~ LEHMAN BROTHERS HOLDINGS INC,
Minutes of the Compensation and. Benefits Comuaittee
January 28,2008

A ritecting of the Compensation and Benefits Comrnittes:(ihie:*Committee™) of the Bodrd
of Dircetors of Lehman Brothers Holdings Iric. {the *Corporat "‘I{efdxrxcs' and colleetively

with its subsidiaries, the “F;rm") was held on January 28, 2 08 4t 4:30 p.ih., pursuant to written.
notice,

PRESENT.- COMPENSATION AND BENEFITS COMMITTEE MEMBERS

Mr. John F. Akers (Chaininan)
Ms. Marsha Johisou Evans
Sir Christopher Gent

Mr. John B. Macombei

ALSO PRESENT BY INVITATION

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

Approvalof Minutes

“The first order of business was the approval, of th “the eeting held on
December 7, 2007. Upen motion ou]y made afid sécondéd, itwag unanimoisly

RESOLVED, that the Minutes of the Commiites’ Mcctmg held on
December 7, 2007 are hereby approved in the form submitted 4t this meeting, and
that a copy of suclr Minutes be placed in the appropiiate Minute Book of this
Corporation.

‘Compensalion Review Pt‘ocess--fbr Equity Research Personnel

Then, the Committee reviewed and-approved the 2007 con'tpensahou process for lead
equity tesearch analysts, The Commitiee noted that the process-continues to be rigorous and
thoraugh, and they felt the-examples of actual performance evaluations were helpful and
informative. This material had been disiributed o the Commitiée:members and reviewed with
each of them individually in advance, as preparation for this:meéting. After discussion, upon
‘motion-duly made and seconded, the following resolutions were unanifaously adopted:

WHEREAS, the Comnittee has previously i mplemerted a compyehensive review
" process with respect o the compensation of “Lead Research Analysts”, Tead research
analysts employed by Lehman Brothers Inc. as well as certain other equity research
analysts.employed by other subsidiaries of the Corporatios (the “Research Analyst
Coripénsition Review Process’), consistent with thetermis:of the quity fesedrch

o
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SE and NASD nifes concerning the:evaluation:
process included’ the establishment
e (the “RACC”), .and

settlement, aswell as with applicable/ N¥
and.compensatien of equity research: anal
of a Research Analyst Compensatiort:

W HEREAS, the Comnmtee has: prewomlz resolved to review and approve the
compensation provess for equity resgarch. personmel af lgast annually, and

W E—I}ZRE fSS, tha Commmee fas rcceweﬂ a prescnfahon ﬁom the RAC

cq;u[)r rt,scarch s_ettlem_@nt now th,erefbtcf beit

RESOLVED, that the Committee hereby-approves the Research Analyst
Compensation Review Process for-Fiscal 2007; aud

RESOLY hD that the: @fﬁcers of the Corporati
authorized and: cizrectx.d to.fak u, 1 respect to the fored omgr HEW
process dsih th the.adyi n:necessary-or-desirable to cary: out
the purpose and mtent of the for oing resolutions, ot to comply with law:

n'be, and they heteby are,

2007 Equity Awaid Prosram for LibertyView Embloyees_

Ms. Binkley then described the year-end equity awards proposed for employees of
LibertyView Capital Management (“LibertyView”), whose perforinance year ends en December
31 rather than November 30th. The materials for this topic had been distributed to the
Commitice members and reviewed with each of theni individually in advance, as prc:paranon for:
this meeting. After discussion, upon.mation duly inade:and seconded, the following rest
were ummxmo_u;._ly attopted:

. WHEREAS, the Comumitieé i its discretion has defenmined o gra
Awards as a compo.nem-ef 2607 totat compensation to'employees. of Liber
therefore be it

RESOLVED, thatthe Commxttcc hcrcby »l_tabhshes January 28, 2008 as the grant
date (the “Grant Date™) for such 2007 equity awards in order to align the timing of such
granis with the end of LibertyView"s fiscal year; samrd bedt further

2007 Standard RSU Awards {Vice Presidents and Below)

RESOLVED, that the Cominittee hereby:grants fo each of the employees of
LibertyView who meet the-eligibility criteria deseribed-on Exhibit B, the number of
Restricied Stock Units (“RSUs") related to shares of the _quporatxon s Common Stock,
par vatue $.10 per share (“Comimon Stock™), unider and subject to the terms of the 2005

b
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AC I : ,x.ata and shall be s.ubjx.&;( €0 thesterns auk-con .
_ -and the Change in Control provisions set forth-on-Exhibit Ky ar

2007 Senior Vice President RSU Awaids

RES@LVED that the Conimittee hereb
Presidents (“SVPs) of LibertyView whe 1
E,the number of RSUs under-and- suble 8 . '

President RSUs shall be computed in agc rdmme W th- E\:hﬁm F hereta ands shall be
SL[bjCCl to'the terms and conditions set fith o1 Exhibits F and G, and'the Change in
Contrel provisious set forth on Exhibit K: and be it fusther

2007 Managing Director RSU Awirds

RLSOLVLD lhal xhc Cammmec hereb) f'rants to-cach o,f' the \'(andgtng Dxrchors

RSUs sh'm he Lomputed in accordanoe mth E‘dﬂb L hereto and shall bc. subjéc 1o'the:
tetiiis-and conditions set forth-on Exhibits Land J, and the/Change in Contro] provisions
sét forth on BExhibit K; and be it furthér

Delegation of Authority

RESOLVED, that the officers of the Corporation be, and thc.y hereby:are,
authorized and directed to take sych furthei action with respeci to-ail the foreg 'ng pmub
anidd programs including, without limitation, preparing and distributing award.
and/or staterments and ex ecuting such Further docutierits and taking: such further action as
‘they may, with the advicé of ¢counsel, deem-necessary or desirable to cary out the purpose
and intent of the foregoing resoluuons or'to comply with law; and with respeci-tothose
awards which are subject to the laws of any for¢ jurisdiction, the officers of the

" Corporation are each hereby authorized.and directed to determine the form of awards to
employees who are personally residing outside the United States and to take such actions i
‘and to make such amendmeénts inchiding, without timitation, preparing and exeduting [
‘such trust instruments or other documents as they may, with the advice of counsel, deen
necessary or desirable to carry out the purpose and. intent of the foregoing resolutions and
to achicve tax-efficiency (including by awarding discounted options or using deferrals)
and to comply with the provisions of any relevant lecal law or zegnlauons in those '
tetx"itm‘ies, pl‘()\’ldcd such -’.)CUOHSdOnOt [ﬁsu 110 an ;ncr(f_‘mcnlal 1na[p~n & 4 ;
‘Corporation.

Top Paid Emplovees

Additionally, the Committee reviewed the final 2007 compensation levels for the top 50
most highly-compensated employees, excluding the Executive Committee and Executive
Officers. This report had been distributed to the Commitie¢ members and reviewed with each of
them individually in advance, as-preparation forthis meeting. An earlier drafl of this report had
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mqucst management. pwvxded greater detaﬂ on the compunsanon p“uour for ponfelw mdﬂdgcrs

n the Asset Management business and-distributed a summary document in:the meefing that
deseribed the payout stfueture.

2008 Objectives for Exccutive Officers

coluding Mr. Fu stiibuted to the
Commxttee membexs smd discugsed With-each ofthem fndivida Pﬁpmﬂm for
this meeting. Mr. Fuld nioted that the:soal nbjec

environnent expected in 2008 agavell as: contmued chanc,es i the Fim°s:2008 '
and capital plan. The Committee agreed and also noted ‘that the curreut goal may: change over
the course of the year as a result of vol ; '

Fuld’s goals would be discussed: with the,Comm'xltee aud the ather mem“bers-o the B
later ddtu

A-conversation then enstied regarding the expected compensition and-benefits expense as
a pereent of net révenue (“comp ratio”) for 2008. The Committee référenced 4 documert on this
topic that had been prepared al their request and distributed to them in-advance, s preparation
for this meeting. The matetial and topics of discussion included the advantages of continuing to
invest in the Fi irm’s growtly in a downtum; the Firin’s successful histery-as 4 counter-cyclical
mveqror compcntoxs a.omp ratms and tarocted growth. upportumtxes by-busxncss- Mr Fuld also

séope ot Staff reducl}ons the process 0 edep[o;mv reqources, andg :

culture. The Committee wis positively inclined to supparf increasing th

the first quarter butasked for further dialogue o the topic before any-decisi nweuld be
[inalfized.

Amendment to 2005 Stock Incentive Plan

‘The Committee discusséd-the proposalito request appreval fron shareholders for
additional shares under the SIPin:the upcoming 2008 proxy statement. Ms.Binkde; -described
lhdi the numbcr oi' sharea to be requested was. sull under dxscussxon and wou}d be subm:tted 1o

rgqum:d levd of sh_archoldu s_upport For tlns r,uqucsl ma (hfﬁcult mdr!,\ct ;,nvnonmcm, A
conversation ensued regarding factors impacting shareliolder support, including the level of
dilution experienced by the Firm’s competitors; the’Firm’s expected:share repurchases for 2008,
the-compensation ratio for the first quarter, and the proposed cbdnge in frequency to annual
requests for sharcholder approval.
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Amendmeris to the Short-Term Executive Comi_)cnééit‘idﬂ P:l;an :

The next fopic-discussed was thepropesed amendnrents tfrtha Short: Term Executive
Compema!mn Plan ( ‘STEP- ) ' The m’tenals for th1s

adniinistrative changes were: preposed, mcludmv a change to the plan nafie zmd the addmon of
some new: performance measures defined in the p]au After-discussion; upen motion duly made
and seconded, the foltowing resolutions were unanimoysty adopted;

conmpensation pAr ; tich IGZ(m) o the Intemial
Revenue Code; now: thercforc be it
RESOLVED, that the Comimittee approves and adopts the Executive Inceritive.
" Compensation Plan (T KA Short-Term Exccutive Compensation. Plaa) in the form
atiached hereto as Exhibit L; and be it further

RESOLVED thiat thie Committee hercby recomimends that the Bodrd of Directors
adopt of the Execu centive Compensation Plap, subject: to ‘the approval of” the
stockholdeis of Hold nd be it forthier

1h50;

RESOLVED, that the officers of the Ccsrpomnon ;and-they hereby are,
authorized and directed to tuke such faither action with réspect 16.the foregoing plans and
programs including, without limitation, executing siich further documents and taking: such
further action as thcy may, with the advise of counsel, deem necessary or desirable to
carry out the purpose-dnd intent of the féregoing resolutions.

Separation Arrangement for Roger-Nagioff

Ms. Binkley summiarized-the fetis of:Mr: NagiofT"s-separation agreément. Th
séparation agréement and a.sumn .'ef kéy terms; had e :
members and reviewed with eachaf them md;vxdualiy in advance' of the:meeiing. Ms. Bmklt:y . .
noted that management was réconinending a. chahge in the: ﬁmxng of payrments relative to those 5
noted in tre materials, and the revised recommendation was to maketwo equal installments in "’
August 2008 and February 2009. The Committee agreed with the timing of payments, and after
discussion, upon motion duly matle and seconded, the followiag resolutions were mmmrnously
adopted:

WHEREAS, Roger Nagioff is a very expérienced senior ékecutive with-valuable
business skills-and experience thal the Corporation wishes to:continue to leverage.as a
‘resource following his separation of employment, and the: Corporation would face
st gmﬁcam impact if Mr. Nagioff should following Hhis separation of employmeit become
employed by acompatitor 6f the L,orporanon or any of its.affiliates and/or solieit or hire
awvay employees of f the Corporation or its-affiliates; and ‘

L¥ ]
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WHEREAS, thie Corvinit
a sepdration arrangement with

RESOLVED; that the Globaf Director of Hurnan Resources is herehy authorized
and directed to cause the Corporation to-énter i:‘itb a sépmﬁon agxeement befweﬁn tlic
Corporauon md \fir h.agloﬁ on subsunua I

.éxz(i bé it furth@r-

RESOLV ED, that lhc proper:officers-of the Gorporation are-each: hercby
autherized and directed to take: ardo any and- al] a¢ oﬁs or thirigs which any §iich-officer
deems necessiry, appropriateor des;rable to carryout the purpose and ihtent'of the
foregomg resolutions.

Chief Executive Officer 2007 Compensation.

The Commitice then thanked Mr; Fuld:and excused him from the meeting, TFhe
Comumniitee continued a private session with Ms: Binkley, They dlSCﬂSSCd potemlal
compensation scenarios for Mr. Fuld, which had been developed at: the direct Ar. Ak
and distributed to the Committee membiérs in ddvarice of the mcetmg ‘The Commrttee aiso
referenced the Fimm's 2007 performance, including mformation suminarized in 4 docuirient
describing accomplishments and disappointments for the vear, which had been distributed to the
Committee and the members of the Board in advance of the meeting.

The Comnmtee highlighted the.importance of Mr. Fuld’s success in positioning the Firm
for strong financial results, diversifying and: expanding the Firm's business across region-and
produgt, overseging strong risk managerient in volatile markets, providing strong leadership and
enhancing the Firms-eulture.

In addition to the Firm’s performyance; the Committee also discussed other faciors that
impacted their decision en Mr. Fuld’s comypensation, including competitor compensation levels,
sharcholder perspective on excoutive compensation levels, and compensation for other members.
of the Firm’s Executive Commitiee and Executive Officers. Ms. Binkley noted to thie Committee i
updated information on projected 2007 CEQ compensation levels for the Firm’s compentors
which had been prepared by Alan Johnson, the Commitiee’s external executive compensation i
consultant, and had been distributed to each of the Committée members in.adv ance ofthe }
maeting.

The Coiimittee reviewsd all the-compongiitsof Mr. Fuld’s pay and:discussed the value-of
the compensition as it would be fefletted to shareholdérs in: thé Firm’s 2008 proxy statément:

unanimously adcpted

WHEREAS, the Compensation and Beénefits:Committee of the Board of Directors
{the “Committee”) of the Corporation has. prewously set performianee standards for the
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the satisfaction of the performance g

. Delegation of Authority

authorized and directed to-t
“programs incloding, witheoy Im{atl

payment of fiscal 2007 compensation te the Firm’s Chairman and Chief Executive
Officer; it is therefore

RESOLVED, thiat th-C
borus o Richard S Fald, Jr.

Aw_a}rds undér the Short ] -
performance goals were éstablished by the:
individuals; and be it further

RESOLVED, that the

ind/for statements, making adjust fujs :

recipient, and executing such’ fur ienty and taknm such ﬁtrther actlon as Lhcy
may, with the advise:6f counsel, deem necessary ot desirable to carry out the: purpose and
intent of the foregoing resolations, or to compiy with law; and with respect {o those
awards which are subject to the laws of any foreign jurisdiction, the officers of the
Corporation are each héreby athorized-and directed:to determine the form of awards to
émple\ccs who are pusonally resxdmg outsxde the Umted States and to tka*- such actxonc

regulations in those termitorics, pr
material cost to the Corporatior.

Discussion of 2008 Proxy Disclosure

As the last topic, Ms. Binkley updated the Committee on the progress of drafting the

Compensation, Discussion and Analysis (“CD&A™) section of the Firm’s 2008 proxy staternent
.and distiibuted to the Committee members the.cuitent warkuw draft of flie CD&A and proxy
compensation tables.
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There being no- further busfness_, to be condueied by the Commitiee at this meeting, upon

niotion duly made and séconded, the meéting was adjourned.

Respectfully submitted,

'Secretary “grr t’he Meefing
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Lead Rescarch Analyst

. Reviewing Manag er. ...

2007 Bowas

EXHIBIT A
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Adler Meredith
Anmuth,Douglas
aez M. Gabricla:
Berg,Edc N.
Bernsiein, Jeffrey A.
Birchensdugh Jim
Bisbee,Gerald EB.
Black Je{F P,
{3lackman,Mathew §,
BrancaMichael J.
-Butjer,Charles A;
Campbell Jr. Joseph F
Chase Gairett L,
Chenig, Yim C.
Churanmani Vikmagi
Clapsis; Antonios
Copeland, Carter
Cornell Robert T
Crandell Janws D.

Deshpande,Maneesh S,
Dicletnente, Anthony
Drbul,Robert S.

Driscoll; Thomas R.
Egan,David

Ergin,Evren

Feinstein,Adam 7.
Feldman, Bren
Fischbeck Kevin M,
Ford. Daniel F.
Freeman,Roger ::’(.
Gelb,Jay

Goldberp Jason M.
Gross i{,_ﬁ;ichatd G
Guideo,Dana -
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Linde 8

M’cy_ers W/ Jayant, V¥
Meysis W / Roflinan,M

Linde,S

Meyers, W/ Adles, M

Linde.S

Meyers, W / Lazar;X

Linde,§7 Adler,M

Meyers.W ¢ Maysh,L / Hopking; B
Linde;S/ Lazar,A

- Linde§

Linde,S/ CoritelLR

Meyers. W/ Comiell.R

Meyérs;W /.Gross ILR [ Doscoll, T
Mevers. W/ Luke, T

Meyers, W / Wallace,K

Meyers. W / CamelLR 7/ Campbell,J
Lingde, S

Linde,S / Gross TLR / Driscoll, T

Krishiy

Meyers,W / Jayant V'
Linde;S7 Adler,M
Linde,$
Mevyers, W7 Litke, T

Krighna, V

Lindc. S/ Marsh,L
Meyers, W/ Jagani V-
Meyers,W /Marsh,L

‘Linde.S
“Meyers,W
Meyers, W
Linde.8

Linde S
Meyers, W ¢ Ward,P

wss)

$1,400.000
$700,000:
$475,000°
$4060,000-
$475,000.
$1.360,000-
$825,000

$1,600,000
$850,000

$1,000,000

$450,000 $660.660-
$155;000 $260,000

$1,050,000
$1,025:000
$700,600

$1;250,800

$900;000

$170,600 $375,000
$85,000 $185,000

$255,000
$1,600,000
$1,330,000
$625,600
$600;000
$1,700,000
$1,200,000 -
$125,000
$425,000
3 l.',ﬁS.()_;QOO :
$295,000
$185,000

$360,000
$1.800,000
$1,350,000

- $750,000
$1900000
$1:4060,000
9225000
$550;000
$1;850,000
$400;000
3300,000
3,600,000
$1,250,000
$2,250,000

$1.030,600
$2,030,000
$1,700,000

$'-.19§;000

$3060,000
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$600,060
$600,000°

BH450,000

$1:200:600-

$769.712

$1;900,000 °

special Awird
aivardsy: {USS)
3% $20,000

21%
33%
-54%
3%

%

$20,000

15%.
0%
8%
-6%.
T%
24%
33
-10%
16%
9%
44%
-20%
%
nfa
30%
5% I
0%
2%,
22%
0%  $60,000
45%
-§%
&%
20%
25%
3%
3%.

13%
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F.ead Research Analyst

, Reuewmﬂ Mun.wer

2007 Tarat
Compeénsation

fexcluding Diversity
special-awardsy rd
(USs). EY]

o

Handler Bric O,
Harmen,Jim
Hlarris. David B.
Harting, Bruce W,

3% FlendrixFelicia R,
40 Hernandez, Istael
41 Hopkins,Robert A
42 Howland Ksren
43 Huber Craig A,
44 Jamn.Sangit
45 Jao Andrea T.
4b  JayantVijay
47 Johnson Brian A.
48 Kaplowitz,Andrew A
49 KesslerJeffrey T.
30 Korapivin)Yun Y.
51 Koshea,Veriu L.
32 Rupi¥rschmid Marcies L.
3 KvaslJeffrey T.
34 Lafemina,Christopher M.
55 Lasser,Michael
56 Lazar Andrew
$7  LicbermanLauren R, -
38 Luke Timothy F.
39 Mallick Devapriya
&0 Mamr Charles R,
61 Muarsh Lawrence C,
62 Muse Chiristopher I,
3 O'Callaghan,Shannon
64 Omill Gregg
65 PostalSteven M
66 RaskinJoshua R.
67 Roberison Jeffrey W
68 Rethman,Matthew §.
69  Ruschmeier.Pewr B.
7 Sabbagha,Caroline E.
7t Sedia,Angeline M.
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~"M‘ey¢r's,-'w i
: Meym;

‘Lmde b 7 Luke T

Linde;S 7 Marsh,L
Meyers, W 7 AdlerM;
Meyérs, W/ Jayant V'
Meyérs, W / ConmelLR .

- Meyers,W

Linde,§

Linde;§f CornelhR

Meyers;W. /Comell.K
Meyers, W/ Lazar A
Meyers; W/ Luke, T
Linde,S / Mattu R
Meyeis, Wi/ Luke,T
Meyers, W/ Litke,T
Nomis;P 7 Méyersi W
Meyers, W7 AdlerM
Linde§

Linde,S / Lazar, A
Linde,S

Krishna,V

Mevers,W { Walluce K
Lixde, S

Meyers;W [ Luke, T
Meyers, W / Comell,R
Meyers, W

Meyers, W/ ¥arsh,L
Linde,S / MaeshiL

Meyers, W f Gross TLR 7 Driscoll;T

Mattu,R
Meyers, W/ CornelL R
Linde,S7 Luke T

Meyers,W / Gross ILR 7 Driscoll,T

£OToSY lI R Drxsml} T

'momb
$935,000
$395,000.

$1,906,000

’SSQO 000

3’5760 400
$1.960,000
$1,200,000
$3,800,000

$245,000

$160,000
$1,700,000
$450,000

:,45 } eae.

$1,250,000

$650,000°

$1,400,000

$700,000
$580,000.
$250,000
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5460, 000

SS@Q;QQ@ :
$1,500:000
$1,330,600

$600,000
$2,600,000

$300,000
$875,000.
$350,000

3350000
52,100,000
$1,100.000:

$450,060:

$473,000-

sm ooo{

%5,000

$375,000 -
$2,100,000
$1,400,000
$4,000,000
$350,000

$265,000
s1 900 060

1,450,000 S 520,000
.§$1,600,000
$900,000:
$700.000
3400000

LB 010310

LBHI_SEC07940_027220



Lesd Researth Analyst”

2007 Tt

Diversity
, - Aw
awards) Y

2 Seiz.Thoras'O:
73 ShahRomit
1 SilverRichard B,
3 Singhlader M.
76 Swatland,Noclle A.
77 Taibotl Mcgrath,Megan
78 ThomasBradley B
79 Tiss,Joel G,
86 "TotiDavid
t o Tsao,Douglas T
82 VasnctsovSergey A.
3 Walluce Kam N,
84 Ward Peter .
8% WestJames C.
86 Whang,Sungha Daniel
87 Willens,Robeng

| Batupe
88 Belaunde;David
89 Gardner Philippa Jola
90 Hellmuh, Dorothieé Hanna
51 Jeffrey Smant A
92 WalkerMatthew J

93 Welford, Peier

Asiu

54 -Bihani,Sundeep

95 Choy,Tsun Kit

96 Chu,Danny Wai Kit
97  DuYanyi

U8 Feug Zhe

9% Hou, Yaokun

(O Hsu.Chung Wei fohn
01 HuangJiaying

102 Hung,Yuch Chaan
103 Kerr, Naiwen
104 Khoo,Chiew Cheng
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Linde S/ tuke,T
Meyers,W / Luke, T
Meyers, W / JayantV

. Meyers, W 7 AdlesM

Linde,S /-Corfietl,R.

Mevers W/ Harrig 13

Meyeis, W LMarhL

Linde S / Gross ILR / Driscoll, T
Linde,§

Linde,S

Meyers, W / Greoss [LR / Driseoll T
Meyers, W / Comell,K

Meyers, W

Norris P 7 Shackleion;]

Norris P./ Waiton,} 7 Weston, M-
Norris P./ Will,C

Nois, P

Norris.P / Temmant,C

Norris,P / Walton,J / Weston,M

ChapK./ Wuh,P 7 He,H
Chan'K / Louie,B  HeH
Chan K/ HeH

Chen K./ Ho 7 He H
Chan K/ HoH/ He H
Chan K/ Ho M 7 He,H
Leuw A Chan XK 7 Hel
Chan K / Ho W/ He 1~
Lew,A7 HeH

Leu, A7 ChanK / He,H
He M

10

$235,000
$195,000
$450,000-
$170,000
100,000
$1,000,000
$750,000
$1,500,000
$400,000
$135,000
$200,000

~$181,048.

$50,686
'$350,924
“$431,664
$306,664
$281,048

$74,924
$178,277
$509,000
$461,650
$121,723
$278.541

'$93,284

136,132
$133.359
:$1,265,552:
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$275,000.
$350,000:
-$300;000:
$650,000
$200,000
.$1,200,000
$95¢,000
$1,700,000
$524.000
$230,000
$400,000

“$350,000
$166,965
$500,000:
$700;000
$575.600

0:943
$306,000
$694,681
656,000

3256250

$4060,000

300%
4%
“33%
ofa
-§%.
8%
40%- .
-43%  $5,000
8%  §5,000
14%
“20%
-10%
0%
31%
-13%
20%.

$5,000

7%
%
34%
17%
1% ’
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Y% Changtin

Total Comp.
V8. 2006
“(exetindifig {excinding Diversity
. ) 2007 Bonwus  special ataeds) special Swvard
Lead Research Analyst Reviewing Mandger (USS) ) awnids) (388)
105 Kim,James fisung Ko0.Z / ChanX / He.H $735.062 050,000 8%
106 KooZayong ChanK / HeH - $585,062 $800,000 14%
107 LeeAndrew Kam Wing Chan,K / He,H $171,694 $756,115 wa
108 LeeMing Kwong Ivan Chan K./ He,H' 59 gg .g{)io' 00: %
109 LeuAbrahgm Chan,K / HeH:/ Matiu R 0 ; 4%
10 LoMan Clugn Benjumin  Chan K/ He,H $251890: ‘wa
1 LoMichacl Chan,K./ Kiioo:C/ HeH' S122. 717 5%
112 LouicPayk Chandei HeH: $589;838 30%
113 PengYan Yan ChanX:/ Ha,H / He,fi '$64;065 - 12%
114 Por,Youg Liang Chian,K/ Khito[C / He 168,277 20%
115 Schuhe Paul Chian K | HH $300,000 $392:305 i ’
116 Sin,Michael Chan K / He.lH $2G1,149 -3470,600" %
117 Wang Yolanda Yo Ya LewA /2 He $213;359 ‘$350:000. 13%
118 Wong,Man Yin Chan K7 He.H $209,503 nfa
119 WongPui Wing Perveen . Chan K7 LoM / HeH $65:987 $123,665 na
120 Wuh,Paul Chan K/ He H- 362,960 $600,000 1% $15,000
121 Yang,Chun Hen Leo,A / ChanX / T I $263,359 5400000 23%
122 Yang,Stanley Sung Uk Kou,Z / Chan,K / He.H 3222.049 $A00:800 $%
122 Yoneshima Keiichi Chiwdta K 7 He H '$’I'5:4,?‘Ql ‘$285,000- -1%.

Inelin :
124 AgarwabAnkur Kaushik 8 £ Invernizzi, S $64,840 102,160 _96% j
125 - Garg Riliv) Kaushik,$ / RandalliL $29,650 $52:268" 79% :

Grand Towal §78,835,887 §98,302,995 3176,000 j
;
Tl
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| EXHIBIT B

Eligibility Criteria

Thie group of employees ds defined below is eligible toreceiveé Standard RSU. Awards:

Al sctive LibertyView. yéesor LibertyView empl
Grant Date, excluding all Managing Directors, Senior Vice P :
disability on the Grant Date or notxﬁod prior to the Grant Date of théir pending temun'itncn
emplo.\, ees who notify the Firm prior to the Grant Date of theit termination with.the Firm or their
intent o terminate employment with the Firm, dnd pact-tinié hoaily omployees

Furthermore, if the number of RSUs calculated in accordance with Exhibit € results in fewer -
than five RSUs being awarded for an eligible participant, then sugh 4 partigipant: will no-longer
be considered eligible to receive an RSU award. Benus—ehgbla employees who do not receive
bonus:will not receive an equity award.
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CEXHIBIT ©

dxscount_ed by 25%

These RSUs will vest 75% on November 30, 2009 and 25% on November 30,.2012,. unless
otherwise provided m Ethmt D. RSUswill convert 16 shares of Cominon Stock, whith:wi

issued without restrictions on November 30, 2012, uinless otherwise provided in Exinbrt D.or
Exhibit K,

v(' ompensation "
. C@mp;msmisg Rapgc . - warded in RSUs
50 --$74:999 . }5% 012007 Compensation.
£75,0680 - 399,999 : 2.3% of 2007 Compensation
$100.000 -.$199,999 $2,300 plus 6.9% of 2007 Cortpensation. over. $100 000
£200,080 - $299,999 $9,200 plus:11.5% of 2007 Ce;ngeﬁs‘gﬁﬁﬁ=ov¢ri~$’.230sﬁﬁﬂ
300,000 - 549,999 ' $20.700 plus 17,25% o£ 2007 Compensation over $300000
$500,000 -5749,999 | $55,200 plus 23%.of 200:7-C'Qj_ix_pen$:é§i0ﬁ ovér $560,000
$750,000 - $999,999 $112,700 plus 28.75% of 2007 Compensation over $750,000 {
$1,000,000 - $1,499,999 $192,600 plus 36% of 2007 Compensation over $1 Q-million |
$1,500,000 - $1,999.999 $372,600.plus 42% of 2007 Compensation.over $1.5 million |
$2,000,000 - 52,499,999 §¥5.82,~6(’)0-3pms 48% of 2007 Compensation aver $2:0 wiillicn | f
$2.500.000-and up | $822,600 plus 53% of 2007 Compcnsanon over $2:5 million
. : _up to 4, ma\mmm of 36% of 2007 Compcnkanon
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- EXHIBIT'D

Event Principal Poriion Grossiup Portion
{Undiscounied hase ‘poition of award, 75%) (Pm*t{ou;relatud to- disGount, 25%)
Voluntary Forfeit entire Prmexp:rlvl’nmou if wermination '
Termiunation aceuts privrto November 30, 2009:
!f tenmu:mcu oc’c"
th“ Pcm pal Po on ]
datz, provided 1o D?:mment:ﬁ ' ctmty thmubh
the payment dite ot’Novwxb 2042 ,
Involuntary Forfeit entire Priscipal Portion. Forfeit ¢nfite’ Gross-np Pettion.
Ternunation :
with Cause”
Inveluntary Participant is entitled to entire Principal Portion Farfeit cntit¢=;ﬁrqss=.up Portion if
Terminanon without on the-scheduled payment date, provided such termination oscues;piior o Noveraber 30,
Cause participant signs a Release Agreement and doss. 2012,
not.eniage:in Detripenty  fhronghthe
payment date of Novernber 30; 2012.
Full Carder Voluniary Termination Volintary Termination
Termination

Death, Disabiliy®, or
Termination for
Selest Government
Service

CONFIDENTIAL

Participant is gititled to entire Prmmpa] Portioi,
provided no Competitive. Actwny thiongh the
end of the fiscal yudriet orie Viedr following the
termination dife and no Derrinienial, ’mtmty
through the payment date.

Inyolunlary Termination without Cause

Participan is entited w.aitive Pringipal Portion,
provided no Detrimentsl Attivity thiough the
pawment-daw, .

For both voluntary and mvoluntary tenminations,
the payment date is November. 30, 2012,
Entire Principal Portion immethiately vests and

shares are issued 30 days Bllowing the
tereination date..

14
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Parnticipant is entitied {o entire Gross-Up
I’ormm pmvxdcd no Cﬁmgetmve

teriminatiofn d'éte‘imd ot Defrimental
Activity through the payment date.

g imtady ahid mvoluntary
ferminarions, the payivent date-is
Novémber 30,.2012.

Eintire Gross-up: Poriion imnwdiately
vests, and:shar : issued 30 days
following fhe termination date.
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EXHIBITE

Bligibility Criteria

The group ofemplaye{es as defined below is eligible to receive Senior Vice President RSUs:

t-ot such othef
ers e a8
1 ly-as “Senior

& $0f al ;-as of the Grant Date,
excluding employees on Ionu-term disahlhty an thie Gratit Daté ot muﬁ.ed prier to the Grant Date
of their pending termination, and employees who notify the Birm: ‘prior to-the Grant Date-of their
termination with the Fim or their intent.to termindte employment with the Firm,

"Vﬁe’Presrdent or SVPS” a ' vS on Teay

Furthermore. if the number of RSUs calculated in accordance with Exhibit F results m fewer than
five RSUs being awarded Tor an.eligible participant, then such:a participant willno longer be

considered eligible to receive an RSU-awaid. Bonus-eligible einployees who do uot receive:a i
bonus will not receive an equity award, f
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All eligible: SVP employees will be-awarded RS Us under th
portion of conipensation payable-in RSUs will be'ihe:
Compensation and ihe 2007 SVP Stock Compenent Sk

EXHIBIT F

2007 Senjor Vice President Asvard Levels .

Pias b{‘ :ﬂm Grant Datc The

RSUs awarded will:be based on the'closing price of thie Commo Stock on the Grant Date,
discounted by 25%. The SVPRSUs will vest 75% on Novemiber 30, 2009 and 25% on:
Noveriiber 30, 2012, unléss Stherwise provided in Exhibit' G. RSUs will convert to shares of.
Common Stock, which will beissued without restrictions on November 30,2012, unless

otherwise provided iniBx hlhxt

2007 SVP;Stock C’omponu __Samma y Table:

j.0r Exhibit K.

e befow The number of? SVl’

Compensatmn R'mge

Aitivitist of 200 (‘ ()mpc‘,tis:i'ti-ﬁn

$0-$99.099

$100,000 < $199,999
$200.000 - $299.999

$300.000 8499999

$750,000 - $999 999
$1,000,000 - $1,499,999

§1,500,000 - §1,999,999

$2.,600,000-- $2,499,999

$2,500,000 a1d up

2.3% or”OO’? Compcnsanon
$2.300 plus 6.9% of 2007 Compensation over $100,000

$9,200 plus 11.5% of 2007 Compensation over $200,000

$34,500 plus 18.6875% of 2007 Cormpen sation: over $300,000

871,875 plus 23% of 2007 Coripensation ovér $500,000

129,375 plus 40.25% of 2007 Compensation-over $750,000

$240,000 plus 43% of 2007 Compensation over $1:0 million
S4SO,(3001 plus 34% of 2007 Compensation over. $1.5 million
$720,000 plus:66%. of 2007 Campensation over $2.0 million

42%:0f 2007 Gotapensation

CONFIDENTIAL
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Eveni

: 71%21}5_&_:1_&6&1' Provisigns - Sénidr Vice: Presideint Restrieted Stoek:Units

Principal Portion

{(Undiscotinted base portion ofaward, 75%)

Gross-up Portion

(Partion rélated o discount, 25%)

Voluntary
Termination

tveshmtary
Termination.
with Cause

Involuntary
Termination without
Cause -

Foil Career
Termination

Dreath, Disability; or
Termination for
Select Government:
Service

Forfeit entire Pricipal Portion if termination
ocours prior ta Novey;}b@r 30, 2&09

ifie paylient date of Novetibir 30,2

Forfeit entire Principal Portion.

Participant is entitled 10 entire Principsl Portion
on the scheduled payment date, provided such

participant signs a Relensg. A rre‘emnc;anif does
hatengage in Detrimental Al
payieitdite of November 30, 201.,,,,

.tiunwr\f T crn_m*mon

Participant is entitled to'entire Principal Portion,
provided no Competitive Activity throughthe -
end of the liscal quarter one year following the
@rntination date and no Detrimental Acrivity
through the payment date,

involuntary Termination without Caise

Participant is eniitled to entire Principal Portion,
provided no. Detrimental Activity through thig.
payinent dete.

For both voluitary and involuntary termingtions,
the payment date is November. 30, 2012

Entire Principal Portion immediately vests and
shares are fssued 30 days following the

termination date.

Porfeit entire G

occurs. peior to Nove

Foifeir entive:Grross-up. Portion.

Forfeit entire Gmsa—up Portion if
termination securs-priot i November 30,
2012,

Voluntary-Termination

Participant i$ efititfed to-¢ntire Gross-tp
Portiomn, provided no Competifive
Activity through the ¢iid of the fiscal
guarter one year following the
termination déle dnd ne Detrimental

Activity through the payinent date.

[nveluntary Tenmination withiout

P ("]
through the paymcnt -date:

Fer both voluntary-and involuntary
ians, the payment daje is
\‘(wember 30; 2042

Entire Gross-up.Portion irimediately
vests, and shares are fssued 30 days
following the fermination date:

Capitalized terms not defined in this Exhibit G have the meaning assigned to them on Exhibit D.
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EXHIBIT H

Eligibility Criteria

The group of employees as -ﬁéﬁmd’hélm is eligible to receive Managing:Directar RSUs:

All active LibertyView employegs witli 4 torporateitle of Minaging ! ) V1ana
Director, Vice Chatrman, o such. othercorporate title eqy wivalentté Managitig Director of
Holdings or Lehman Brothers Toe., as:dstermined by Heldings or Lehiman Brothers Tric.

{ hueaftu referred to collectively as “Managing Directors” or “MDs™) and LibertyView MDs on
leaves of absence from the Firm as of the. Grant Date, excluding non-Board Executive Commitiee
members and Executive Qfficers as required for SEC reporting puiposés; employees on long-
term disability on the Grant Date or notified prior to the Grant Date of their pending termination,
and employees who notity the Firm prior to the Grant Date of their termination with the Firm or
their intent to terminate employment with the Fian.

‘Fuithermore, 1f the number of RSUs ealéiilaied in‘accordance with Exhibit Liesults in feiver than.
five RSUs being awarded for an eligibl¢ participant, then such-a p'trncm?mt willno longer be
considered eligible to receive an RSU award. Bonus-gligible employees who do nel recgive a
bonus will not receive an equity award:
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CEXHIBIT I

2007 Managing Director Awdrd Lévels

unted by. 30%.
. r 3 and ber 30, 20 T2, unless
othem ise prowded el hkh Us will canvert to shares of Comaion Stock, which will be -

issued without restrictions on November 30, 2 2012, unless otherwise provided in Bxhibit J or
Exhibit K.

€farx1pc:h‘z;iﬁ"éi;n'} arg
$0 - $99,999 TR of z@m Comp&nsanon ‘

$100.000 - $199,999 $2,300 plus.6.9% of 2007 Compensation over-$100,000

$200.000 - $299,999 © $9,200-plus 11:3% of 2007 Compensation over $200,000

$300,000 - $499,999 ~ $34,500 plus 18.6875%. 0f 2007 Compensation over $300,000

$500,000.- $749,999  $71,875phis 23% 6 2007 Comipensation over -s;sda;aoaf

$750,000 - $999,999 | $129,375 plis40.25% 0f 2007 Compensation-over $750,600
$1.000,0006 - 51,499,999 -$240,600 plus.52:8% o£ 2007 Compensation over $1.0 million
$1.500,000 - $1 999,999 $504,000 plus 67.2% of 2007 Compensation over $1. 5 million
$2.000,000 - 32,499,999 $840,000 plus 72% of 2007 Compensation over $2:0. millian
$2,500,000 and up i $1,200,000-plos 75% of BOOY:QQmpmsauon over $2:5 million
ok to @ maxiof - 5@% of 2067 Compcnsatwn

19
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EXHIBITY

Termination Provisions - Manaemy Divector Resiriciest Stoek Units

Event

Principal Porticn Gross-ujy Portion
- o (Undiscaunted base portion ofaward, 70%).  (Portionrelated to diScount; 30%)

Voluniary. Forfeit entire Principal Portion:if termi o re-G jon if
Termimation otgurs prier to Novamher 30; 2010,

Hsrmination octurs after Novimber 30, 2

participantis.entitied to 50% af thedh

w0 the. Principal Portion on th

dae, provided no Detrimental Acti

the payment date of Novernber 30,
Involuntary Forfeit entire Principal Pontion: Forfeit epfire: Gross-up Portion.
Terntination
with Cause
fivolunitary Forfeit entire Gross-p Portion if
Ternination without erminigtion ooeurs prior to-Weveinber 30,
Cause

Full Career
Toermipation

V Shintey, Teimiration

Participant is entitled 10 entire Principul Portion,
provided no Competitive Activity ifirough the
end of the fiscal quarter one year following the
termination date and no Detrimental Acnvnv
through the payment date,

Inveluntary Termination without Cause:

Participant is entitfed 10 enﬁrcPrmmpal Por
provided no Detdimental Astivity through'the:
payment date:

For both yeluntary and involuntary tersinations,

the payment dire is Noveraber 30, 2012.

Death, Disability, or
Termination for
Selegt Government
Service.

Entire Principal Portion immediately vests-and
shares are issued 30 days-following the
tersmination date.

2012

Pd!‘m:xpnm is catitled to entire Gross-Up
Portion, provided no Campetitive
Activity through the end of the fiscal

¢ ear following the

terministion dam énd 1o Detrintental
Activity through the payment date.

?ammpam is cxmﬁe,d to enfire ross:
Portitn, provided no. Dcmmenial Acnvxty
through the payment date,

For both voluntary.and. inva l'xint-a,ry

Capitalized terms not defined in this Exhibit ] have the méning assigned to them on Exhibit D.
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terminations, the paymentdate is ‘.
Navember 30, 2012,

Entire Gross:up. Portion immedistely
wvests, and shares:are issued 30 days
following the termination date.
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Chiaige in Contro} Provisions

© Veésting 6f RSUS.

th nm\rssxons undcr the tcn'ns of the RSU j : . ¢
vest earlier or be forfeited in the event of | Detm’nuntal Actmty, Tufﬂllnatlaﬂ with Cau ‘ot voluntary
termination or otherwise under the RSU Award: Agreement, all RSUs (Principal and Discount: partxens)
shall vest upon the later of (x) the 18 month anniversary date following & Changein Control or (y)a
date determined by the Commitiee that is withiin 15 days of the November:fr of the Fiseal Year

tmmediately following the Fiscal Year in which the Change in Control occurs: {(such later-date; the
“Change in Control Vesfing Date™).

Additionally, all RSUs shall become immadittely vested in: the event of any involintaty Termination ;
‘without Cause following a Change in Control oceurring prior to the Change i Control Vesting Date. '

Delivery of Shares

Fallowing a Change in Control, except to the extent that, and without. hmmng the provxstons under the
terms of the RSU Award Agreerment that specify that, shares would otherwise be delivered earlrer
ihereunder or RSUs are forfeited due io engagement in Detrimental Activity, Termination-with. Cause
-or voluntary termination or otherwise under the terms of the RSU Award -Agreeritent; shares with
respect 1o RS[)s will be delivered on the Change in.Control Vesting Prate; provxde:d thatn.the event.of
Termination for:any reason other than death-or igability: qccuring dfter a Change in Coritrol but prior
to the Change in Control Viesting Date, sharés’ with respect to then.vés! IS will bedelivered upon
‘the earlior of {x) the end of the fiscal quarter ofie yedr following the termination date or: {y)the Change
in Control Vesting Dite.

" For purposes of this Exhibit K, “Fiscal Year” shall mean December 1 through Novernber-30 of the
. relevant calendar year.
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LEHMAN BROTHERS HOLDI
_ PLAN (F/K/A SHORT-TERMEX]

CUTIVE cof\m«:;\:s' ION I’LAN} (AS moposmm

L. PURPOSE. The purpose of the Exeputive Incentive Compensation Plan (the “Plar’
_is to advance the iiterests of Lehnian Brothers Holdings Inc:, a Délaware corporation: (the
G ontparty”), and its stockholders by providing incentives in the foom of periodic bonus awards
pé or:other related-busingss units or
10 the strategic and longstem

2 Jxl)i\flli‘JIS'l‘R’\'l TON. The Plan sha!l be aidn steted by the. € mpensatwn and
Benefits' Committee of the Board: f Directors (the. “Comimitice”), 48 such committee is from
time 1o time constiuted: The Committee may delegale its duues and - powers in whole or.in
part (i) to any subcommittee {hercof consisting solely of at least two. “outside. directors,” as
defined under Section 162(rn) of the Internal Revenue Code of 1986, as amended {the “Code™),
or (ii)to the extent consistent with Section 162(m) of the Cede, to any other individual or
“ndividuals,

The Commiitee has all the powers vesied in it by the terms of the Plan et forth herein,
such powers to include the exclusive amhom) o ecluat 1ho giployees' to bs, grzmted bonus
awards ("Bonuses’ )under ! §
edeh individual selected (at : DS F
defined below); to modi uxe rerms of any Bouus that lias Begn grapied Lt -

“any modification ‘which would iiicréasé the amount of : compcnsatton payabfe t6 a “Covered
Employee,™ as such temy is defined in Section 162(m) of the Code) to determine the time when
Bonuses will be awarded, to establish performance objectives in respect to Bonuses and to

© certify that such performance objectives were attained. The Committee is authorized to interpret

the Plan, to establish, amend and rescind any rules aud regulations relating io the Plan, and to
muake any other determindtions-that it dccms Hecessury. or des;rdble for the adzmmstratxon of 1hc

Plan. The Committee pmy:

mconszsrcm:y i the Pla_r_x m '.

and shall be ﬁnal concluswe ard bmdmb on al} pmn.s concemed. No riieniber of the Cémmlttee'
and no officer of the Company-shall be liable for anything done or:omitted to be done by bim or
her, by any.other member.of the Committee or by any officer of thé Comipany in conneétion with
the performance of duties under the Plan, except for his or her own. willful misconduet or. as:
expressly provided by statute.

3. PARTICIPATION. The Committee shall have exclusive power (except as may be
defegated as permitted herein) to select the employees of the Company and its Affiliates who.
may participate in the Plan-and be granted Bonuses under the Plan (“Pm;mpants”), pr@v:ded,
however, that Performance Bonuses (as: defined below) may only be: :
Company's Executive Committee (or any Suceessor enfity-of stich:e
subsectlon {c) below) and other Managing Directors: of the: Corapany.

Y Itree in accordz.i-nce-wﬁh_

BRi5-07R -1 1OV 263987693
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4. BONUSES UNDER THE PLAN,

(a)  InGeneral. The Committee shall delexmme the-amount of & Bonus to be granted
to each PJrlmpant m-accordance with subsections (B) and (%) belew,

(b) Stindard Bonuses. The Committee miay in its discetion grant 1o a Participant 4
cash Bobus (a “Standard Bomxs”) w the amount, and pa»'ablc'-at the times, determined b, ‘-tho
Commitiee ar s delegate in ils discretion, The-dniount o aPa ant’s Standard |
based upon any criteria the Committee wishes to consi
objective or subjective: petformance of the B
division thereof.

ng but net Timited :
articipant, the Company or any subsxéaary ar.

{c) P’Grfozrmmme Benuses.

(i) The:Committee may in its. dlscrcuon _award‘ a Bonus to a. Parttcnpant'jwho i
rcasonab]v belxeves may be or- xxmy bec,ome a Covered.Emplayee“{a “Performance lomls-?) for

90 days atter the commexmamem of the pmod o whml » 1 e
the number of days which is equal to 25 percent of the Ielevam pcrfmmance penﬂd The
maximum amount-of any Performance Bonus that may be granted in any. given fiscal year shall
be 2.0% of the consolidated income of the Company and its subsidiaries before taxes (asstated
in the Company’s audited fnancial staicments) far the fiscal year in respect of whidh the
Performance Bonus 13 o bé paid.

(i1} The amount of any Performance Bonus will be based on obje&tive
pumrmarce goals established by the Commiite¢ using oné or moere performance factors: The
performance criterin for Performance Bonuses made under the Plan will be based upon one or
more of the following critefia: {A)before or after tax: vef incomme; (B) éamings per share;
{C) book value per share; (D) stoek-price: (B) refuriy ofi: 'eckhaiders Lqmty {or tan_- ie eqm V)
{F) expense manaoemcn‘f' () return . on - investment; : 1 apital
() profitability 6f an identifiable business unit or prod ( - ol :
{K) budget comparisons; )’total return fo Stockholders; (v } eccmomxc value added' ) ;
revenues, sales or net revenues; (0) operating ncorie; (P) costs; (Q) cash flow; (R) woiking
capital or (5) retumn on assets. “The foregoiiny criteria may relate to the: Company, one or more of
its subsidiaries or one or more of ils.divisions or units, or dny corhbination of the foregoing, and
may be applied on an absolute basis: and/or be refative to ot OT MOTE peer group companws or
indices, or-any combination. thereof, as the Committee shiall defermi ddition, to thedegmez
consistént with Seetion. 162Z(m); ,o.f:t___h:c Code; the perfotinance goals iy be calculated without
regard to- ej};.tradrdfnm Hems.

(iif) The Commitiee shall determine. whether the performance goals have: been
met with' respeet to-any affected Participant and, if they have, so ceriify anid ascértain the aniount
of the applicable Performance Bonus. No Performance Bonuses will be paid until such
certification is-made by the Committee. Payment of Performance Bonuses shall be miade in cash
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and/or in-the Torny of equity-based awards undse.ong of the: Company’s equity incentive plans, as
determined by the Committee in its diserstion:

(iv) The provisions of this Sectiort 4(c) shall be administered and mterpretcd i
accordance with Section 162(m) of the Code to énsure.the dediictibility by -the. Company:orits
affiliates of'the payment of Performance. Bonuses.

5. DESIGNATION OF BENEFICIAR

Commmec a wrmen elecuon demgnannv one of more benef‘ ciaries thh respect o the: a.mount
if any, pay“ble in the event of the Partxc:pant s: death.. The Participant ‘may amend such
beneficiary desigination .m “writing at any time prior 1o the Patticipant's death, withotit thié consent,
of any prevrous) y dcs:gnate.d beneﬁaary Such desxgnaixou or amcnded desxanatxon -as the case

P :
dcsxglmtmn, tlm amount payable, 1f any, shaﬂ ba delwcred 10, the: legal rcpresentm
Participant’s cstate.

6. MISCELLANEOUS PROVISIONS.

{a) No emplovee or other person shall Fave: any clatth 6r 4 ight 10 be pmd 4 -Bonus.
under the Plan Dclmuumtmns mddc b} the Comrmttec undcr Lhc Plzm need not b% uniform and

_m pcrfammnce of sewrces bv any Pm manl at any tune and for any reason is spe ‘ﬁcally
reserved to the:Company and its AFf 1ntes

(b) E,\cept as may be approved by the Cominittee, a. Parhc:pant 8 rlgus and interest
under the Plan may not be assigned or transfered, hypothecated or encumbered in whole or in
part either directly or by operation by law or otherwise (exeept in the event of a Participant’s
death) including, but not by way of limitation, execution, levy, gamishment, attachment, pledge,
bankrupicy or in any other mamner; prowded however, that, subject to applicable law, any’
amounts payable to any Participant hereunder are subject to reduction to satisfy any fiabilities
owed to the Campany or any of its Affiliates by the Parficipant,

(¢) The Committee shall have the sutharity to deteiming in its sole. dtscretmn ‘the:
applicable performance period relating fo -any Bonus; provided, hawwer, that any ‘such-
determination with respect to .2 Performance Bornus-shall be siibject to-any dpplicable:testrictions.
imposed by Section 162(m) of the Code.

(d) The Comipany and its Affiliates shall have the right to deduct from anypayment
made under the Plan any federal, state, local or forgign income or ‘ottier taxes réquired by Iaw to
be withheld with respeu 1o such payment.

{e) The Company is the spossor and legal obligor under the Plan, and shall make all
payments hereunder, other than-any- payments 16 bgmade by nivy-of the -}\:fﬁl"xates3 whith shall:be:

O3 050T3 111506 FVD3: 2630576, 13
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made by such Affiliate; as: appropriafe. 1\zothm6 herém i mte dedt
charging an Affiliate that employs a
Comipany. herennder. The Coit

mpmys hall-not:| e,..tequxred toestablishra
ar to make amy othersegregation of assets to assure: the payment of
and rights to the pa\xme‘ ; 10 v
unisecnred, sibordinatsd crcdltors and shall be subordxirated ‘ th
clients of the Company. All expenses invelved in administering, th
Compasy. '

{(f) The validity, construstion, interpretation, adiministration and effe
rights relating to the Plan and to } nuses gr‘ahtcd' under the P ik b
subb%antlve laws, but not the choice of Jaw ules, of the State: of Delaware:

{g) Any centroversy or dispuic arising in connection with the. Plan shall be resolved
by arbitration pursuant {6 the Constitution and nites of the New York Stack Exchancre, Inc. or the
N'monai Association of Securities Dealers, Inc, :

th) The Plan shall be-effective as of [April 15, 2008], subject 1o the affirmative vote
of the holders of a majority of all shares of-Common Stock of the- Company present in person or
by proxy at the Annual Meeting of the Companyto be held on [Apnl 15, 2008):

7. PLAN AMENDMENT OR SUSPENSION. The Plan may be amended-or suspenided
inwhole.or in part-at any tirne and fron tinieto time by the Conimiiitee:.

8. PLAN TERMINATION. This Plan shall-terminate ‘upoii-the: adopuon of aresolution
of the Committee termm'nmg the Plan.

9. ACTIONS AND DECISION REGARDING THE BUSINESS OR . QPERATIONS
OF THE COMPANY AND/OR ITS AFFILIATES. Nolwﬁhsmldm,__,_ anything in the Plani to
the contrary, nejther the Company nor-any of its. Affiliates nor their: Tespective officers, directors,
employces or agents shall have any liability to any Participant (or  her bcneﬁclanes or
heirs) under the Plan or.otherwise on account of any action taken; ot not taken, ‘in afood faith by
any of the foregoing perscms with respect to the busingss or operations of the Company:or.any
Affiliates.

10. - SUBORDINATED CAPITAL STATUS. Notwithstanditig afy other provision of
this Plan, any amounts due to Participants hereunder may be treated, in thie Committee’s sole
discretion, to Uie extsnt that the Cormpary atcrues a liability in respeet thereof, as subordinated
‘capital of the Company in-calculating the Company’s net capital for regulatory purposes, and the
terms of the Plan dpplicable to such amounts shall include (and, may be amended to add) such
provisions as the Committee determines are necessary or appropriate in order to secure such
treatment, including without limitation, provisions for the suspension:of ainy payment obligation
under the Plan under certain prescribed-¢ircumstancés. '
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TRACY BINKLEY

SAARAGING IHRECTOR

- January 23, 2008
Revised January 28, 2008.

Roger Nagiolf

26 Loom Lane-
Radleti
Hertfordshire
WD7 8AD
GREAT BRITAIN

Dear Roger:

Ihis letter agreement will confiimy our understanding with respect to, yourrésighation from employment

with Lehman Brothers and its subsidiaries and affilistes (the “I‘mn”) This letter is sub]u.t 1o approval
by the Compensation and Benefiis Committee of tlm Board of Directors of Lehman Brothers Holdings

Tne.

1.

i~

2

Effective as of February 29, 2008, you will resign your position as Managing: Director and all’

committee memberships and other positions you hold with the Firm {your “Separation Date”).

"For your infornzation, you dre. eligible to receive the cash portion of your 2007 bonus as set forth in

your 2007 Total Cormipensatien Stateient, to be pdld on Fanaty 008 You.are niot entitled to

{he equity portion of your 2007 benus award.

Provided you do not engage: 0 Compcmnc Activity or Detrifiental Activity (each 45 defined on

Exhibit A), and otherwise :abide by your obligations under this lefter. agreement, you will be eligible
for the tollowing special separation payments on the followitlg dates; or 45 soon.as adniinistratively-

practicable thereafier:

e $3,750,000 on August 29, 2008
*  $3,750.000 onFebruary. 27, 2009

- i you engage i Compeumfc Activity or Detrimental ACU\"{ty at any Hime thirotigh August ?8 2009,

or if you at any time materially breach any obligation you have under this letter agreement

(including the obligation to provide assistance as described in paragraph 7 below), you ‘will forfext‘ ,

any right to future payments under this paragraph: and: will be requrred to repay o the Fimn any
special separation payments already paid 10 you. These special separatwn payments will be paid on
an ail—cabh basis and will be subject to applicable tax withholding.
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#

6.

9.

Your outstanding equity awards will be trésited perthe terins and. conditions: af the appht:ablc aard
agn,cmams and plan documents, under the circumstances of a-resi ignation. (WNote that you are not
full career’ under the tcrms of your outstandmg eqm{y aards.) For your information, a:summary

annual bcm.ﬁl projec,ted to >our Separatron DaJ:e is 5’385 383 (subjeu to apphcablﬁ tax

~withholding). As miore:fully described in this controlling plan document, your will be eligible for-up

fo' 235 anmual payments, commencing at age 60, pmvrdcd that you have not-engaged in Competitive
Activity or Defrimental Activity through the'applicable paymem,dales '

Execpt as otherwise provided by the terms-of theapplitable plans or programs ‘ot by his letter
agrecinent, you will not be eligible for any confinuing coverage or-particip: on- prder the Fn'ms
employee benefit or compensation plans or programs ¥

information cenceming post:separation: medical plan covefage, ;ﬁeasc'contact Sarah Lems at 44
(20) 710 22089.

As a departing member of the i‘l!'ﬂl s Executive Committee; and in-consideration of the. terms: of this
agieement, mz.ludmv the special scparation pa)rments.

a) you will cooperate with the Firm wills respect to"matters relating 10 your,-xespgnsibi’liiiﬁes
while employed by the Firm, including but'not limited to -any business-related litigations,
arbitrations or investigations;

b) through August 28, 2009, you will be avaxldb]e from time to time (6. the Firm’s CEO |

President, and CEO for Europe, as well as their designees, to advise ori. general business
matters, including matéers related (o. the Firm’s plans and activities in emerging markets,
including the Middle East and Russia; '

c) you wxll m:nntam in smctest cenﬁdence all, canﬁdemlal or propnctary mfennaﬁon

‘».comes ef such mfemlatxon. :
Firm's: pr:er writlen consent; and

dy thirough August 28, 2009, you will not engage in any Compemwe Activ ¥y r Detri
Activity, siibject to the continuing obligation aftér such’ date not to engage in Competitive
~ Activity or Detrimental Activity with.respect to any particular benefit ¢including any SERP
benafit),

ln consnderatxon of the beneﬁts descnbed in [lns avreemem: you agree to ferever :reiease thc‘.Fxrm

huve b‘med on your emplo:yment thh the Fxrm, or. yeur separatmn from emplojment to the
27
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maximum extent permitted by law. This réledse covers both claims that youwknigw about and those
“you may riot know gbout. '

10. Notwithstandiig the. foregoing release |
eligible for indemmification purswant 16
employment through your Separation Digte:.

: _speuf o your

L1. AlFpayments described in this lsfier are subject to:applicable tax withholding:

12. You *.xiil kwp this letter and its tenns ih stricfes’t confidence and wiﬂ net d‘isc'fase ihfo‘rmaﬁon

dxsck)sa to any and. dll persons wn:he g 1’
of the transaction #nd all materials of any k fing ¢
provided to you rgla,tmg 1o such tax treatnfent znd: tax Structure

Lol

This leiter constitutes the entire agreement. between you and the Firm and supersedes any other
writien or-unwritien agreenternt between you and the Firm with respect to your employment or your
séparalion from employment. This letter riay only be anended or. termiinated by a written
dgreement signed by you and by me or the Fini's Chairhan or Chief Legal Officer. This letter will
be bimding on the Firm and its successors and assigns, once it has been. approved by the

Compensation and Benefits Committee of the Board of Directors of Lehnian Brothers Holdmgs
Inc. .

If this letter accurately reflects.our understanding, please sign:in tht, space mdicdted below and vetur

the signed copy to me.

Very truly vours,

Tracy Binkley _
Global Director of Humait Resources:

Accepted and Agreed:

Roger Nagioff ' Date.
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EshibnaA

“Compefitive Actmty" means involvement (whether as- employee, prepnétor cousultant of orherwxse)
with any person or entity (including any company and its affiliates) ‘enga"cd n any busingss actmty
which is materially competitive with any business catried.oii by Holdings or-any of its subsidiaries or

- affiliates on the date of lekmination- of a person's employment with. Holdmgs and-any of its subsidiariés,
as determined in the sole discretion of an Appropriate Officer,

Dunmental Acuwty ‘medos at any '

mdmctlv makmg any statemcm rhat ig, or could be dmparaeqng of Honmgs, its submdxanes or
affiliates, or any of their affiliates (except as necessary to respond trathfully 6 any inquiry from
applicable regulatery authorities or to provide information pursuarit to legal process), or (iv) directly or
indirectly enoagmg m-any activity that is, or could be, substantially.i mjuneus to the financial-condition,
reputation, or goodwill of Holdings or'its: subsidiaries or affiliates, ineach-case as determined in the
sole discretion of an Appropriate Officer..

For purposes of this Exhibit A, “Holdings™ means. Lehman Brothers Holtlings Inc., and “Appropriate
Officer™ means the Chiel Exécutive Officer or Chief Operating Officer:of Holdings (or their respective-
designees),

* For avoidance of doubt, ompcuuvc Activity” dees not include the: sort of mdupendem company
- that you have indicdted you may stirt dp in at seme pomt in the. f
compete with Holdings for clients or fivestmisnits. our, plz : $
assocxated thh another firm, or such ’that your nt aetiviti ma" em:axf ¢ mputmon with
: ATIC determine whether '
@ 6f »thxs= agrcement and applicable: i

such ac{thxes constitute “Competmve Actmty’ "-thhm the meamna-z

plan documents.

CONFIDENTIAL LB 010330

FOIA CONFIDENTIAL TREATMENT REQUESTED LBHI_SEC07940_027240
BY LEHMAN BROTHERS HOLDINGS INC.



FOOT NOTES - defined termis:

! “2067 Compensation” means fiscu) year 3007 salicy carnings, ‘bonus; cash flow, commissions, salary. supplements; the vilue of 200 car
zllowances, and housing alldwances for tocal ewplnyees {i.e:, nonwkpatfiates).

: Dcu_-;mpmal A

(:“p such 1
Flotdings or afy ;
her cmptoynm( wuh the fwcgom

c*ctemunmi in xhc sole mscrcum ormc (‘hxcf Emc; five: Oficer or Chrcf Opamnmr Gﬂ' cer of Lehman Bm:hcrs Ho!dmgs Ine (br-tﬁelr
respective designeest.

" “Cause”™ means a materal-breach by -a persoi. of an employinent contrmet between thy pcrson;md Hoidxnz;S'
a ; Serson dc\ow subsxantaaily atl busmus; mm exclusmty to lhe p&rfumm 1

of lfcf\yh:t\au B:mhers Ho dmgs Inc.v (6r ihenr respe&r%

desigaces).

“Full Career Yermination™ meeas a termination of employment w‘wa {i}a person-has at jeast 0 years of service; or-{ii) a porson meeis
atl of the following criteria: {a) the person’s age plus years of service eqieads ar feast 58,(bY the.person isat least 43 years old, and {¢) the
person has at keast 10 yeirs of sepvice; of (it) a person mews all of the Rilowing eriteria: (4)the person is at least 50 years old; and {b)
the person hug-at least 5. vears.of service.

£ (oinpeiitve. Ativite neimnk involvement (whether agan-employee, gw;;nj
{icleding any vompany and itgaffiliates) erigy; dia any business activityw
by Hcldmgs or any of its subgidiaries or affiliates on the dute of Emination of d:pév i
subsidiaries, as determuined in the sole diseration of the Chief Executive Officer or Chief Gp\.raim' Officer 6T Lehman Brothers Holdmgs
tic. (or their respective dc-:,'v_nm;)x

© “Disability” means a disability under both thie Lang-Term Disability Insurance Plan.and Social Security Act.

7 1o the even of a wermination for select government service, shares will be issued as sotd as practicable followiag the dateof
wemination, subject to the pravisions of Code Scotion 409 ALY 1.
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