge .ofachi~virig the 
rGquircd Levei of shareholder support for this request ina difficult market environment. A, 
conversation ensued regarding fa(~tors iinpacting·shareholclers4pport, ioctuding-the.tevel of 
dilution experienced bythe F{rm's competitors; iheFinn~s expi!C[edsha:re ~epurchases for 2008, 
the compensation ratio for the first quarter, and the proposed change in frequency!:() annual 
requests for shareholder approval. · 
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Amendments to th~Short-TertnHx.ecutiye Comj)ensatioil Plan . 

. The next. topic-di$~.U$sed Was tb(,)':piopos~dau1en~l)~epts. tp.th~ ~h.ort~Term. Execp:ih:e. 
Cornpens~~tiot1 Pian C'STEP;l 'fheittatenals f& th.is.toj:;'{c !1i;u:Fb¢'ei1 gistrihuted to th~ 
Committee fil()mbers <tn4te:YJ~wecl\vith e;ach ()[them iudh·tdual'ly in advance; as preparation for 
this meeting, Ms. Bipj{:ley ri..i?t~<;l that tli~ plan w~Ja§t ap_prqve:d by-$l~areholqers in 2003. an<! 
must be re-approved every 5 years-in Oi<fer to cotriplY with t.ifk retJui'f¢m¢nts, Iti a4ditit>n •. som.'e 
administrative change~ were proposed. including a change to the'plmr name and the addition:of 
some new perfonn~nce 11)ea$urcs de-tlnedinthe p'lan. AfteqJ'i:S<;~sioni ~pqn mo~ion duly n1ade 
and seconded, the follo\ving tes0IutiQ11s wer:e uqailitnbU.slyadopt~.: · . 

W'fiEitE:AS~ tn~. (:!:lmpeq~(l.ti:on an(] B~n.~~s Cornmlti~~ q~ihe Buard .ofDh:¢etrits' 
(the ''Cori1r!Jih¢e''}g~!lefallyseeks .t() .. presety~·tlie~rporttt~tA~.deqq~lilliHty 9r 
.conlptmsatiow t)iird .to therfamed executive of:tlcets<iindet'~'<:lctiQ11 1 Q:2;(ro) o'f'Ul:ci Intfiti<lll 
Revenue Code; now therefore: be ft · · · . . . . . . . . . . . . . . . 

RESOLVED~-· that the C6itil'nittee approves and adopts tlJ.e Executive Incentive 
Compensation Plan (FOC/AShorl:..:tenn Exccttfive Compensation Pian) in the form 
attached heretp as EXhibit L; and .be it furt11er 

l<ESOLVEI), U'iat ti1e .Cott·li:ilittee hcrchytect»ninends:ihat tne·'Boarti ofDll'ectors 
adopt oft:he E;.;-e~uti;veJ'g~e:rttJxc Cpmpttnstl.tion PJ~n, siJb]ecth;J'the a,pproval ofthe 
stockhQldets ofHoltting?raJl<l: t:>e. it further 

RESOLVED; that ~he officers <.)f the Cor:poratJtfn ~-~mfthcy hereby are, 
authorized and direeted to iake sueh fuither actiota with-respectto the foregoing plaris a.•u! 
programs including; without limitation, executing such futiher docunient.S. and takiligsucb 
further action as they may, with the advise of counsel, deem necessary or desirable to 
carry out the purpose and intent of the foregoing resolutions. 

Separation Arrangement fnr RogerNagioff 

Ms. Binkley. suinlliarizec:ittleletril.s qfMr;Nagio'[T's'Sep~tt!tib]1 ~greernent.. Th¢· 
s¢p~atio11 agreement and a summary ofke)'tenns;had:,be'etJ.:-<tistribu:ted to ·tbeQ!:lmm'ittee • 
m~mbers .;±nd reviewed with enc~<qfihem irtdividl1a,ly ib ~flv::tn~~ ():ft1J.Q:Q1~f!t\g. M~- ~jrtkl~y 
noted that inan.agcment w1ts reconmu~t)dingachan:ge'tn theJitn1n.gof#?.>-ril~its.,relative tc:UhQse 
noted In the materials, and the rev.lsed re~ommendation was to ~ke twQ equalirtStaJbm~nts in 
August 2008 and February 2009. The Committee agreed wi~ t:he tiniing.ofWI-ynwnt~, ru;idafte.r 
discussion, upon motion duly made and st;:tonded, the following resolutions weteuriatdmously . . 

adopted: 

CONFIDENTIAL 

WHEREAS, Roger Nagioff is a very experienced senior executive Wifu.val:uab1e 
business skills and experience thatthe Corporation wish(!Stoconti.n.ueto lev.erageas a 
.resource following Ids separation of employment, anQ.theC.orpora~i<m woul<i face 
signific:mt il'npact if Mr. NagioffShould followii1g his separation ofemploymentbecome 
t.."!llployed hy ~competitor ofth.e Corporation .or any of it& affiliates and/or solicit or hire 
.away employees 0ftheCorp9ration or itsa(fiiiates.; and 
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\WIDREAS, the Cilti1niHte~ ·(l.ee111s_.~ratJpt(jP:riate for tM C~rp6tation: t9~t::'fJ.tcr into 
a separ;~ti<m an:ang~ent with':Mr; Nagioff; J10Wtbetefore be It 

RE$OL VED~ that the Global bmit9r: of'l-l:um-an R.esourtes is bereby:auth()'t:ized 
and ditected to • cause the Corporation t~ e:fl.ter into ~ s~paration agreernen~ behvetfntlie 
Corporation m1d Mr. Nagioff on substantially the terms and conditions attach¥' herem as 
Exhil)it M (with such chm1ges tberej)~ ~l$Jhe QlE;baJ.Uirectot of Hnri1at1 R.esources,sha.ll 
approve), liWIJid\Ilg~but lll)t Upl~~~Jt) pr,:i,)yJ(;ifng{Q_rctt$!J. pitYJJ:l~n'ts oft1p: tg :$7•,~ n:i_il)ion; 
and be it further· 

. ReSOLNED. ib}U Utepiop,ei'pfff.eersof.Hi~Q:)rporatjon are each ~~r~QY 
authorized arid' dil'ected to take or. do anyand all acliotJsor thing~ w~ich anystictu)ffjcct 
deems necessruy, apr,ropriate or. desirab;le to carry .out the purpose and lntentof the 
fbregoing resolutions. 

The Coinmiltee Uteri lhankqd {yfr; fuld<tfld e_x~'l!Sed him tro.tit t11e me~ting,. Th~ 
Conut1ittee conti1med a private session witltMs, Birikley, They discussed pot(!ritial 
compensatiol'l saenarh.1sfor Mr. Fnld,whi~hhad.l;:le¢n•devdoped·a~·the ditecti<>n ofM.t. Ak¢t$. 
and distributed to the Committ~e :m~n~bers rn.~dvattc¢ ofthe meeting; The CQtl).J:ni~~ .:l,-l$6 
referenced theFinn's 2007 pc.rfortria:nce, hicludiril:t~tifontuition summariZed in a document 
describing accomplishments and disappointments fortbe·year; which had been distrih11tvd to the 
Committee and the members of the Hoard in advance of the meeting. 

The Committee highlighted the.i1nportance of Me Fuld,s success in positioni1~g tli~Firm 
for strong financial result~), diversifyh:~.g and: expanding the Firm's business across re;gi()n·and 
proditct, overseeing strong risk manng(!mentiri v()lafiJe n1arkets, providing strong leadership and 
cnhancingthe Fim1'sculture. 

rn addition to the Fimt's perfon11ance; th~ CoiririJittee also dis-cussed other f~ctors that 
impacted their decision on Mr. Fuld's corilpensation, incl:Uding ~ompetiior compensatio~i ievels, 
shareholder perspt.-ctive on CX9Cl,ltive compensation level:s, and compensation for other members 
of the Finn's Executive Committee and Executive Officers. Ms. Binkley noted to the ConunHtee 
updated in:fonnation on projected 2007 CEO compensation levels for the Firm's competitors, 
which had been prepared by Alan Johnso~ tne CQinmittee's external executive compeJ1$a1ion 
consultant, and had been distributed to each 9ftlleCommittee members in.aqvanceoftbe 
meeting. 

The Comn1itteerevi~w~ all iheC~Jmpouerits ofMr. Fuld's payaitddisquss.~d ~valiieqf 
i11e cotnj)ensatimt as it wot;ld b~ t'cllectedto shafC:hoidrirs in the fiml's200Sproxy statement 

Afler disptssion, upqn mqtion <l.qJy made ?:n<i .seconded. the fotlmvi:rlg resoltlli~:ms \\'etc 
unanimously adopted: 

CONFIDENTIAL 

WHEREAS, the Compe11sation and Benefits Committee of the Board pfDireetors 
(tlle''Conlrnittee'~oftbeCo:rpotationbrutpreViously.setperfonnancestandar.&fatthe 
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pa'.f'Tn~nt of fiscal2007 compensation to th¢Firrn.'s Chainnan·and C11iefEx~;:cutive 
Officer; it is therefore . . 

_ RESOLVED, that theConY@tte~ ~~~~hya(lproves-ari a\y~~t<i t:>;f$4~;¢$0;000 6;\sli 
bOlil{Sto· Richard s. Fult(Jt.,fer U'scat2~G7 and in cortnectiontllerewimherdbv:ccrtifies 
thv satisfaction of the p(;lrfQ!ID.lilll~!! gg$~~:;~qq;ot1ler mat¢rial ien.ns: for Sp,ec1al:f391WS 
Awar~s urider the Shorl"'Tetli1 ax~c#t)'v'e:CQwpe~sat~oiJ.P:l@;'(thb'~EIT~P'),_ ~hipli 
perfo1mance g,oa ls \\!ete:estabHsbed hJr the Committee oii Deceinhet 8\> .2006 Jot certain 
indhdduals; and be it further ·· · 

, Delegation of AuthoritY: 

_ RESOLVED. that th~ ()ffi~l!rs Qfthe C9rporation·be; and tl1ey llf!rt;~yar~ 
authorized and direct<;!d toJal<e-~u~lf ful'tl)er ~t~1l \vlth tl}$p¢ctt9 tne fo~gcjing.pl~s atid 

-programs inducting, witho~ilirriita:ti'on, P:~pating.:and distn'bn:tinga,vardagr:~ments · 
al)'d(or stiltem ents, 111aki'ng. attj~st:nwri~for :;:up(i~Qts· due the Cf;nporation. by the award 
recipient, and executing sucW further doctl111t!hts- and t;:lkitl~fsu(;b futt;h¢r action as they 
may, with. the advise ofcounsel, deem necessary-or desirabie to carry out the. pl'lrpose and 
fntent of the foregoing reSQlu,tions, or tp cq1npiy with, law; and with respect'to those 
awards whicll are s~bject :to the ijlws of any foreigit jurisgiction, tlje ·()fficers ofthe 
Corporation are each hereby authorized-and direcledt6 determine the form ofawardsto 
ernployees who are p;ersonallytesidintroutsidetlieUnited States.ahd to take suc.haction.s 
and to make st1ch amendments in()!uging, \yith9ut limitatiqn, pr~pari;ng anq ~;x:~u~ing 
such trust i ristnuneilts 9r othi:<t doo't:tirients iuH11ey 1nay, . .;;.;rith tlie:advite'of counsel, d~eni 
trece5~ary 6rd¢sirab1~ tO:catrY'but·the pU:tVoseand ih.tet\t oltbe ·rtire-gP.11-rg.tc&oJ\liiorrs-an'i 
to-achicv e tax· effkiencY~~i\:i-JQ ¢-i:>.'i#iJiy, ~i~'t lliif vl':JV:isi~n~ o.faJ:iy tett?y{!ht I9c#tlaW or 
regulations in those territories; pr6vi:ded siltli'.aetions do not resultt:l-il ati··1I1cretiientru 
tnatetial cost to the Corporation. 

Discussion of 2008 Proxv Disclosure 

As the last topic, Ms. Binkley upd~ed the Committee oi1 the progress of 9J;afting the 
Cornpensation,. Discussion and A11alysis G'CP&A") Sec,tion o[Jhe Firn:t'_s 200:8 prc;>xy'$tliteriient 
.and. distribUted to the Com:mittee members the:cuttent\-v.ot:kit:i!fdrabloftltc CD&A and.pro;<y 
campensation tables. · 

there being no further bus!ne~s to be- C(lnduoted by the Comn)ittee at thiS, meeting. upon 
n'iotion duly ri'lade and seconded, uw meeting was adjpqtned. 

Respectful! y submitted, 
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Eli~tibility Criteria 

U'1e group of empli.lJ.®i as deil'f'ied belo\v is eligible to: tecdvd Stantwd R$UJ\wards: 

All attive LibertyView:¢i1ii?lt)ytie;i'or Liber~yVie'.v e!U1P~QY~-~~'-9~ll.~i:W¢1'-~f:?.!J~il\:rroo, as.of,the 
Grant Date, excJuding aHManagil~g Direetor:S, Sfmic;>r.Vke PtesideiitS; er11ple>yces on long::-terill 
disability on the Gr-?-n.t Date or notified prior to the Grant D~t~,()fthekpcocHng:terolination. 
employees who notifY the Fim1 prior to the Grant Date ofth~ir tdnfiin~tiqrt \Vlth the Fbn1 or thejr . 
intent to tcnninate employment w.ith the Finn; and ()ru:t-titne hourly employees. 

Furthermore, ifthe number.ofRSUs calculated in accordance With Exhibit C results in fewer · 
than five RSUs being awarded for an eligible participant, ihen ~~~h-~plolrfiClpailtlViL} nolonger: 
be considered eli~ible to receive an RSU award_ Bonus.,:eliginli! ·employees whO do not receiv:e a 
bm'tuswin not rec,cive an equity awa_rd. · ·· 

r2 
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·ltxamrrc 

.2007StandardllSU A\va:t·dJ .• evels 
AH eHgiJ;,:\e.et;trpi&}'Ms \VHf~e-a\vardcdJ<SUs untler tl'r<dnl>as ofthe Grat1t Date. '':rt'i¢ p~frl6itl:>f · 
cotnpeJlsfitiol.l'Pi.!Y<\b]~.i~ ~SUs wi)l.be the val ®·,det~nttinc-dusing 2.007 Gompel:iS~ttiO"h1 as. · · ··· ·· 
defined b'elowand theStaudard200TS'fook:Coin···one1it~sn. ···:. · · · 'TMJl hel:Oiv. 'The:nm:nber·o:f 
RS:Us. aw~td¢d·Wi}l be bttsed o.~-the db sing prl~~~fth~ Cd=~$t6tkt;:on .th¢ Qt~i'P~t~: . . . . 
discounted by-25%. · · · . . .. . - - . 

These RSUs will vest 75%on November 30, 2Q09 and 25% on November30,.20l2,.unle~s 
or.herwise provided in Exhibit D. RSUs will convert to .$b41'~·ofCop.mlo:tiS~ildc,_~h*h•\-v:i:Ilb~ 
issued withoutt$trlctlons on Novemher30, 2012, 'tl!tiesiothetwise•provid~din Exhioh D or 
Exhipif~~ . 

CONFIDENTIAL 

$75;000 - $99;999 

$! 00.000 - $199,999 

$200;000 - $299,999 

SJ(}O;OOO -$499,999 

$500,000 -5749,999 

$7)0,.000- $999,999 

.$1 ,0()0,000. $1,499,999 

s 1,500;000- $1 ,999,999 

$2Ji00,000.- $2;499,999 

$2.500,(}00 and up 

A!fioull,tU.£~'601. C(!wp~!J~rioQ 
1\Avard¢d in. RSlJs 

2.3% of2007 Compensation 

$2;300 plus. 6,9% of2007Coriipcn5ation 6ve.t.$100;00J} 

$55,200 plus 1:3% .. of 1007 Contpensation over $500,000 

S l ! 2, 700 ptus 28.7 5% of 2007 Compensation over $75{)~000 

$192,600 plus 36%of2007 Compensa:tion over $1.0 million 

$3 72,Mllp)us 42'~ .Of2001 Coriip~nsatii)u.Pv~ $l:S mUlion 

$5.82;600 pitts 48% {)f2007 Comp¢n8ation over $~;0 iiUlliO'n 

$822.600 plus -54% of2007 Compensation over 52:5 million 
.. up to !I n'u:ixh11l,lm of3(}% of20Q7 Compensation . 
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Thrmiimtion lhovisions - Standaut Restricted StO'cktJnits 

r:vcnt 

v\>!untary 
Ttnitination 

lnvolunt;try 
Temlination 
with CauseJ 

!tWO lunUJ.I'Y 
Tennination >A'tlllOUl 

Cause 

Full Cuxeer 
Tt:rrrrin.ation

4 

De~:ih, DiS;tbiiitl', Cir 
Termination for 
Select' Govcmri::ent 
Service' 

CONFIDENTIAL 

Principal Porliilu 
(Untlisi:<.itll1tedbaile peitfibtl of award, 7$%} 

Forfeit entire ~PrincfpatPoriioil if reiririnaiion 
<lCCui-s pri(lrio NriveniberJ0,'200!l: 

:~~~:ri~~~tl~t~~~~i;:;~,::~~~~!d to. 
the PritidjXII P!J'riiott'~.t~~sC:h~~til!ld.p~yul¢Iit 
date-, provided no O~ti:imentm A.ctiititl through 
the payment d~tc o&~>:vernl~~r ;J(j;<'lO 1 :t 
Forfeit entire PrindpaFP6rlioa 

Participant is eniitled \1) entire Principal Portion 
on the whcdule<l paymetit ti.ate. pmvided such 
pani~ipattt signs al{dc.~ Agt~~ment~g .do.<;s 
~:tot.ettgage in 0()tri¢¢n.W:J Ac(!V;i.ty ih:rottg}l til.¢ 
p:r)nnc~tdate c;;f:No\-~,ib~yiio; Z0\2. · · · 

Volunmry Tcnniriation 

Participant il>".~ntitled to eni:ir¢ Prii1£.ipil1 Poiti(lit, 
provided no Competitive ACtivit/ thi<:nigh the 
end of the fis~lqtianet'~rie yc~ full.Owir.g the 
ICnllination date and no Detrimemall\eth'i.ty 
through the paymeni date. · 

lnvolunmrv 'fcrminati011 without Gause 

Participtm\ is entitled to et~tire .Prluc:ipal Portion, 
provided no Detri!ncntal Activity through the 
pa ynic1it· dli.tc' . 

For both volniltllfY and' involuntary remiinntions; 
the payment dat.::.is Nove~er30, lOll. 

Entire P.rincipal Portlcmi!lln:reqiately vests and 
shares are issued 30 days fuilowi"g the 
termination date ... 

14 
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G'ross~up l>tirlion 
(P~t'tioii:;¢Iatef:! ~q~ di~ount, ZS%) 

Forfeit entfr~ Gross-'up Portion iftennimitiotl. 
oc<..-urs pri¢iitO:NWernber·~O·; 2otL 

Forteit entire·Gross•u.p Port.ion if 
termi:natiQI'I ~c;ufs prior to Newcmbt,"T 3fi, 
4012.:. 

Vofimt"ary Termii1ation 

Partici~ is emitled to entire Gross-Up 
Portion, provided no .CoropetitiV:e 
A~tiVizy ihrou~hhe end ofthe fiscal 
quiirtef. oneyeii'ifO:flowing tbe 
tenrunatioil d'ate· and no Detrimeniill 
Acti\<itythtollghthi: payment date. 

luvohm1atYTerminaticro.withoutCause 

Paiticipifnt is·.eri.iiftl<ld to entire dToss-Up 

··:~~~:::~~~~~~:Unefital· ActiYiiy 

:.Ht>t l?.otii 119I~nt.tcy a~ in,volurJtarY 
tel"nUniltians; thep:a~mentdate is · 
Noyembet 30,.2012'. 

Entire Or~ up P~t#9n inu:nediately 
ve.sts, and:sfutrt;:!l.a~ iS$llecl :m days 
fo.llo":1n:gmc t~a~on c}:rte. · 
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F.XlllBITE 

EHgibiHtv Criteria 

The ~oup of en1J1loyees as defined hciiow is eligible to receive Seiuor Vice President RSUs: 

·~=~i~~:::£:!~~~~:::~~:~~~= 
Vice; 'Presidents'' or "'SVPS''} and i[~il;i~eyV~eW SVPs on l~av~s·ofal:)si:p~e tiS oftbti Grant Date, 
excluding empk>yees ou long~tenti ,disabiii:tY on tfie Grant'Date otnotified pti€5r ttl the Grant Da:te 
of their pending tem1iuation, a,ud emplpyees whq notify the l<irtn prior to the Grant Date oft heir 
tcm1ination with the Finn or their intenuo termimite employment with the Finn. 

Furthermore. if ihe number of RSUs cak:ulated in accordance v.rith Exhibit F results In fewer than 
Five RSU s being awarc!cJ lor. an eligibl~participant, then supbo<tpa.i:ti~ipa,rtt wil! .. no lqngcr be 
considered eligible to receive an RSU award, BOI\us-eligib.le ei;Dploy~e.,<; who do 1ipt receive a 
bonus will not receive an equity award. 
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EXJUJ3ITF 

2007 Scuior \i ice Ptes.idei:it A>.va:rd Le\rels . 

All eligibh;BVP employee~ wHt?eaward~XlRS'tJs~tticl\:!tUt~:SfP'asti:f:the Grant Date; nic 
r>ortion of¢onipeilsatio11 pa~le)•1 'B,.Sl)s will b~ (li:e y;;~l,u~ qyty.l:!JllTIGdu.sing'2{)Q1 . 
Compensation and ihe 20.07 SVP Stock Comporieht !guri'Hyaty]fl.b1.e"beJq~\( The nt.unb~ ofSVJ!: 
RSUs awarded wiltbebased on the:dosingprice oftheCommoitStockon the Grant Date, 
dist<ountedby 25%. Tlw SVP RSUs will vest 1$% on NQ"Vt;!lii~~r 30~ 2069 ru'id 25o/6 on· 
Noverither 30; 2012; unlessdtpeJ:\Vil;e prqyi_5ied in Ex:t]:ibjfG. ~US.,viU 9.opvert to s!mres of 
Cot·nrnon Stock, whjch will bc·iSsucil without restrict1ons on November jo,.20l2, U.n'lcss 
othen-vise provided hrExhil:lit(lor. e~b.ibit K. . 

Compensa.tltin Range 

$100,000 ~ $199,999 

. $200.000- $29').999 

$300,000 - $499,99.9 

$750;000- $9'99,999 

S I ,000,00()- $1,499,999 

S I ,500,000 - $1 ,999,999 

$2,000,000- $2,499;999 

$2,500;0,00 a.lid Up 

CONFIDENTIAL 

Aitioiirtt ofi:007 C61nperisatifin 
Aw~I:(fucl;tn R:Pr.Js. 

2c:3% of'2007 Compensa.tion 

S2,JOO plus 6.9% of2007 Compensation over $100,000 

SY,200 plqs 11.5% of2001 Corppensarion over$200,000 

$34,500 plus 1.8Ji?75-% f)f2007.Compensalion qver $:30<}i000 

S 129;375 plus40.i5% of20()J Coinp~nsation over $750,000 

$240;0o()~plus 41% of2007 O.m1pensation over $}.:0 million 

$450,000 p)lls 54o/~ of2{)07CompenJ;ation over$1.$ million 
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Volumary 
Termination 

lnvolu:ntary 
TcrminatiQn 
wiihCausc 

Involuntary 
T erminntion without 
Cause · 

FuHC;areer 
Termimltion 

Death, DisiJbility;·nr 
'i'erminatiqn for · 
$elect Govcr~nt 
Service 

· Tetmiriati~•il Provisit.ns - S.:!nior Viet: Presidettt Restricted StotkU:ilfts 

f'rincipalPor.tinn 

(Uudiscotrnted base port! ott i3faw-att;l,. 75%) 

rorfcit entire Pri.ilcipal Portio!llf.t¢1}t)it1ation 
.otcun;.priorto NovembQdei, 2~®. 

lf t¢r'tl)ii~~titm. ooqU-S aft~ Novetrlb~r30.-:Z009., 
Iri(l:ti~ip'iuit.i!i.,e.iiti!led to .aU ·of the sh~ielattd ·w 
th¢ P:rili~il;!ill Portion Q~ttMSii:hedul¢tkpayn~nt 
date; provided itoDettimetitill AcliX4t}' ihfougb 
ilii: pit yinufit date ofNovctitbCi' JO; l{f!Z: . 

For.feit entii·e Ptln~paiPortion. 

Participant is cntitleu ro entire hincipal ron ion 
<:>n the scheduled payment do.te, provrded sJl¢h 
partic)pmn signs a Relensel\.l,'!<=e~ntand 4:oe!l 
. not.cngagc ·ip P<:t11tn~n~al ACofivi~i.hrongh tfie· 
payrneil~datc qf-N'():VCP!~cr a.o, iQ12. 
Vo!untarv Tertninad(m 

['articipanl is entitled to 'eruin: l'tincipal Portion, 
provided no Competitive Activit) throughtbc · 
.:nd of tlk lis cal qua1ter one yttar foll<m;iitg the 
terntination dine und no Detrimental Acti't>ity 
through the payment date .. 

!nvoluntarv T•.:m1ination without Cause 

Participant. is entitled to entire Prit!cipal Portion. 
provided no. Detrimental Activ.iiy through ili~. 
paytnent date. · 

fttr both voluzit'ary ana invp!Jinlury temririati9~. 
the payment date is :NmccmbcrJ4, :i{i'ti · · · 

Entire Principal Pomon immediatelY vest~ !!.n:d 
share!; are is~;1ed 30 days f~llowing the 
termination date. 

Gro.<;s~up l~ortioo 

.. (Po:rti()l);reli!te4t?~~SC()U~t, 25%) 

Forfeit entire <$i'Q!!S"UP ;J?oi:t~ottif rem1h1a~ion · 
OCCt)l'$ pCigf ,t(j~~Vt)•mP~r J(}~ ~{)1:?. . . . 

Forfeit cntiroGross•up .(>'O.ttion. if 
tcnnirtaticm:. occurs pntlr to Novemlx:r 30, 
2011 . 

Voiumarv:Tcrmimir.ion 

PartiCipant iS ehtitlM to·entire Gross-Up 
P.O.rtioil:, provided ncr Competitive 
Activity thiol!gh.the. crid Of the tiscal 
qual·t.:r one yeai followirig.thc 
tennination dine and no Detrimerital 
Activity through the payfneritdiue_ 

(uvoiU'!Itary Tcmtinatioil without cause 

Partkipam is'elrii.tle'il toc.entire Gross-Up· 
Po moo,. provided no DetrinierulilAdtivity 
i:hr:Ui:lgh the pay~Mnt dafu' 

Fer'l:!oth voluft.,ary ~114 i!lv<>l!J!.ltary 
t~h)ati~n5., th~ pa~:meJli gate is 
N~enibet 30; i!,OU. 

Entire Gross-up PortioniriirilCdiately 
vests. and shares are jssued,30 da)ts 
following the.tel'lllin~ticm date: 

Capitalized tenns 11ot detined in this Exhibit G have the meaning assigned to thetnon Exhibit D. 
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EXI:Ii8tr fl <~.-• ..... 

Ellgibility Criteria 

The group of employees as deftn:ed below. Is. eligible to receive Managh1g·Direttot RSUs: 

Ail active Lih~rtyVie\li · ~tiJ:plqyeQi Wi~lt~~orJjo'qtt~'tH1e o:fM~p~ging Pi~~ot1 ~e,~!@!y1)ij:uigi:ng 
Director, Vice Chatnnan, or such otller'COrpQt:tte title eqpi\'lllentto MttnagirtgDitectot of 
Holdings or Lehman Brothers l'nc,, ~·~¢t.emlined ;brHqldings ·or kf;hll'l.® BrQthers Inc, 
(hereafter referred to collectiv~lya$ ''M&t1~girig Directors" or "Mbs'') an(l'LibertyView MDs on 
leav~s of absence trom the Flr.ni as oftM Gtant Date, e.''{cluding nori-Bo'a'r(l Exec11tive Cotilrhittee 
members and Executive Otlic~rsas required Jot SEC reporting purposes; employees on lOI'lg­
tcrm disability on the Granl Date or 119t~fied prior to the Grant Date ofthei~ penciing telll1ination, 
and employees who notity the Fim1 pri~rto the Grant Date oftheir tcnnination with t4¢ Firm or 
their intent to tem1inate employment with the Fitm. 

FtHthcrmote, if the 'number ofRSUs ealci:iJated in accordance \vJth E*hibit hifwlts.in :fe~~f than 
five RS'Us being awtiJded for an el1gihlt participant. thct1 suchlil)artic~pantwill:nblongetbe 
considcrt:ci eligible to r!;':ceive ~n RStJ award. l~onU&-.e.Hgihle enjpioyees whp:cfo not re,cdve a 
bonus wiU not rcceiv(}an cquitya\var(i, 

18 
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. EX:BIBIT I 

2007 Managing 'Director Awiil'd Levels 

A II eligible MD empl<:>YeGs witi :be aw~det! .R;SU$l!I1Qer :ttr~ $[.~ :a$·9frlio;:. Gm.nt bat¢: i'h~. 
port ion of compensatkm pa~bl:~ hi Mp .~Us \~~ll be:c~l¢U:t~~!irf3 P.a$,~ (Jt1 ?.QO.? C~i'lfl)~~ti?.ri 

. and the 2007 MD Stock Con1ponentSu1nrrlary Tahie" Then\:ntibet·ofMD RSUs awarded w.fll he 
based on the closing pric~·Pftb¢ Cp,mn:ron StockQ~rthe Grn.rttDlJ!e,.,di~~unte<l hy'3Q%. 
Il1e MD RSUs will vest 3$% on.N0v~mber 30; 2010 and ·65% 611 NoveiUber30, 201:1, unli;$~ 
oihet"Wise provided in Exhi~it J. ltSU~wHl'convertto s~·s:of.Co~1on Stock, which Will be · 
issued without re.-sttictiol'\S on~~V¢tntJer.JO, 20i'2, utdess. mh~ise: provided in Exhibit J J>t 
Exhibit K. 

so -S99,999 

SlOO.OOO -$199,999 

$200.000 - $199,.999 

$300,000 '- $499,999 

$500,000. - $749,9:99 

$75<);000- $999,999 

$1,000,000 - $! ,499,999. 

$1.500,000 - $1,999,999 

I 
$2.000,000 - $2,499,999 

CONFIDENTIAL 

Ai'houlit of 2007'Compensation 
A1.v?Iqeq mRSIJs. 

$2,300 plus. 6.9~~ of 2007 Compensation over $100 ;000 

$9,200 pl\ls 113% of2007 Cornpens;ttion over $200,000 

$34,500 plus· l8;6&.75%.of2Q07Cqmgens~tion over $3'!}0~000 

$504,000 .phLS 67:2% of 2oo7 Conwcnsation over$ L5 uullion 

S84Q,OOQ plus 72% of 2001 Compensation ~)Ver $2~0. million 

. $l .400,000 plus 7~% of200'i'O;,mpcnsation over· $2.5 milfiQn 
. tq a max .0(51J'/.) of4007'Conljlel1sation 
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F,vent 

Voluntary 

Termint1lion 

Involuntary 
Telmination 
with Cause 

liivoluriL"lty 
Termination without 
Cause 

P!Jll Career 
Tem1ination· 

Death. Disabili'ty; or 
Tcnnination for 
Sck~;t Go~:ernment 

Service 

PrincipalPortion 

(lh1dis~ornttei1 base pottii)n o(ai.V";lt<t (W/a,). 

Forfeit entire firi:ndpat P'ortion:;ifJerminarioo 
oc~;:urs prior Jo Nove:11ber 3o;.ZOt(). .··· ········ · 
tf'tunitination occurs a:fter No'/embi!r 30; Z,~HJi 
~:i:,'ticipai1tis.entiHed tg 50% ofthc.sl)a~~r¢l~~eiJ 
to the. Principal I'ortion on the sch~4ti<f:pai·mcn~ 
dale, provided no DetrirtiC1i:talActi~ity't'i\t;Otiifi · 
the p<~ ymentl'i,ate o fNov~.ru!Jer ~0. ;!.bj2. · 

Forfeit entire Principal Portion' 

Participartris entitled ti) ~t4'e Print;ipal'Potti~ 
()1\ ~he scheduled pa,ym~ntdatt!; .pttividL"d:SijCb 
parti~ipsnrsigns a Ri!leasc Agi·aet'llerlt and·.does 
not¢:i~cin :o¢ttirltentat A<!Jivicy i.fuou~n the 
:pa:yiniciitidate"ofNo\':i:rilber' J0,.2n'f2'. 

y~iltiritm:y 1'ehnina'\.l_Q.n 

Panicipant is entided to endn: Prindpl1lPor:tiQn, 
provided no ();Hil!lCl'itive Activity ihrough t.he 
end of the fiscal quarter one ye-<~r following the 
terminatifm date and no Detrimental Activity 
through the paym.::nrdate. 

lnvolurtt-!l[Y_Termination·Wi.iJ.teJ!J C3l.JSe' 

Partid!!ant is entitled to e.ntire P.rin(lipal P~rli~n1 
:pru~>id<:d no Qctrirnental A~tivity thr\)l.lgbil"~t;: 
.l)ayment date; 

For bt)th yoiUh~ary:~n4 .il1votunmey ~r.mmari~JS, 
tllc pa)'ment dat~ iS' Novemh(:r 30, 2012. 

Entire Priacipal Portion in:mwdiatelyv~ts· and 
shares are issue.d 30 days.follpwing ~ 
termination date. 

Grilss.cup Porti9n 

·(Portion r~Jited to di$to'\mt; 3Q%) 

ii.9rtl:it~~~1ir~ Ci~c:?~ll'¥!i.·Pqt:Up_~ ~r · 
•·i~i-ti.on.o¢\<:lifs.pncyr.~Q·:i\{!;l:v~ml;{:r 30.; 

f'()rfeit el;itir¢ Crre!sMip l>.ortibn if 
.tctmin.ati<m oocurs prior to Nov.¢:mber.30, 
2(H2: 

Y.9it~.n!i!o:_I~.!llil'ia~J.Q~, 
ra:rti,cipant is cntit!~d ·to entir);:· atoss-Up 
Po~i<'>JJ, _provide.{lnoCi:ITI)p;:~itive 
Acti"t-'ity through the end of the .fiscal 
Q.tiaqo. 9nc year foJlc.~\if~g.!U.e: 
te<l'ninarion date andno betr:1ntental 
Acti\'ity through the payment date. 

lnvohmtarv Tcf!)lir;ati,<n:i·Witltotit Cause· 

Partrcipant is jlnt~t'l;~d .fo entire @to~4Jp 
J?()trl<»,1, provided no .l)etrirmffit.al Actiiicy 
through the pa)il;l'len:t~a~, 

1~ or oo th voluntary and irivo luntary 
terminatiOns, the pa}.'lilentd1ne is 
November 30, 2012. 

.Entire Gros~up.Portio~ ~a~ly 

.vests, aud shares areissw:d l<i days 
followmg the tertninatiqn date, 

Capitalize-d tem1s not de.fin.ed h1 this Exhibit J bav.e ihe nteanirtgassignM to them on Exhibit D. 
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'Following.a.Cl~at!$,9 inCqntr<ll (a~.d~:fitt~:i!J·tll~ SW)~ ~x~t)pt t<Ytb~;~J.,'tent!ha:t. @P;\yii.1Jgqt}iPJitmg 
the provisiorts under theJe1n1s 6ft he RSU A\.vazx,I ~-gre¢riien~ that -sp'ecify that; R$tf.s"'vouW othenvise. 
vest earlier or be tbtfci ted in the event ofD:et&rtenta.l ActiVity, Tenriination \vitli Cause or Vol1uittry 
t.enn ination or otherwise undedhe .RSU Award Agreement, all RSU$ (Pdncip<i,i ;:~pd Disc!}v.nt-porti:ons) 
shall vest uprm the later of (x) the 18 l:i:lontJ:l anni\ten;£U:y q~t~ follO\vrng a Cpruigeiri G.~nt!!PLor ()}a 
date determined by the Committee thut is within 15 days ofthe November 30: of1he Fiscal Yeat 
i_mmedi~t_ely (()llowingthe Fiscal Year jn which Uw Change in ControlQc;t;ttJ:S(sucl:ll~tet~atc~ the 
·'Change in. ControJVesting Date.,). 

Additionally, all RSUs shall hecorne immecthnely vested irt; the evenr:ofanyinv<itunt-atY:t'emination' 
without Cause following a Change in C()ntrol occ:umn.gl?riono the Chang~ ih Con~T:Q(V~sti:ngD~te. 

Deliverv of Shares 

Following a Change in Control, except to the extent that, and •vitboutH.nthingtheprovisions undct the 
terms of the RSU Award Agreement that specify !.hat, shares would otherwise be delivet¢d e;u-lier 
thereunder or R_SUs are forfeite-d due to eng4genwnt in OetrirnentalActivity, Tenninati(!rt-with. Cause 
-(1r voluntary tennitiation or otherwise under the terms ofthe RSU Award Agreert1ent; shares with 
respec-t to RS Us wH I be deliveted on the Cha.1ge in Control Vesting Date~ pi:'!:5vided~ tb'~t-.in-the (!venr.of 
Temtination for:anyreason ofh(!r than deat1vor.bi~il.ity oqcttrring aft~r_a Changein(:otiJrpi·t>ut pl'j:or 
to ihe Ch~tn.g~ in O;mtt:ol Vqstin,g D~JC, snar~ W'ith respect_ to thtm veSt~p R:S:T;Js.\\illll).e'-d~livered tipon 
!:he earl iei· of( x) the end oft he fiscai quarter one year follo\ving the te'rrriirtation. date ot'(y):the Change 
in Cor)Jrol Ve:';ting Date. . 

For purposes of this Exhibit K, "'Fiscal Year" shall me<til Deceinber l through Novejtiber:30 of the 
relevant calendar year. 

21 

. ·: 

CONFIDENTIAL LB 010322 

FOIA CONFIDENTIAL TREATMENT REQUESTED 
BY LEHMAN BROTHERS HOLDINGS INC. 

LBH I_ SEC07940 _ 027232 



L.KltMAN llROTif.ERS f1of.J):tN'G8 I.Nc~ EXECU:FIVE.JNCEN1if:VE ctil\tPENSATION 
.. PLAN {F/K/ A SflORT'-1l'JiR'M'~~Cl)::f:iVE CQMi>F4':fSAJ'JQN' PtAl~} .(AS P.'ll.()t:<)Sl.D'l1) 

1. PURPOSE~ The Pl;l,l:pQ~~ Qr the Exeputive In~ttiv:e CQmp~.-l!?atiQn Plmi{Ht~· ''Pf~'} 
. i~ to advance the. iriterests of Lehtn~n Brothers Holqing~ Inc;, .<.t J.?.¢l~wat~ corporl,llion (~¢ 

'"Company"'), and its stockholders by pro.\oiding incentives in the fonn. o.fperiodic bonus awards 
to certain employees <;~f the C<lmpitt)y an9 a;ny of its subsidian~s 9r,pthe.rrel<!.tedbusiue§s u.nit~ Q.r 
entities {'"AJfiliates'')jm:Huilin:g:rhos~ v:ihb .contribute signlfi~<i!iliy::td tl:ie $.ttate:gi¢ a,jld lohg'-tetri:t 
perfonnanccobjectiYe§ an'cl:growtl'i o:f'thc. Compmw aA{}il~ t.Xttlli~t®~ . 

l. AJ)M1NlST:RA:tl0N. th.e 'Plml shall he. ~dn~i:lt$t¢r~<l ~Y. the .cbn1p¢ns~ti® and 
Benefits Committee of the Boatd' ofDi.reetots (the ''Corntliittee"J, 'M· such conunitree 'is ftom 
time to lime constituted, The Committee may delegale its duties and p9we~s in who!~ or.in 
part (i) to any subcommittee ihereof consisting solely of at least two ·~outside directors," as 
defined under Section 162(m) of the Internal Revenue Code of i986; as amended (the ''Code"), 
or (ii) to the extent consistent with Section l62(m) of the Code, to any other indiviqual or 

·individuals. 

The Committee has all the powers vested in it by the teiJ.ris ofthe Plan set forth lierein,. 
i;>uch powers to include the excf.usiye auth01ity to select ,the e;.~plqy~s' to be grant~ l)pn).is, 
awards ("Bonuses") under Hw P(an:,JQ det~nriiiJG. tl)e. si:i.t't an<! t~i'J;n$ oft.he Bo,n:u~d:O b.e man~ to 

~~~~e~1~:~~~:).~ t~e~~~~y·~~~b{:.~0o~~~)~~l~~:!~~a~i~~5~onb~~~:t~=~~w~:~~~t·•:· 
any modifi~ation which would iiicrease the amount oLc<:>tnpenSa.tioo payable to a ~·covered 
Employee:' as such term is defln¢4 io Section 162(m} of the Code}'. to ditef1tlihethe tiow \vhen 
Bonuses will be a\varded, to establish perfommnce objectives i~ respect tt::i Bonuses and to 
certify that such performance objectives were attained. The Committee is atL1horized to interpret 
the Plan, ro establish, amend and. ryscind any rules and regul~tiot1s rel::rt:ingto the Plan. and to 
make any other detennintitions>.that it, deems tiecessary. or desirable for the administration of the 
Plan. The Committee :may oo:n;<;:pt any 'defect or s,upply ~lY 9mis~iori q.r rt:::eo,nc;He MY 
incoi1sistenty ir) the P-lan in tlie rriru1n~t and to the extciit die Comntittee. deems ;net;esS:at:y or 
desinibl.e to carry it iutG eff~c.t ;AnY d'eoi$tOn of the-. Com:m:ittce in tOt!' luierpr~t~tiqn "and 
adrriinistrtition. ofihe Pl<tn,, ·.as ~~bed herein, shaH li~ \vttJlin :i~~ :~9J~ il:i1i:l ab,$i::ilnte 4jscretion · 
arrd shall be fhial; coiichtSivcnmd binding on all patties concerned Na,memb-er dfthe C<>mtnittee 
and no officer o;f the C'..ompa~lY $haU be Jiable for anything don~ or 9'!AiJted lq ,b;e done by J)i:m or 
her, by arty other member of the Com!:nfttee or by' any officer oftli¢ Compil.ny i,n oonneetion with 
the perforrmi:nce o·r duttos under 'the Pla1h except for hi's or her ¢Wtl \~Uful rrti'sconduet or as 
expressly provided by statute. 

3. PARTICIPATION. The Committee shall have extlt1Slve p.ower (e.'Xccpt as rnay be 
ddcgt1ted as pennitted herein) t() select the employees of the Company and i;ts Aftnia.tes who 
may piu1icipare in the ~!an and j;lc gra.nrep BotJ:trse,s til'td!::t the Pl~n rPatticipai:t'tS')~ provided, 
however, J,bat PerfonnatlCC Bo-nus¢S (as~ defined below') may ·only "ire:.~ted tp; rrtembers of the: 
Company's Executive Corq:mittd~ (pnmy $ucces~or ~J:it.iJyofsu¢.lLrip~it1i~eJn a¢t;Qtdai14e \Vit~ 
subsectioi'l'(c}below) andotliflt.~t1ai?;ing Directors;, at the Ct>n:t:P~Y·, . 
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4, . BONU$ES UN:plt'lt ti~.E Pie.AN: 

(a) rnGcnemL The C(),mrnitt~e :>hall det,ermJne·'the amount of a Bonu:s to be granted 
to each Partkiparit iri accordance with sttbsettions (b)a.nd (t) b~low; · · 

(bJ S.uindard Bol'\uses, '11le Comniittee may in its discretion. grant to. a Participant a 
cash Bonu~ (a "Slandm::d Bo~rus") in the amount, and pay~ble at the t1l:ne~ detennlned by the 
Co mini ttee or its delegate h1 its discretiott. The•ruuo~:~J'lt oN~ Pfu't!ci'pai:W$. $tan<li;tt~Flil:O'!ii:$',n)ay M 
based upon a~1y criteria the Cotrnnittee \VIsl'les to consider., inclui1ing :btit not lintiteil to the~ 
objective or. subJective~ P¢tft;)fin<in¢e of th~' l?;titic~P.M~~ \~.it CC>rnp~ny or any; l):U.Pmtli~ ():r · 
division thereof. 

(c) Pcrfonnance B.onuses. 

(i) The Committee may in itsqiscr~~ioil a~rg~ tJ. lJ()I}~ to a.:pafti~ipapfWP:o it 
reasonably believes n1ay be" or rt1ay· become a C6Vered' Entployee (a ''Petfonnance Bonus~} tot. 
the taxable year of th.e Company ·in which s~lch Bolltls w9li~d_ b.e d~"'ctib 1~. under .the .term~ auel 
conditions of this subse¢tiot1 (c). Subject to clause (iv) of U\ts· :Section 4{¢), the arriqtfu~ 9f a 
Participant's Perfei:ntlance Sonus sh:a:fl 'be an ainouut: det¢rtJ-lihahle .. from :written perfonn.ance 
goals approyed 'QY t!re ·CQti;nniWe¢ \Vjijle fh~ Olt\CQ!)le is s~l?sttu:tti~ly unqe~ill and no m*r¢:(h~ 
90 days airer the: comnieticement of the j>eriOd to whU:hjheJ1(;}tfOnnance goal relates or+ ifless, 
the number of days which is equal to iS. pe~"~;t::nt -of th~ t~iev~t perfotJJJance penod- Ti'l:e 
maximutn amount of any Performance Bonus that may be granted in ariy given fiscalye~ silall 
be 2.0% of the ~onsolidated incor;ne of the Company and its sub$idiaries before taxes (as·siated 
in the Company's audited tin~ncial statements) for the fiscal year m rc.SpeGt of which the 
Perfonnance Bonus is to be paid. 

(ii) The amount of any Pcrfom1ance Bonus \Viii he based on obje!;tive 
performance goals established by the Committee using one or mote performance factor$' The 
performance c1'iteriu for Perlonnance Bonuses. made, ti1jrler the Plan •.v.illbc based up~n one or 
more of the f6Ho\virig cdt~ria: (A}before or afi:er: tat n~f incqtne; (B) ¢amil1gs ¢i sfiare; 
(C) book value per share;(D)sto&kprice~{l3).retumottStockholdehCequity('attangl:b1e eq:l'iity)~ 
(F) expense xnanagem~nt; (G) 'f9turn on invesm1e,o~; (J;i)'i:r!.lPtoYe;mertts in c~ital !)h:!;tc;ht}i; 
(I) profitability· ofan ideritil}ahle businciss-unit ot prqdl.¢ti{I)b¢fore (}r ij{l.~t t~ protlftriargins; 
(K) budget com}:mrism1S; :(C)tot~l n!tiun to Stockholdcr$j (MJ economic value. added; {N} 
revenues. sal.es or net: revenue~~ (0) op:er:iti~g iitcoJiie; (P} cosci; (Q) cash floW.; (R;) working. 
capital or (S) retum on assets. 'The foregoi11g criteria tnayte1afe tdthe Company. one :or more of 
its subsidiaries or one or more qf its divisi9ns or tmits, or :my combinat:ion ofili.¢Ioregc.ifug; .a,PQ, 
may be applied on an absolute basis and/or be retative to <;ne or miJre peei' group c6ri1panies ot 
indices, or·. any cQmbi ilati{Jnthereof,. a!) rhe Commit(~ sl~all dS~te01lit1e... I:rl;:adqiti(ln, to fP,:e-d.~~ 
consistent with Sectiont6l(m),.M ~he Code1 the. p~tf9iii:umc~~ goafs 'i)iay pe calc\ll~ted wit&oitt 
regard to extraordinary items. 

{iii) The ColT.uniti:ee shall dete,nnine whclh~ the perf()nnan~ gc>a,ls have· b.een 
n:Jei with' respecttcHitiy affected Piut}dpant arid, if they have, so certify and asc6rtain the amount 
of the applicable: fSerfonnance Bonus. Nn Petfon,n(ltl'ce Bonuses will be paid tmtil such 
certification is made by the Corirrnittee. Paj111eni ofPerronnance Bo·nuses ~hall be niade in c:aSh 
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and/or in the forrn of equity.hased a\vards ut:l!ler: oti~ (!fthe·Comp~y'k ~qtiityinc(!n~:ve plans~ as 
detcn11ined by the Committee in its discretion: 

(iv) The provisions of this Secti<ln:4_(i) shalt be adnliniste:ted and i11tetpreted in 
accordance witb Section 162(01) ofthe Code' to en$11re:fhe d¢dt~ctibility !:>Y· ti;l'e, CQn1P_aily qr its 
affiliates 9f:the payment ofPerfortnanceJ!.onuses. · .. · · 

5. UESl(;;NA1"'I:QN OF 8.'E:NEFfCIA!t¥ .Jrf 'YA"Rl'ICIP~~T. 'ifhe,:Colru1dtt¥e: or its 
.delegate shall create a proccdttre whereby a Parlit(pafit may ti 1¢, :Oti a f~nn. tQ b¢ ptovl.]ed qy tlie 
Commiltef!, a written el.ec:tkm designating one otn'lote \Jetreficia:ries with respect toth:ef·atrtoutit,, 
if any, paya!Jle in tbe event ()f the Participi:J.l}~··s 4~<\t11. 'li,le P~ic;ipant may amen4 such 

. bei1eficiaty desig;laiiort ili \Vriting at any time priot t9· the Pafti<;;iPM~'s· d¢hth~ 'Vithout tM co.t19en'. 
of any previously designate.;I beneficiary. Such designation: or amended d~signation; as .the case 
may be, shall n.ot be effective unl~_sandl}ntil t;t.!Ceiyedl;J,y.t,IJc<;lulyal1tllo$~n;:p~~t~tiv~sof 
the Comntitte.e or its delegate pnor to the Partiiiipant~s:. death. In the ab$~h.c~ o( c#lY ~l:i­
designation~ the amQunt payabl~. if anY• ,shalf be d.e:Jivered to.tb:el~gal. rept~senfuiive o:fsuili: 
?artidpant;s eState. ··· .. · 

6. lVliSCELLAL"ffiOUS .ftROYfSIONS. 

{a} N9 employee or other· person shall have any .ctafin dt tight .td be paid .~i: Bonus. 
under tbe Plan. Detenuinati.ons made })y tbe Cqmmi!te~ under the PlM .~ not be tllJitorm and 
may be made selectively an:iong eligible iridlviduals Linder the Plan,· \Vhether or htit 'SJlCJi elig1ble 
individuals are similarly situated. Nejther the Plan n<>r any a:ctiot1 taken hereunder shall he 

.::~~~.~~e~~i;:ii!r~:~.·~~~~~~o~r:l~i#Jkt~.:!!i~~~~.-~d=i~!~e~:e~:;:~r:~1::i· 
or perfortnq.nce of s~niiCes QY any :Ptrrti¢ip~tltat any .tim~ and for p.ny ~a$011 1s sp~~t'i;c1l,liy 
reserved to the•Company and its Affiliates, · 

(b) Except ~ts may be approved by tl1e Comtnittee, a Participann rights and interest 
under the Plan may not be assigned or transfen:ed., hyp()ihec.ated qr encumbered in whole or iiJ 
p<lrt either directly or by operation hy law or otherv.rise. (except in the event of a Participant's 
death) including, but not by way of limitation, execu~ion, levy, gamishment, attachment. ple.dge, 
bankruptcy or in any other manner; provided, however. that, subject to ap,plicable law, any 
amounts payabl~ to any Participant hereunder arc subject to reduction to satisfy any liabilities 
owed to the Company or any of its Affiliates by U~e P.articip@t. 

(c) The Committee shall have the· autlmrity to detefn:rine iu its_ :sQie ·9it>c.reti6n i;J.le • 
applicable perfQrrnape~ period ~::cll!:ting (o an-y B.qn:us; provi~. ho.w.~ver~ that any 'sl;lcli · 
determinati<m '<'Vith respec.t to a Peifonnance Bot1W;,~li~l.b~ ~{i.bjeyt ··J;Q • ajiy AAptic~I:;l~:ii~sgi~ti()1JS'. 
impQscd hySection l62{m) of the Code. . · 

(d) The. Conipany and its A$1iat¢s sh~U have th~ righ~ t9 d~il~t {r.pt:n an:Y'p.ayrnent 
made under the Phm any tbti:eml; state, l~eal or foreign incomeor'other taxes reqith:ed by law to 
be withheld with respectto such payment. 

(e) Tilt': Compm1y is the sponsor anqlegal obligor u.D{:l~r th¢ Plan, and '5haU malt¢ all 
payments hel'eunder, otqer dl<U\.anyl)~}ttlJ®~ ~h.e:niadehy any;of'theAffiliates, whit.bshalthe 
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made hy such Alliliate; ·asa;ppt.optiate. Nothing her¢ht is in't¢:n.ded::rQ; r:e:~~t::ih~ Qi).tn;P!!llY·tronJ· 
charging, an Affiliate tpa.~ enmWY* ~ J?~#jdpan:~for ~n or·~ po.fl;ipii··~ftM p~~fS ril~!]e;lc))'th.e· 
Cornpanyh.ereurtder. 'tlteGo:tl:lp:tn:.y shall· notbe,tequir-ed tcres~~ibli~h:aqy. sp:edialot: sep:ar,ate tumi 
Qr to make ~n,y otherse~r:egati~n O:f!lsset$ tQ ass)lre th.epaym~nJ pfan)r ~.mourits:u.n.d~r the Plan., 
and .ri.gpts to ·the payt;il¢fjt:l}¢reui\d.~r. ~haU ,b.<; 11~. g1;~t¢r Ji)Ati t!:ie· ·figpt~ ·of tfle' G9D;ipanfs 
tl'risecut·ed, subordinated creditors, and shall be stibotd~nated t<t ilie,~laint~ ofth:e .•c:ttstonlets a13ci 
clients .of th<:: Company. All e~pYJW(:$ hw9l-ved m <!dm~i&teri:ngtb~;P,l.~ ~h~U ~ bqm~by the 
Compa11y. · · 

(f) The validity. cont\tmcti()n; iriterpretat1tin, a.dmiriistrati'o'n- ;md; t.ff®t .O:f'the PI~ <~,nd 
rights relating. to the Ptari al)d to l3tiniises gr~hted und~ :Qt# PJ@~ '~ll b~ :g9v~ed by' the 
substantive laws, butnot th~ ~hoice•otiawtilles, of the Stateo'fDelaware;. · · 

(g) . Any co-ntroversy or dispute .arising in COIUleCti~n with the .Plan shall be rcsol ved 
by arhitnl-tii:ln pursuant to the Cotistitutio.n and rtites· ofthe New York Stock Excha11ge; Inc. or the 
Natioi1al Asst>ciation of Securities Dealers, lnc. 

th) The Plan shall be-effective as of 1April15, !OOS]t su'pject ~o the affinnative vote 
ofthc holders of a majority of all shares ofCommon Stock oftheO~mpanypresent iri person or 
by proxy at the Annual Meeting oftheConipanyto beheld Oil [AprillS, 2008]~ · 

7. PL.AN Al\iENDlVlENt OR,: Sl]S1~'ENSlON. The Plan ~~Y.'J>e '(i:tnep.9,ed: or suspe[ided 
ii1 \vhole .or in part at any time and front time to time by the COtiiniitt~e.-. 

8. J:JLAJ.'IJ 1'ERMlNA1iiON •. This Platt shall tenninate:upon the adoptio.n-'of a~tesolutlon 
o fthe Committee teruJ'inating the PlarL 

9. ACTIONS AND DECISION R:EGARDING 'fliE 'BUSINESS :ORQ:'P::ERATIONS 
OF THE COMPANY ANn/OR ITS AFFllJATES. NotWithstaiiding·aiiything ,it1 the Plati to 
the contrary, nei thcr the Company nor any of its. Affiliates nor ttteirrespecti.ve officers. ditcc;tors, 
etnployces or agents shall have any liability to any Partipipant (or his or 11~ be!leftclaries or 
heirs} under the Phm or olbenvise .on account of any act!on taken;o:(ir not taken~ in good faith by 
any of the f().regoin.g per:~ons with msp~d tp the busitt~~ or <:>P~rati_o~ of the Cbtn,p<!:ny or any 
.Atliliates. 

ro. · SUBORDINATED CAPITAL STATUS. N6tWillistruidmg any other provisiOn; of 
tb:is Plan. any an1ounts due to P<Ariicipauts her¢undet may b~ treat~ in the Commi~tee's sole 
discretion, to the extent tha:t the Coii1pruty atcru~s a liabilitY in respe~ thereof, as subordinated 
capital of the Company in.calculating the Company's net capital (orreguhttozy. purposes, and the. 
tenns of the Plan ::1pplicable to su~:;b amoui1ts shall include (and, m~Y be amended to add) such 
provisions as !he Committee detennines are necessary or appropriate in order to set;ure such 
treatmem, including without limitation, provisions tor the suspension of nil.Y:Pa}ment obligation; 
under the Plan under certain prescribeddrcumstances. 

25 

CONFIDENTIAL 

· .. 

(·· 

LB 010326 

FOIA CONFIDENTIAL TREATMENT REQUESTED 
BY LEHMAN BROTHERS HOLDINGS INC. 

LBH I_ SEC07940 _ 027236 



TRl'.CY BINKLEY 
Mn:NA{~JN(i OUtl:.('TOM. 

January 23,2008 
Revised Jamtary 28. 2008. 

Ruoer Naoiorr ::> ::;; 

'26 t.oorn Lane 
Radlett 
llertfordshire 
WD78AD 
GREAT BRITAIN 

Dear Roger: 

T uH·-· '\: ;r A ·N·T B· . DlQ. r-Puun b 
LD · 1'¥~ • I.~ ... • :L :tJ:.t:?i1~'J;J· 

·rhi;; letter agreement will confitrt~ our understanding with i'especttoY9t~rtesignatioh fi\>nl einployrii~Q.t 
with Lehman Brothers and its subsidiaries and atllliatcs(the "Finn.,). 11lis letteris sttbJ~ct to approval 
by the Compensation and 13et'}efits Committee of the. Board qf Dir~tors of4hman Brothers Holdings 
Inc. 

L Effective as of february 29, 2008. you will resign your pnsition as Managing Director and all 
committee memberships and other positions you hold wifu ~·Finn (yo!Jr "Separat;iolJ..Date"). 

2. For your infom1~Ui6il, youar:e.eligiblero receive the cash ppftiOJl:Qfy_l).ur20Q7bonq!?$~ct fdfl;h in 
your 2007 Total Cmnpensatien Statement, .to be paid m1 J-rumaty: Jl,.20oS". Yonirr.e 'not entitled' to 
the equity portion of your 20_01 bqnus a;wa:rd. ·. · · 

.3. Provided you do not engage. in Competitive Activity or· DetrimentiillAct'ivity (each as d~fmed on 
E...;hihit A), and otherwise·~bide QY your obligation~ under this l¢tt~agreernen:4 you. will be eligi~l<! 
tor the to !lowing spe.Cial separati:on payments on the folli:hyigg da~S; ~r as· soon.<U>. adll)i~i$trat}Vely 
practicable thereaftet: 

• $3,750,000 on August29, 2008 
• $.3, 750~000 (Jn FebJ;qw;y :t'L ~009 

l'f you enga2,e in· Competi ti.ve Activity or Detri ntental ActiVity 'at. eny 'time through A ug;tl~t· 28. 2Q09, 
err if you at ar:ty rime materially bn;ach any oJ:?Hgation ypu ~ave under this let~er agreement 
(indi:tdi:ng the obligation to pr()\ide ~t.<>Sist~mcc as destril:;ed in:.panig,raph7 below), you \viH forfeit 
a:ny right to future payriients under this paragraph and Wil.l he t¢quited to repay to. tbe. Finn any 
special separallon paytnents already paid t<l you. "Illese spet:ial.separ~ti{,ln pay1U(!J.its wi.U QC paidon 
an all-cash basis and \¥ill be.subject to applicable tax \¥ithhotding. · 
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4. Your out~tandirrg equity awards\\till be trettted pertlttnennsartd conditions o[theappti~®JeJi.'i.\l{lrd 
agreements and phm documents, t).nder the circU!llstal1ces of a resigttation:. (Note thaqrb\,1 are llbt 
"full career'' under the tenns ofyouroutsta:nding·equily ao/a¢s.) For y{)u:r ihfQnnatioJ,~ al)urpmary 
of your equity award holdings has been provtded to <yo~. 

5. With' r¢s.pe¢t J<) YQur li_~rl:icip~tion ·l!J: any .iiwe:sQ'gel1tp.!!rtJJe~hip,s-, the tenus ~dc:on<ollti!i!nli :o.f:y~mr 
contimied. Ptiitlt;ipal1pJ1, ··itS· a lfrtilteq p1'rrtq~(\~H 11~ d~t~i:i'l1!#,e4 p~ the fippJiQaQie e~n:ership 
agreements. For your in:fotti1a1f6tr,.a•Sufm11:ary of;yourpa'ttne:t'$n1p int~:re§~,\vl]ll,Jci pri:i}i.4ded to o/ou 
with this letter. · · ·· ·· · .. 

6. You are eligib-le to receive an accro~d a.m1~:i\l r¢tirem~Ii~ b.~n~tit. sl,lbject to th~ teyms an(!. e:~m:liti.<ms 
of Lehman. Brothers Hoid!ngs lilc. •s Suppiementar Retiremerit Plan C'SERP~'). Y~tir ¥¢rtied 
~mnual benefit, project~d to your Separiltion Date, is $285,38.5 {subject to ~plicable tax 
withholding). As rrio.re fully described in tl:i:e coijtrolfing plan document, yo.u, ~ill. be ~ligiJi!1eJor!lp 
to 25 armual payments, commencing at age 60, provided ~1at you have not·engaged ip Cbffip~titive 
Activityor Dei:J·imental Acttvit)"Jbrough theapplieahiepayraent dMes, · 

7. Except a .. 'i othen.,ise provided by the terru:S,()(,tne'a!ip'llcahle plans or programs ;dr by ihis le.ttet 
agreciloenl. you w'iH nat b~ eligible lpr any cQ:rttinui'flg c;;_over~g~ o.r· p::lt::ti~pation 11nd~'i the F1:nn~~ 
employee benefit or compensation plans ot progrll,:r'(i~ :Oifter y~mr Sep,atjltion f':ate; :F;or fUrll:u~r 
infom)ation ,con~(\!ming pQlit-:S'e:paratiQn medtc-al plan eoveragq, ·p1ea.<;e contact Sal~ tewi:s at 44 
(20) 710 22089. 

8. As a departing mcmper .ofthe Finfi,'s Executive Cbnunittee; and in ~onsiderati<>n oft'hetertns ofthis 
agreement~ incli{dingthe ~pi;,ci1Lr!!9P~ti9n paytilep:ts:; · 

a) you wiJI.cooperate with th~;: Finn with r:esp:ect to matters relating: to your re.sp:ons1bil.fties 
while employed by the f'i111'1, including bltt not rfmited m any business~relatcd lHigations, 
arb itr::tlions' ci'r investigations;. 

b) through August 28, 2009, you will be availtib1e from time to tirne t6 the Firtil's CEO, 
President, and CEO for Europe, as well as their designees, to advise on genetal business 
matters, including matters related to the Firm':s plans and acti.vhies iu emerging markets, 
includin~ the Middle east and Russil:l; 

c) yot;~ wHI mai1itai,n in sJrictest confidence all confidential or proprietary ~rti.ta'tion 
(;Of1C~f.uing or relating ,f:9 tht:: Firm ~m1/pr ·~~ qh~$'~ notdj~>clo$~ {)r prmnd~ ~es~; t.Q 'Qr' 
copi¢s <if such infornuition, ·directly or i~({i.te¢t.tt:to ·aJiY·· other person :bf ~nt!tl' w~th~f We 
Finri:s,prior wnt~<m c.on~nt; an~ 

d) through . August. 28. 2009~. ya:u will not en:gage itr any CQJD:petjtiv,e A<:f:ivity o:r D~mentat 
Activity, stibj'ect to the continuing obligation aft¢t sttdb date not to etlg<fge ip G<>x.npetiti've 
Activity or Detrimental Activity with respect to any particular benefit (inCludin~ any SBRP 
beneJit). 

9. In consideration of the be1iefits described h1this ~g~eJ:)t,.y()l~ agr~ tp forever rel~ase ~,,Fitm, 
includin~ all affiliated companie$~ P,a$t'~i:i9. pr¢septp?(eritS; sup$i4i*-tie$ @.d:'qt\'j$1Ql;l$ @'d.~ent 
and former emplqyee$, l)f':fieers, ;d}r.CCtot'S, S$<re'~O,rS and asSigtisj 'from all darms yotr:tnay l'ld'i.V 
have b~tSed on your en1ployrn~m ~v'ith the Firw.> or. :yqw liepara..tio.n ,frqro e~plOJlll.erit; ·tv the 
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Ill ax im um ex rern pcm1 itt eel by Hiw. ·i·hls :ret ease covets both -tlaims tha:t you ~Itow abbntl!:i1Ci those 
yoi.1 may not kno\v uboul. 

10. Notwitlistandilig tne foregoing J'<;l¢asli' <Wi:l Ul.e o~lwr 1~rm.s gft~Ws. ~~r,~m~l; yp:q_ wiH rGmain 
eligible for indemnification J)i.1rsuant to tTie -corporote .e~it~r :<!n(l ~oy~l~\v$ \Vith resp~r to Your 
employment through your Sep~tionD.ate~ 

l I. All paytrtents described in this letter ar~ subj_ecf:t¢' appli9a:ble.ta.." w1tlili9l¢i~g; 

I 2. You wiil keep this letter and its. tem1s in .. strictesl-c.Onfidence and will not di$cl~se information 
concerning it to anyone other than your irritne{}i~te fatrt1Iy or prq:f~$$'ioil~lad,yis6t;'i witho~t prior 
written consent of the finn, excep.tas requi:red>bY. iaw, Nmwithstatulrng th~ {oregpi'ifg, you m-ay 
disclosew a:ny lind .al.l per~ons; witltQ.JJt (lit~ifat!on o:f:iny kind; tire tax treatmentandta.x structure 
Of the thlJYsactrcm and ~H ma.t~ri:;~ls- ()fhriy ~ilid {ihC:JJ)ding .QPitri'CilJS (n: ~th~r: -~\P<• ~,~ys~s)· th3,t are 
provirle(Hoyou n:!l~tingto stt~h tax-:treatntenHu'id:ta.x stl:Uttute. - · 

l3. This letter con~timtes the entire agreement between you and the l~Irrn :and superSedes any other 
written or- unwritten agreement between you ~nd :tll~ Finn with r~~p~~ to yotlf employn1ent or your 
separa!lon trotli employi1ient. This letter riiay onlY. be ::urt.etided or. terniinated l)y a written 
agreement signed by you and by me ot the Fini1's'Chai.rrnart or Chtef Legal Oflicer. This letter \\rill 
be binding on the Finn and its successors ;a.nd assigns, on;ce it ha$ been approved by the 
Compensation and Benefits Committee of the Board of Directo.rs of Lehp:l~1 l3rothers .Holdings 
Inc. 

! f this letter accurately refleds our llnders~anding, ple'ase ~i;gtJ in tht! spa~e· indi¢at¢.d be.IqW and retnm 
the signed copy to me. . . 

Very truly yours, 

Tracy Binkley 
Global Director ofHtt1nan ResoutC()S 

Accepted and Agreed: 

Roger Nagio ff Date 
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"CompeJitive Activity'' means involvement (whether as empllYyee, cproptietot\/con:sultant 6t otherwise} 
with any person or entity (including any company and its affi,Hat~) e11gaged in any business apUvity 
which is materially conwetitive with any b1.1siness <;aiTied aii.b')l Hqldjngs ()r aq:y of its subsidia1ies qr 
affiliates. on the date of termination of a per:son's enrploymeiln.vlth. Ho:idinss arid any·of its sul?sidiaries. 
as de_terrnined in the soJy discr~ipt;}l)f<Ul Appropri~1te O~ficer. 

~'it~tr~~~j~~g:-~~v:;~~-- ~fl~~--:~::fu:!~~(?ct~~~:i i-:~:a~~:!::~·~::u:f~;;'sti;ma:~;;;_ 
subsidiaries. affiliates or c:iients~ in breach of'such Jietsotl.;s .tib:dertakihg~ to-- k-eq> strch 1nfommtion 
6ot1f'!dentia1; (ii) direcJly or i11dmec.:t!:y P!:!TSU<J.ding ~r a.tt~dng t9 pe~d~. 'by, :;my means. any 
employee of Holdings or any of rts su})Siqhuies or aftlliates· ro te~n~t¢ ~ii:tpl~yili¢nt \Vit!i any,ofihe 
foregoing or to breach any of the t~s of.his or bet alrtplQ}'ment*ith ;the fotegeing; (iii) di'teetly or 
indirectly making any statement that i$, or could be, di:;:paraging of Holdings, its snhsi4iai-ies or 
affiliates, or any of their aJl:iliates (exc~pt as necessary t9- respond truthfull:f to a,ny inquiry fn;>m 
applicable regulatory uuth<Jritics or to provide infommtion pursuant i'O legal process)~ or (iv) directly or 
indirectly engaging ill.any a,ctivity that is. .or could he, substantially.injudous to the Jinancialcondition, 
tepiitation, ·or good\-vm of Holding$ or it$ subsidiutres or affili.ate~. 1n,i~<;-h C'Me 3$ d~tennin'Cli in the 
sole discretion ofanApprbpriate Officer. 

For purposes of this Exll.ibit A, ''HoldltJ;gs'' mea_ns l..,ehman Brothers Holdings Inc,, and "Appropriate 
Officer" means the Chicr Executive Officer or Chief Open~t~ng Officer of'Holdings (or their re$pective 
designees). 

* For avoidance of doubt, "Comp~thive Activiti' docs notincluQ.l} tl1e: sortofiJld~pendent company 
- that you have indicti£edyou tnay stat~ up i'n at some p9int in the fut~,.,w1lei¥:su~h company does _not 
compete with Holdings for clientS or l:iivest:r:rierits. Ifyoutpta.ns cn~e $U¢O_tl;tat )'otlin.f:¢ri4'·t6 beeo!lle 
associated with another .firtn, or ~·ucli_ that )'l)trr iud~pet):dent ;a¢i~viti~s· l)'Uty ¢rttail ¢otupetition with 
Holdings for clients or investments, you agree;tg. 90n511lt\vith the':FirD.iin,~dV.~n:¢ tO- d~tci:lninewb¢tlier 
st~ch activities constitute "Competitive ActivitY' v?ithin' the mea.rililg ofthls· agreement and -applicable 
plan documents. 
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FOOT NOTES-'- ~efined terms: 

' "2007 Compens111iori" means fiscul )'~r iM7 sali1ry cam in~. oonus;,caJ;ll flaw. ~mm!ssi9n-s;s;!lary supplerne)lts; ii)e V!itueo{2QQ:i car 
::Howanccs, and,bausin~,aJioW';ll)cesJ'hr !Qc!}l'en)pl!)yees(i.e:, n~ni~e*pattia(e$)., ,, , , ,, , 

t "Petri mont~! A~J.iYi•y'' :in~ns. 'j)·#ilii'lgJ.tifoliriat~c:in, re¢eived'dili:ingli:!lel'Son:·fi:em:PJoyroeiti-'W'iilitroldings or ,$y:or1is, sui:i$i~l~e_s 

~:~~~:~:7~;5.1[~11:ti~!~~~i;Q~:SrJ~~~:~~~~;~!i~~1FEo:r~~~i1:f~~~{~:
0

Qr 
h.;;r cm)ilq)'l'lil;ni Wit!! the fotC!!QiJigt,'(lii):d'if.eifJy oi inditi!Ctl}'m:ikii:ig any~iatEfilcntthatis, ~r co\lld b~. qi!ij)ar:~rll$ offtoldlltgs.Jts · 
subsidiaries or affilia!~ •. (lrany oi- theft CiltP.Io)>ct:s{exteptas rn:~·toJriisporid tf)illlfuliy-to any inquiryJron1 applicable'tetWliitorji 
authontic; or lO provide infOITI"ilition p~rsumtno. Je<,;a! procC$5); o((iv)ditt¢1)}' or lnd.itet;dj~~ri~ in ;ij'iy;t,eih•i!)'tbiit,is:,ofcould,be, 
substantially injurious tri the limmci:il corutitiQn, ,reputmion, or goildwill·QfHolilings ()f-its.subsidi;lricS ~t a:ffilia1i:s, __ if! ¢a~h,~e-~ 
dctern1ined in ihc role discretion of t!:ic Cliii:f Exc.~:uiivc Officer or c'nief0per4ttilg dfficer ofLehman {Jroiliers Holdings file. (i:ir their 
r~:SJX'Cli\.'c designees). · . . 

' "Cwsc n n:cans a marenal breach by 3 person of an cmploytr~em c(;)n~t !,ietl'{eeifftl¢ ~lla,_lid Ff4.1di(l~OI\S!iY-*t~sj(!i~;.,f~l!tlt~by­
a pcrsnn t\1 devote subsmntfcilly all buSineSs ttmc exclusively to th~ ~rfom,;nc¢9ili1So!'herd:uticS for Hi)ldiri_gs i!(i!JiY;~~-~jaty, 
wl!lfu! misconduct. cishOne:<ty tclate\1 !otlie busine.S aod affairs of Uoldln,gSohu)y:suhlridi;try, cQf!vict1on o(afelo'!lY%Pf~ 

?~~~E~~~~~~I€-i.Bl!if!~!IJ.~ 
sole dlscretton oft he Chrcf Exccutwc Offjccr ()r ChTcf Opcrabng Qffi~ of -~h'm:m !J~e!'$lJ,Qf~Jitg5 hi~ {or P'ten;•ry:spec;t&e 
designees). 

'~"Full Career Tenninaiion··· n~ansa tcrmin:nion of employment when (i}u person·hasatj~t20 years of sc.,'ict;: ()t(ii} ~ pt!Son meets· 
nll vf.thc following ai_(!:ria: (a) ihepersun's age plus yean; of service ~ais.ad~~t 55;{b)Jhe:per.>nn .is at least 45 y;;ars old,,_and(c) the 
person h:L<> a! least .I 0 ye:lrli of service; or (iii) a per>On. meets all tifthe (<iHowing ei'it(ti:i; (~)the person is ;u leait50 years old; and (b) 
I he p<.~rson has a! least .5 ,ycars.Qf$e~t;C. · · 

5 ···Goinpciinve .. Act.ivity" means invoh!etnent(whethcr as.an··cmplO'.>~~. P.f9pritt;Qr,.~l)n!!(U.!.ti(Il ()1'-ptheD.:Vl~e.) wi~h ;my ~'rSQil Q> c.iiiJY 
{iil<.;ltldit1g any o;ompany and: it$'affiririies) et\iiage\.hil an}rbusinessaciivltywliiqr'is,m;it!.>rillliy,comp;;dtive-wit~ ;uwbuS'iu¥s "JJiicyJ !lli 
. by Holdings or any of iii" subsidiilries OJ' nfllti~tCil on tlu: dutc_ ol'i~rmlnathm oTiipetson 'i eniplo~i:it ;vith Holdings,andany o(its 
subsidiaries, as determined in the sole discretion of the Chief EX¢cutive Officer cot ChiefOper~ting Officer of Lehman .Broth~rs 1-ioldiri.gs 
Inc. (or their rcope.:iivc design~·c.sj. 

"·'Disabiliiy'' 1ncans a disabili:y un,li:rooth the Long-Term Disability lnsur:ince Plari,andSocirilSecurity Act 

; In 1hr cvenr of a termination for select govcnimcnt sclvtcc, shares will be issueii as soon as practicable following the date of 
tcrmirw1ion. ~bj~ct to 1lw provisions <•fCode So:ction409A(a)(l). . ·· . 
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