
FOIA CONFIDENTIAL TREATMENT REQUESTED
BY LEHMAN BROTHERS HOLDINGS INC. LBEX-DOCID 816276

LEHMAN BROTHERS 

Korea Development Bank 
16-3 Y couido-do, Yeongdeungpo-gu 
Seoul, Korea 150-973 

Ladies and Gentlemen: 

June 2, 2008 

ln connection with your consideration of a possible transaction with Lehman Brothers l loldings, 
Inc. and/or its affiliates (collectively, with such affiliates, the "Company"), the Company is prepared to 
make avai lable to you certain information concerning the business, financial condition, operations, 
prospects, assets, liabilities and other confidential and proprietary information of the Company. In 
consideration for and as a condition to such information being furnished to you, you agree to treat any 
information concerning the Company (whether prepared by the Company, its advisors or otherwise and 
irrespective of the form of communication) which has been or will be furnished to you by or on behalf of 
the Company pursuant hereto (co llectively referred to as the "Confidential information") in accordance 
with the provisions of this letter agreement (this "Agreement"), and to take or abstain from taking certain 
other actions hereinafter set forth. 

The term "Confidential lnfonnation" shall be deemed to include aJI notes. analyses. compilations, 
studies, interpretations or other documents or materials prepared by you or your Representatives (as 
defined below) which contain, reflect or are based upon, in whole or in part. such information fu rnished 
to you or your Representatives pursuant hereto. The term "Confidential Information·· does not include 
information which (i) is or becomes generally available to tJ1e public other than as a result of a disclosure 
by you or your Representatives in breach hereof, (ii) was within your possession prior to its being 
furnished to you by or on behalf of the Company pursuant hereto. provided that the source of such 
information was not known by you, after reasonable investigat ion, to be bound by a contractual, legal or 
fiduciary obligation of confidentiality to the Company with respect to such infonnation, (iii) becomes 
available to you on a non-confidential basis from a source other than the Company or any of its 
Representatives, provided that such source is not known by you, after reasonable investigation, to be 
bound by a contractual, legal or fiduciary obligation of confidentiality to the Company or its 
Representatives with respect to such information, or (iv) has been or is subsequently independentJy 
conceived or developed by you without use of or reference to the Confidential Information. For purposes 
hereof, "Representatives" shall mean a party's affiliates, directors, officers, employees, agents and 
advisors. The term "person" as used in this Agreement shall be broadly interpreted to include the media 
and any corporation, partnership. group, individual or other entity. 

You hereby agree that you and your Representatives shall use the Con'fidential Information solely 
for the purpose of evaluating a possible transaction between the Company and you (and. if the Company 
elects at its sole discretion to engage in discussions with you to negotiate or enter into a definitive 
agreement for such transaction, for the purpose of negot iating or entering into such agreement) and tor no 
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other purpose, that the Confidential Information will be kept confidential by you and your 
Representatives and that you and your Representatives will not disclose any of the Confidential 
Information to any third parties other than to the Company and its Represenlatives; provided that (i) you 
may make any disclosure of such information to which the Company gives its prior written consent and 
(ii) any of such information may be disclosed to your Representatives who have a need to know in respect 
of such information for the sole purpose of evaluating a possible transaction with the Company or in 
relation to the negotiation or execution of a definitive agreement therefor, and who arc provided with a 
copy of this Agreement and agree to be bound by the terms hereof applicable to a Representative of yours 
to the same extent as if they were parties hereto. In any event, you shall be responsible for any breach of 
this Agreement by any of your Representatives and you agree, at your sole expense. to take all reasonable 
measures (including but not limited to court proceedings) to restrain your Representatives from prohibited 
or unauthorized disclosure or use of the Confidential Information. 

In addition, you agree that, without the prior written consent of the Company, you and your 
Representatives will not disclose to any other person the fact that you are considering a possible 
transaction with the Company, that this Agreement exists, that the Confidential Information has been 
made available to you, that discussions or negotiations are taking place concerning a possible transaction 
involving the Company or any of the terms, conditions or other facts with respect thereto (including the 
status thereof), except in accordance with the procedures set forth in the immediately succeeding 
paragraph. Without limiting the general ity of the foregoing, you further agree that you wi ll not, directly 
or indirectly, share the Confidential In formation with or enter into any agreement, arrangement or 
understanding, or any discussions which might lead to such agreement, arrangement or understanding, 
with any other person (other than your Representatives as permitted above), including other potential 
bidders and equity financing sources, regarding a poss ible transaction involving the Company without the 
prior consent of the Company and only upon such person executing a confidential ity agreement in favor 
of the Company with terms and condit ions consistent with this Agreement. Jn that connection, it is 
understood that there may be other parties which make contemporaneous investments in the Company in 
relation to the proposed transaction (''Co-investors") that will be required to execute agreements with the 
Company substantially the same as this Agreement, and that you wi ll be entitled to communicate with 
such Co-investors . . 

In the event that you or any of your Rcpresen1atives are requested or required (by deposition, 
interrogatories, requests for information or documents in legal or administrative proceedings, subpoena. 
civil investigative demand or other similar process) to disclose any of the Confidential lnfonnat ion 
(including any matters referred to in the immediately preceding paragraph), you shall provide the 
Company with prompt written notice to the extent not legally prohibited of any such request or 
requirement so that the Company may seek a protective order or other appropriate remedy and/or wa ive 
compliance with the provisions of this Agreement. 1f, in the absence of a protective order or other 
remedy or the receipt of a waiver by the Company, you or any of your Representatives are nonetheless, 
upon advice of your counsel, lega lly compelled to disclose Confidential Information or else stand liable 
for contempt or suffer other censure or penalty, you or your Representatives may, without liability 
hereunder, disclose only that portion of the Confidential Info rmation which such counsel advises you is 
legally required to be disclosed, provided that you exercise your reasonable best efforts to preserve the 
confidential ity of the Confidential Information, including, without lim itation, by cooperating with the 
Company to obtain an appropriate protective order or other reliable assurance that confidential treatment 
will be accorded the Confidential Ln formation. 

I r you decide that you do not wish to proceed with the possible transaction with the Company, 
you will promptly inform the Company of that decision. ln that case, or at any time upon the request of 
the Company for any reason or for no reason, you wi II promptly destroy all Confidential Information (and 
all copies thereof) furnished to you or your Representatives by or on behalf of the Company pursuant 
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hereto, including any materials prepared by you or your Representatives containing, based upon or 
reflecting Confidential Information, and you sha ll certify in writing that such destruction has occurred, 
provided that you and your Representatives may retain Confidential information for your files as required 
by your respective record retention policies to comply with legal and/or regulatory requirements. 
Notwithstand ing the destruction or retention of the Confident ial Jnfonnation, you and your 
Representatives will continue to be bound by your obligations of confidentiality and other obligations 
hereunder. 

You understand and acknowledge that neither the Company nor any of its Representatives make 
any representation or warranty, express or implied, as to the accuracy or completeness of the Confidential 
Information. You agree that neither the Company nor any of its Representatives shall have any liability 
to you or to any of your Representatives relating to or resulting from the use ofthe Confidential 
information. Only those representations or warranties which are made in a final defmitive agreement 
regarding the transactions contemplated hereby, when. as and if executed, and subject to such limitations 
and restrictions as may be specified therein, will have any legal effect. Furthermore. nothing contained in 
this Agreement nor the furnishing of Confidential Information shall be construed as granting or 
conferring any rights by license or otherwise in any intellectual prope1ty of the Company, except for a 
limited right of usc as specifically set forth herein. All right, title and interest in the Confidential 
Information shall remain with the Company. 

in consideration of and as a condition to the Confidential lnformation being furnished to you, you 
hereby agree that, for a period of2 years from the date hereof, neither you nor any of your affiliates will. 
directly or indirectly. solicit, interfere with or endeavor to entice away, offer to employ any of the current 
officers or employees of the Company with whom you have contact as part of the negotiation or due 
diligence review for this transaction, for so long as they are employed by the Company without obtaining 
the prior written consent of the Company, provided, however, that the foregoing shall not prohibit any 
general solicitation of financial industry professionals made by you or your affiliates that is not 
specifically targeted at SliCh officers or employees. 

In consideration of and as a condition to the Confidential Information being furnished to you, you 
hereby further agree that, without the prior written consent of the board of directors of the Company, for a 
period of I year from the date hereof, neither you nor any ofyour affiliates, acting alone or as part of a 
group, will (i) acquire or offer or agree to acquire, directly or indirectly. by purchase or otherwise, any 
voting securities (or direct or indirect rights or options to acquire any voting securities) of the Company, 
or any material portion of the assets or properties of the Company, provided that this clause (i) shall not 
restrict you or any of your affiliates from engaging in ordinary trading activities involving securities of 
the Company, includjng making passive investments in voting securities (or direct or indirect rights or 
options to acquire any voting securities), provided further that such activities do not result in you or your 
affiliates, acting alone or as part of a group, having beneficial ownership of more than 4.99% of any class 
of voting securities ofthe Company (with the tenns "group" and "beneficial ownership'' having the 
meanings ascribed in Section IJ(d)(J) and Rule IJd-3 under the Securities Exchange Act of 1934, as 
amended); (ii) make or pa11icipate in. directly or indirectly, any solicitation of proxies to vote, or to seek 
to inOuence or control, in any manner whatsoever, the voting of any securities of the Company; (i ii) make 
any public announcement with respect to, or solicit or submit a proposal or offer for, directly or indirectly, 
any merger, business combination, recapitalization, reorganization, asset purchase or other similar 
extraordinary transaction involving the Company or any of its securities, assets or properties; (iv) form, 
join or in any way participate in, directly or indirectly, in a "group" as defined in Section l3(d)(3) of the 
Securities Exchange Act of 1934, as amended, in connection with any of the foregoing, except with Co­
investors in accordance with the fourth paragraph ofthis Agreement or as permitted by clause (i) of this 
paragraph; (v) otherwise seek to control, in any manner whatsoever, alone or in concert with others (other 
than Co-investors in accordance with the fourth paragraph of this Agreement), the management, board of 
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directors or policies of the Company; (vi) disclose, directly or indirectly, any intention, plan or 
arrangement inconsistent with any of the foregoing; (vii) advise, assist or encourage, directly or indirectly, 
any other person (other than Co-investors in accordance with the fourth paragraph of this Agreement) in 
connection with any of the forego ing; (viii) take any action that could reasonably be expected to require 
the Company to make a public announcement regarding the possibility of any of the events described in 
this paragraph; or (ix) request the Company, directly or indirectly, to amend or waive any provision of 
this paragraph. 

You acknowledge and agree that you are aware (and that your Representatives are aware or, upon 
providing any Confidential Information to such Representatives. will be advised by you) that Confidential 
Information being furnished to you contains material, non-public information regarding the Company and 
that the securities laws of relevant jurisdictions. including those ofthe United States, prohibit any persons 
who have such material, non-public information from purchasing or selling securities of the Company on 
the basis or such information or from communicating such information to any person under circumstances 
in which it is reasonably foreseeable that such person is likely to purchase or sell such securities on the 
basis of such information. In furtherance ofthis, and in addition to any other restriction that may apply, 
you agree that you will not, and will cause your affiliates which possess any Confidential Information not 
to, directly or indirectly purchase or sell any securities of the Company until 48 hours after the Company 
has published its results for the quarter ending May 3 1,2008. 

You agree that unless and until a final definitive agreement regarding a transaction between the 
Company and you has been executed and delivered, neither the Company nor you will be under any legal 
obligation of any kind whatsoever with respect to such a transaction by virtue of this Agreement except 
for the rights and obl igations specifically agreed to herein. You further acknowledge and agree that the 
Company reserves the right, in its sole discretion, to reject any and all proposals made by you or any of 
your Representatives with regard to a transaction between the Company and you, and to terminate 
discussions and negotiations with you at any time. 

The Company reserves the right to assign all of its rights, powers and privi leges under this 
Agreement (i ncluding, without limitation, the right to enforce all of the terms of this Agreement) to any 
person who enters into the transactions contemplated by this Agreement. 

It is understood and agreed that no failure or delay by the Company in exercising any right, power 
or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof 
preclude any other or further exercise thereof or the exercise of any other right, power or privilege 
hereunder. 

It is further understood and agreed that any breach of this Agreement by you or any of your 
Representat ives would result in irreparable harm to the Company, that money damages would not be a 
sufficient remedy for any such breach of this Agreement and that the Company shall be entitled to 
equitable relief, including injunction and specific perfonnance, as a remedy for any such breach and that 
neither you nor your Representatives shall oppose the granting of such relief. You further agree to waive, 
and to use your best efforts to cause your RepresentaUves to waive, any requirement for the securing or 
posting of any bond in coJmection with any such remedy. Such remedies shall not be deemed to be the 
exclusive remedies for a breach by you of this Agreement but shall be in addition to all other remedies 
available at law or equity to the Company. In the event of a breach of any obligations under this 
Agreement by you or your Representatives, you shall. immediately following the discovery of such 
breach, give notice to the Company or the nature of such breach and, upon consultation with the 
Company, take all necessary steps to limit the extent of such breach. In the event of litigation relating to 
this Agreement, if a court of competent jurisdiction determines that you or any of your Representatives 
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have breached this Agreement, then you shall be liable and pay to the Company the reasonable legal fees 
incurred by the Company in connection with such litigation, including any appeal therefrom. 

This Agreement shall be governed by, construed and enforced in accordance with the laws of the 
State of New York. You hereby irrevocably and unconditionally consent to submit to the exclusive 
jurisdiction of the courts of the State of New York and of the United States District Courts located in the 
County of New York for any lawsuits, actions or other proceedings arising out of or relating to this 
Agreement and agree not to commence any such lawsuit. action or other proceeding except in such courts. 
You further agree that service of any process, summons, notice or document by mail to your address set 
forth above shall be effective service of process for any lawsuit , action or other proceeding brought 
against you in any such court. You hereby irrevocably and unconditionally waive any objection to the 
laying of venue of any lawsuit, action or other proceeding arising out of or relating to this Agreement in 
the courts of the State of New York or the United States District Courts located in the County of New 
York, and hereby further irrevocably and unconditionally waive and agree not to plead or claim in any 
such court that any such lawsuit, action or other proceeding brought in any such court has been brought in 
an inconvenient forum. Any right to trial by jury with respect to any lawsuit, claim or other proceeding 
arising out of or relating to this Agreement is expressly and irrevocably waived. 

This Agreement constitutes the entire agreement between the parties hereto regarding the subject 
matter hereof, supersedes all negotiations and agreements, oral or written, made prior to the execution 
hereof, and may not be amended or terminated except pursuant to a written agreement and duly executed 
by the parties hereto. No waiver of any provision of this Agreement shall be effective unless in writing 
and any such waiver shall affect only the matter specifica lly identified therein and shall not extend to any 
od1er matter. The invalidity or unen lo rceability of any provision of this Agreement shall not affect U1e 
validity or enforceability of any other provisions of th is Agreement, which shall remain in full force and 
effect. This Agreement may be executed in counterparts, each such counterpart shall be deemed an 
original and all such counterparts shall together constitute one instrument. This Agreement shall ex-pire 2 
years from the date first written above. 

[The rest of this page has been intentionally left blank.! 
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Please confirm your agreement with the foregoing by signing and retuming one copy of this letter 
to the undersigned, whereupon this Agreement shall become a binding agreement between you and the 
Company. 

Accepted and agreed as of 
the date first written above: 

Very truly yours, 

Lehman Brothers Holdings, Inc. 

By: 
Name: 
T itle: Chairman and CEO of LB Asi-a~---.::::.... 
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