
1\rlinutcs ofthelloard ofDirc~ctors 
November 8, 20l)7 

A meeting of the Board of Director:s of l.;ehman Brothers Holdings Jn~; {th¢' 
«Gorpo(atioif' qr coll¢ctiv~ly with ·its sU:bsidiaries~ the ·~Finn,) waS heM in lhec Board 
Room of74S $e,venth Av~nue~ on Npvember S~ 2o.Q't :;¢~tz;O~.n()Oll, p~r~Qffi):(Jo·wntte,n 
notice, 

PR.ES'ENJ.'.-.BOAliD··.MEMBERS 

Mr. Michael .L Ainslie 
Mr. Rogers~.Berlirid 
Jvlr. Thomas H. Cruikshank 
Ms. Mar~ha )ohnsoi1 Evans 
~4:r, RichardS. Fuld,. Jr. 
Si:r Cltrist<;>pher ·atnt 
.Mt. Rolml:d A.11ertlandez 
N1r. Heoiy ~at1(man 
Mr. JohiiEtMacomber 

ABSENT -BOARD .rt'IEMBERS 

}.1r. J oim F. Akers 

Al,SO PRESENT BY INVITATION 

Ms. EtiiJ M.· Callan 
Mr. JosephM, Gregory_ 
Mr. Chris~opher ·rvL O'Meara 
Mr. Thotrias A. Russo 
Mr, J~ftrey A. Wetikson 

Th~ Jitst ofd~r of business was the approval of the Minutes of the Board of 
Directors meetir(g held on October 15, 2007. Upon motion duly made and s<;conded;. it . 
was lUlanimovsly 

CONFIDENTIAL 

RESOLVED, that the Minutes of the meeting of the Board of 
Directo(s held on October 15, 2007 are hereby 'approved .in the fonn 
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subrnitted· atthis meeting, and that a copy ofsuch Minutes be·placed='lri the 
appropriate Minute Eook ()fthe Corporation, 

REPORT .. OF .THE 'NOMJNA!lNG AND €'0ltPQRA'IE .. GOVERNANCE. 
. coM'MttfEE 

.. •Nis. Evans reporletl bn the moniing's meeting cff #}e. ~oinfu~t~rlg arid c6rpotate 
Governance Committee·. She .noted that the Committee com.pleted its annual review of 
compliance \:vitlt its charter m1d that no deficiencies were noted. Ms: Eva:ris stat<.~ that 
the Connnitttiie condu<..'ted it<> mnmal self-evaluation. . She also . repotted that the 
Committee received a. presentation from Mr. Russo on the Finn's Operating Exposures 
Coi11mittee and a brieting by· Mr. Russo on the stockholderprop()sals received· by the 
Firm for inclusion in the 2008 proxy statement. Ms. Evar!$ also· noted that Mr. Rus$CJ 
\Vould be discussing the stQckhplder proposals \vith the full 'Board lat¢t in lbe meeting. 
Ms. EvrulS stated that the Coinrrrittee met with Ridgeway Pattners.~nP:.di'sc1.J$S~d poterJtt~ 
director ca.,ndiditte~, lVJ$,iEVaDS then distributed infoft}J~tfOJft%g?rdtt;lg;dfreeh>r cru1didll:tes. 
to the Board of Directors and· a discussion regarding. s\i.eli:candidates etiSued, · 

REPORT OF THE.CO~fi>ENSATlON AN]) URNi.nn.TS COI\-OOTTEE 

Mr; Mikoniber reported on the morning's Compensation ~m'd Benefits Comtnittee 
meeting. He describCd that the Comrnittee revimved and ~ppr9v~d ~mendments to t,he 
Finn's SuppJeme11tal R~th:ement Plan ~md outstimdirrg stock.awatds to comply with US· 
1a.x code ehanges under Internal Revenue Code Secti·on 409A. Be< ~so reported that the 
Committee is reconrtneriding th(lt .the Board of Directors apJll1P\':C ;r¢lated amendments to 
tl1e Firnfs equity plans. 1v1t. :Nfacombet · reference<l :tm.ttefials ·reg!lTding these 
mnendinents which were distributed to .the Board of .Diiecto!S for review in advance of 
the meeth1g and.askedifth~ Dircciors.had any questions·regarding.Jhese·matetials. Mr. 
Macontber suiitiiulrized, that Section 409A governs *ferred comperisation and restricts 
when deferred compen$ali<m:; inCluding restiicted~stockunit.s~·ntay be delivered, mid that 
the Finn is required to amend the Firm;s outstanding equity awards to comply With 
Section409A. Mr. Ma~omber also reported that, in cOilllecti:on with its review of ::tward 
delivery tern1s, the Committee is recommending changes: to prospective awards as well. 
After. discussion, uponm9tion duly made and seconded~ itw~.llllllnimpusly resolved that 

CONFIDENTIAL 

\VfiER:EA$, the Cornpensaiion and Benefl:ts. C<:rmm:ittee ttbe 
"Coimnittec") oftbe Corporation has apptqv¢d .·im~· recommended· to the 
Corporation~s Board of' Directors the adoption of {i) {be amended and 
restated t}>m1.of lh(! Corpora~iori's 2005 Stoc:k lD,CehtM: l>!ruv(the ·"2005 
SIP"). in the fortn attaclied·hereto as E:dilbit A'and:(H}:¢ertrun aniendmc~ts 
to the Corporatipn's 1994 Management O"vn¢rship Phm, 1996 
Management Ownership Plan, 1999 Neuberger Berman Inc. Long Term 
Incentive Plan(the "LT!P';) and Employ~ Ince.ntiye P-lan; ilis thenifore 
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RESOLVED, lh~t t~e Bof[td of ~ij¢.ct(n:s p¢!C~Y ·~4olj~ tJie: 
amended and'resiat¢dJQtm of the 2:005:'SIP in.tbe form atttichei:l'betet9 ~. 
Exhibit .A, with such ~11~ges ·pr .al~cr:at.iPns ther¢to. ?S .ttr~ qlfic¢r~ 9UM 
Corporation may, in their sole discretion; .reasonably dttertnbie are 
n~{,!ssary or desir;:tble to. fulfil}Jhe intention ofthese~soluti()ris~ 

FURTHER RESO~\~D. ·that ca~h of the CQtppratioJ1'$ 1994 
Mtinagement Ov.'llership Plan; 1996 Ma1mgeti1ent Ownership Ph1n, 1999 
Neuberger Berman Inc.Li1Pand Employee Inceptive Plan b~. anc:fhere~y 
is, ;~menlied to 0) provide tnatthe defined tenn "CMnge.iJi G9t!:tr0l'' for 
pttrposes of each such plan iball also intltfcle an CY¢nt thaf. ~~ti.tutes a 
ChAAge in ContrQl QAderSe.ctiQQ 2(g) qf the:2005 SW fjS,ffl:ll~Pf!e9 ~d 
.testat~d iri the imme<fiately preteding •resolution (.and in the case 'Of' the 
L"Y1P. to provide that "'i'th,.respect to· awards grtutted undet the tTIP after 
Novenl.ber 8, 2007, the term "Change in Control'" shall l>e sol¢ly as 
defined m1der such Section 2(g) ofthe 2005 SIP) and(ii) include a.ile\v 
section substantially in the fonn attached hereto as Exhibit B . regarding 
compliance wit11 Section 409A of the Internal Revenue Code. 

FURTHER RESOLVED, that the ofticers of t11e Corporation be, 
and they hereby ate, authorized and directed to take sucl1 further «C:Lion 
Witb respect to til¢ {()~going pllitis and ptogra111s in~Nt.l.iti'g; ·W1fu:Qu~ 
limitation, prepa:rlng and diSttitrotirtg award agreenrents andl<>t statements; 
milking, adjustm~Iit:s Jqi; ~~O\Jnls due the Cqr:pQ11ltiQrt :by th~ ~o/4'd 
redpient, and executing such further documentS and taking :su.ch .:further 
action as they may, ·with the ~1dvise of counsel~ deem. ne~es~ary or 
desirable to carry ou~ th~ jnu:p.Ose nnd inteJ1t of the. fOregoing resolutions, 
or to comply with law; and \\'ith.respcct to tho5e awards whiCh are sobjeCt 
to the laws of any :foreign.jurisdiction, the otficers. of the CorpQration.m:e 
each hereby authorized ami clirecled to detemlirte the .f'Orrtl.of:awatdsto 
employees who are p~rsormlly res!ding outside the Uni~ :$tal~. and to 
ta](e .such acti~ll~ and to m~e such amendments in~lnpi)l:g!, '\\1fh:out 
lih1itation~ preparing .and executing s't)ch tmst instruments: P:r other 
d09uments as th¢)' !rta.y, -.vitb the advice of cOJlrisel~ deem rt¢c~#fY;or 
desfrable to carry out the purpose and intent of the foregoing ·resolutibns 
·and to achieve UIX· e{fide11cy and to comply 'vith the provl~iofls.of·any · 
relevant local law or regulations in 'those territories, provided suth.actions 
do not result in an inci:ementalmaterial cost to the Corporation. 

Mr. Macomber reported that the Committee reviewed and appro:ve.d the 2,007 
bonus pool and the year -"end • sto<;ik award program. :He .. Stated .. tf:}at the ·qnumi~te¢ 
approved a -Firm-wide bonus p06l for 2007 which,. together with allethet compensation 
and benefits expenses for)OQ7~ poes 11o;t e,~~t~d 49~8%. of the Firm'snet:t;~veriues:: 1vft. 
Macomb¢r also reported thhlihe"Coriuriittee approved the terms arid>tondit'ions t0t the 
ye(lf-'end eqt1hy awards. lie siated that the Conunirt.e~ e.stimat~ \hat-tl;wa~~-s granted for 
11sca1 2007 Will tot<il approximately 53 rilillH:m shares; comp~'etlto 45 million·shhres foi~ 
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tiscal2006~ Mr~ Macomber reported that the,_Committee e'Xpects that tlie Fhm Wiltha:ve 
a shortfall: o:fsh~ fodl1e equity awardptogra.~tbr fiscal20QS y~ar-<::n:d, qep¢nEtiilK9il 
compensation levels and stock price apptedation, arid that the Con1niittee is giving; 
careful Col:l$i9eration to alternati:Ve solutions. Mr. Macomber also r~ported that the 
Coinniittee discussed using perfonnance · re~1ricted stoc:k units (or· sonie . other fonn of 
equity award in place of an option award} for .tiscal 2007 year.,.end awards to members' of 
the Exec;utive· Committee. 

Mr. Cruikshank reported on the moming.~s Audit Committee ,meeting; He 
deisc'ribed that the Committee reViewed and ·approved the audi~ audit-telttted, tax and · 
mher services of Ernst & Young ("E&Y';) in ~ccordance with the Com~itt~:s Pr:e'­
Approval Policy for. li1dependent Auditor Services. Mr. Cruikshank reported that the 
Committee approved additional audit fees of $250,000, bringing total auqit fee~ for the 
year to $2i;950,000, compared to $19,685,000 for fiscal2006. He then si!;nimarJzcd the 
E&Y ··report provided to the Cormrtittee by Mr. William Schlic.h qf H&Y. Mr. 
Cruikshank ;reported that .E&Y 1s: on l!irget to cornpleJe its year:-end wru:k, and that 
aqditibMl' at!,;~ tif E&Y focus g) yen the credit cycl¢ m¢hrtie 1<Werag¢d loans. m0rtgage.· 
\~hole loan$, mortgage related hedges, reai estate, coilateti.zed loan obligntions~ muniqi~il 
bcmds~ ~tl Sfrtlctured Dl'>tes. . . .. . 

. Mr. Croikshttnk reported that Ms. Beth Rudofker, Global Head of Corpomt~ 
Audit~ gave the semi~annual report on Corporate Audit to the Conu:ri:ittee. He .. teported· 
that Corporate Audit noted no material weaknesses during the reporting period, and tha~ 
Corpprate Auditis spending time across risk and businesses .largely as plimned1 with a 
focus in the areas of greatest risk and materit:itity. Me Cntikshank also s:u:mmariZ~::d tlle 

. semi-wmqal repq,rt on Compliance activity pfes~nted. to the Committee by Mr; DaVid 
:OeMwo. G:lob~;Head of Compllatice, .and reported that the Finn's · nuni.b~r · Q{~~l1~1P.m~r 
cQmplaints an.d' amount of regulatory fin~s 11,re.. smaller th~it. its cort.Jpet,i~o~, Mr·~ 
Crui~)l~cori~lll'd~<l by sta.tirig:that.theCtimrtiitteemet in separate private;:sessiQrts with 
Ms~ Rudot'kerand Mr. DeMuro follo.wing:the Cqmmitt~emeeting. 

FINANCIAL UPDATE 

Mr. O'Meara revie\ved the Fi1m's financial results tor the month ofOcJob,e!' and 
tor the :fis<;ru year to <.late. As part of such reVie\v~ he discussed, among other things. 
111atket environment, revenues, expenses; net income; earnings pe:r s~1£i;-.:; r.etp,ni ot1 
eqmty, pr¢:~ta:X margin~ .. and Jhe Finn'~ e)tpenses: He compared the>resWts to ·monthly 
averi'lges di:iri.ng 2007 and to budget, and he presented year.:to-date performance 
in:fo~;.ttio.tl:c.om.pared t~ budget and ~o2U06~ Mr. O'Meara de;cribedlhe ~e~foimtu1c~ of 
the Fmn by busmess umt and by reg10n. iv1r. O'Meara also dtscussed the Fttm' s capital 
position (including leverage ratios) and the increase in risk appetite usage. He provided 
an at1alysi.s of competitor information and discus~ed the rest1Iis of the Firii:l's cmppetitors. 
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Mt. O'Meara corielud&t by pi·esentirig iln1ontllly tinaritial pei'fotmanc:e trend analysis~ as 
weu· as a quarterly •mdannual.linancial petfonnttnce trend ana:lysis, .. · 

Mr; Alex Kirk; Mt, PeJe:rHo:rtrlck~ and Mr. Charles Spero, Mana,ging ])iwt(lrs iil 
the Firm's. Fixed !ili::¢me Division; gave a presenh~tj.6n to the Board of Diteetdt's 
regarding. the .Fimi's expostrre to as$t~backed securities (''AB$~ coll<\teriz~d: debt 
obligations (HCDO")~ lv1r: Kirk stated that there are two key.reasons why the Finn: has 
successfully navigated the difficult ABS environment of 2007: the Fmn has been: 
predominantly net short the market within ABS CDO's; a:nd.the Firtn has been a sn1allet 
player in the ABS CDO ri1arket due to its busiliess Inodei of distriboting all parts of the 
capital structure, · 

M1\ :'f:C:irk stated that the Finn's ABS COO business is.highly coordinated around 
risk, structuring, and distribution; and he discussed it~ risk m;1nagenu:nt and l:>t•sj.riess 
practices. lvfr. Sp~to described that the Fitm 's ABS· CDO desk became ~oncerned in late 
2006 about excessive \'1lluatioiis in ABS CDOs and began to position itself accordingly; · 
He discussed the trading strategies used to minimize the Finn'sABS COO exposure. Mr; 
Spero also analyzed the Firm's current ABS COO risk position and presented an analysis 
of the Finn's ABS CDO risk position from June 2006 until the pnisent. 

Mr. Hornick next described the Fim1's operating principles in the ABS CDO 
market; whi¢h in&) tided ·strategies to distribute, not reurltc, risk. He presented an. analysis 
of 2006-2001 A:~s· CDO issuance by underwriter, noting th<,lt the Firm's i\BS CDO 
issuance during'fuis period was $U billion, or a 3.1 pe:rtenttnttrket share; Mr; Hornick 
cmnpated the Firill~s &tructumi~ practices to tho5e of' a competitor, explaining th~tthe 
Fiinl's superior structures contributed to its distributi(?n l>\l$iness model. He pt'es~nted 
additional. analysis of 2006~2907 ABS CDO issuance by underwriter, including- an. 
estimate of projected Josses due to COOs. The Board of Dli-ectors direc~ed questions' to 
the presenters regarding the Finn's hed&ring strategy it1 fue ABS COO market, the Ffun • s 
perspectiye on the models used by the ratings agencies ·for the ASS CDO market, the 
current State of theABS COO market, and the prospects for the ABS CDO market 

'l'AKli;oV:Eft DEFENSE UPDATE 

Mr; Mar~ G. Shaf,tr, Global Head of Mergers md: Acquisitions, presented a 
Takeuver Defense Update to the Board of Directt)rs. .·.Mf.~ Sh~r commenced by 
presei1ting a .situatiM re'Yiew and vulnenibility tiSse~Sineri,t of th~ takeover risk to the 
Finn. As part ofthe situation review; Mr. Shaf1r rt:wi~hved the Finn•s perfom1ance and 
valuation. He described that the number and success .rate ofactivist campaigns is on the 
rise due to low barriers to entry, minimal.downside risk, and high returns. Mr. Shafir also 
repc;rted that strategiC acquisition activity in the Firm's industry has not been hostile, 
although p{-essure ta.c:tics can be applied sh!)rt of a public olier. Mt~ Shafir reviewed 
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mer~ers that have occtlried in the 'industry~ concluding that sector mergers· have 
performed poorly. iVfr. Shafir'then.~sesst!d the Fimi;$ vuln~r;.lbility:tQ t'a.ke5:r~~eJ,'risk~ J'l¢. 
review~d the l>inn' s sbateholger ljase 'and ~try¢tutal pro~e~Jions. Mi'~ Shruir noted that. 
shares. held by empk,yees ·and the RSU trust ~pproxirnate 21% dtlhc vot~~ofthe Finn',s. 
cotttiMn stock; 

Mr. Sl1afir pn)ce.edoo to provi<le recprrirnendation·~ based on ~his ~alysis~ He 
discussed that preparation Is key to tespondil1g·to a hostile approach, and he described 
that this preparation shoul&incltide the foilowing: an updated stand~alont<'h\lsiness pla,n; 
active Board Qialogue regarHing the Fir!fJ's sJl-ategic pi@; tb¢ C'utre.nt h1¢tg~rs atu:l 
acquisitions (''M&A") environment, and,strttctural defenses; regular industry .and M&A 
updates \vith senior lllatlfl:&~ment on stratf(gic altem~tiv~s. po.tet~tiaJ pattn~r$. ®.d th*if.: 
ability to pay, arid activiSt developmentS; and ~l oJ:i-,call takeover defense :team. He· 
stated that the Finn's goal should be to avoid,unwanted attention: throl]gh continQed 
business and stock price peifol'rtlance, but to be prepared for an: unsolicited approach. 
Mr. Shafir reviewed the. Finn's perfotm:ance and provided an analysis of certai11 
performance .metrics demonstrating that the Finn has outperfonm:d: its peer~> over time~ 
He presented an analysis ofthe inarkeCsperspective cifthe:Firtn c-onipated to its peerS; as 
well as a valuation analysis ofthe Finn's stock. 

Mr~ Sliafir then discitssed the rise of shareholder :activism, He described that the 
severity of shareh()Jder tactic~ is in~reasil.'!g, and he rer>Qite\d tljat c:)VI:'!:t :60% of ;h{)stil¢ 
¢ases are successful jl} g¢ttmg In~agcment to acqu!esC:e: to &~ntands, Mr. Shafi:r 
discussed the factors influ~ncing this. n:Se in sluir<!h.oliier· '~t:cii0snl, . itiCludirig the 
tremendous growth of hedge funds, lovv barriei'S to entry, high sensitivity regarding 
corporate govematice, and a lack of stroctural deteris~s to sbareholdf!r activism. He' 
described the typical shareholder activl$t obj¢ctives arid their 1rrjplicritions for the Finn. 
Mr. Shafir then provided a recent history of shateholC!er activism in .fin<mciaf services 
companies. He also discussed the current ownership of the Firm. 

Mr. Shafir then analyzed poten-tilu strategic suitors, the st:rengt11 of th~ strat¢gic · 
tatio.rulle for each; and their abilitY to .pay. He also: discussed prior tt~sactions tn !he 
·fi~anclal services indt~st:ty, l$>tinRthar~le$Cctrnnsa~tiol1S.:hav~ haq a.·nrixei1or~cord ¥best, 
di!e to_,significantc\lltutal 4Jffe:tell¢e;5. ~lwe¢nthe partiesjo the trfuiS~ct):<>n• Mi:; Shafir 
then discussed the Firm~s ttikeaverde1wes. He described a cbntinuun1 ofhostile tactics 
used in a strategic offer or activist campaign, Mr. Shafir disq.l$Sed strategic takeover 
defenses and. presented :a cortipatative analysis of the Fjim •s $trilt~gic defenses relative to 
·its peers. M.r. Shafir noted thatthe primary defense against a proxy.comesris a classified 
Board of Directors, imd he discnssed the defensive implications for the Firm of not 
having a classii'ied Board. As part of his discussion ofthe Fihn's strategic Q:~fenses, Mr. 
Shatir also descrjbed the i!llpact offu.e votii1g of the RSU tnl$t. He' then recorinnended 
measures that the Finll·should utiderllike::regt1larly to ensure. that its strat~gic·fi.efetlS~"are 
optimized. The Board otDire<:tors :ditected q·uestiOn!i tp 1ttlillag~ii}¢11t regarcling ihe 
Firm's perfonnance, the Finlfs·stoc~a:lld,othermatters. 
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AMENDMlilN1'0]l; BY~!iAWS. 

iVlr .. Rhsso referenced tnaterials which were disttibuted to the Board ofDirectors 
for review in advance ofthe m~eting and reit~rated the recommendation containedin the 
materials that the Fim1 amend its By~Laws to clari.fY that the C9rporatipn's stock can he 
represented by tiricertificated shares. Mr. Russo stated that these amend!trents were 
intended to ensure the Firm's ~ornpli~uiq~ with a NYSE :requirement thaHisted :s¢c:q:r}pe,$ 
be eligi~le to _participate ·in the Direc.t Registiatio.n System. He di$~t,¢s~~ tj}t;tt th1s 
clarification is not a .substanti\i:e changes since:the.Firm already ptpvides investors· witb 
tli~ ability' ti:r ho19 their ~~h~$ in ·e1~ber cettifiqit¢d or unc¢rtlli¢~tec1 f6iiri. Aft~r 
discussion,. upoi1 niotioi1 dillymacl~- and secohded) it was tm<\tiimouslttesdiv:eitlh<it 

WliEREAS, the B()ard has d~tennined that itis advrsable,:and in: 
the best-interestS of the Corporatj(m and its stockholders tq. am~d the.' 
Corporation's Am~nded and Ry~tated By-Laws {the ''By-Law$") J6~ns\lr.e 
that the provisions thereof relating to stock certificates and uncettif:leat~d 
_shares .are cqnsistent '>Yith. the reqtrir~rnents of .the Direct Re.gisttatiptl 
System; it is therefore 

Rii'}sOLVEJ)'~thatSecti:tm 1 amfSet;tion 4 of-ArtieleVI ofth¢ By-
Laws shall be deleted and·,sha!I bereplaced with thefollo,ving: 

Section 1. Fonn of Certificate: Uncertificated Shares. The shlit~ 
of. the. CorpQra:ti~Jn $haU .be represented by certificates,.· provi<led 
that the Board of Directors may provide by resolution or 
resolutions that S:ome or all of any or an classes or series ofits 
stock nmy be .lJllcertificated shares. Any such rcsolu~ion shiili xiOt 
;Jpply to shares represented by a certificate until sud1 'Ct.Wti'fionte is 
surrenl:fered to. tbe 'Corporatipn. Every holqer, of sto~kill. .th¢ 
c;orpora.tio.n t:el)r¢Sented .Qy :a c~ficate ·shall be entitled 10 hav.e::t 
tt.>rtificat¢ sigrted il1 .the name · of the Cotporatio.n (,j)' b)i Jb¢ 
Chairman of}he H(i<P'a. (lriy Vice Cnainnmi ·of the Board; the 
President or any Vice· President and (ii) by the Treru>.ure.r or art, 
Assistant Treasurer or . the Secretary or an Assistant Se¢retacy; 
representing the nutnbet of shares registered in certificate form; 
Except as othcrwi~e provide9 by Jaw or these By-Law§, the ri@ls. 
~nd oblig~ti()t.ls of .ihe. holders of uncertiJicated shares. and the 
rights and 'oblis.ations· ·of the hplders of t:;ertific(}tes. r:epr~!I¢Ati:t1K 
itogk o0ll¢~wrt~ ¢1~~ a~d seri¢s' shall be identicaL 

Se~tion 4. Ttartsferl. $tack of the Corporatitm sha.Li ·.be· 
transferable ln lbe inifuner prescribed by la'.Y and in these By­
Laws. Transfers of stQCk shaH be made on the books of the 
Corporation oilly 'by the holder of record or by such petsoti'S 
anomey dlli.y authorized, and upon the surrender of prQpedy 
endorsed certificates for a like number of shares (or, with respect 
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to Un()ettifieateq spares, by qelivet'y.of dtily e;{ectited instfuct16ns 
or in any other manner petiliitted;l>y appHcable la'\v). 

FU:i{TltER tuts:ot:VED; that share-s .of capital stock of th~ 
Cotpqrnti()n may be .~~e<l m Utiq~I;:ti:fi<tated fQtin in ac.COtd~~e with 
Section 158 of the· General Corporation Law of'the ·State of Dei aware; 
proyidedthat tlie foregoing~Slmll \Wt apply:t~ ~hares of capital s~ock of the 
Corpon:tti(:)n outstan~fug. and e'urrently r¢pres~rit<;d by ·a: certificat~ 1,iritil· 
such certificate is surrendered for transfer or otherwise. ttl the Corporation. · 

FUR1':ilEI~ RESOtv:El), iliatthe Coiporation he, and hereby is, 
authorized to enroll and participate in the Direct Registration System~ and 
that the officers and agenis ofthe Cot:poration~ including the Corporatioit's 
transfer agent(s), be" and each of them hereby. is:f authorized ·.anq 
empo:wete4 to Mt~ ~~ a.ction I)eC~~$atY to ei:troll the Corporation hi the 
Direct Registration Systen1 and. to ine tuil~t extent perrtiitted by Iaw;c to 

. take any a,ctions relating to such cnrollin.ent or in connection '~>Vith the 
Corpotation's participatiori in the Dif¢ct Registration System and tha:t?any 
and all .actions of such of11cers and agents hl connectio~l therewith ~re 
berebyapproved~ adQpted, rati:fied.and'cO:tifitm:ed. 

FURTflJl1R RE$0L VED, thatthe qffi(:~~s ofthe Corponitioh be, 
and each ()fthem hf!reby is, auth()riied, efnpowered· and directed, for· and 
on behal~ Qf' tlie CPrp<)raiion,tq• t;?k~:,any ~l'lq,allactious; to negOti<'it~ :Yof. 
a:nd enter into agieen1enls ~nd runtm<:lij)¢riU; to agt¢ementS; to petfotru all 
such actS m1d things, to execute, file;; delf:ver.oi' record in the name a:nd on 
behalfofthe Corporation, all such c~rtifica:tes., instruments,. agreements ot 
other documentS, and to make ciii .such payrnems as they, in their 
judgment~ or in the Jud&1Jnent of any one or ~nore of them, may deem 
necessary, advisable or ~ppropriate irt order to cairy out the purpose and 
intent of, or coristtrnmate the transactions contemplah:;d by, tl1e foregoing 
resolutions and/or all of the transactiQilS contemplated therein or thereby, 
the authorization thetefot to be conclusively evidenc¢d by me taking of 
such,~c:tion ortlJe ex~:;cution mid d~]ivecy.ofs\i.ch certificates, insfru~¢htS:; 
~greemeJits or documents. 

Mr. Russo discussed the general plans for the 2008 Annual Meeting .of 
Stockholders and noted' that a further update on the Ailriual Meetiilg wmild be provided at 
the January 2008 meeting of the Board of Directors. Upon motion duly made and 
seconded, h was tmanimously · 
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F1)RTH:ER-JU!$()L-vtl:D; that the Annual Meeting be he!(} rn the 
Allan s. Kaplan Auditoiiutn, at 745 SevertthA\;~ntie,:Concolitse Level, 
New York, New York or such ofuer'lo.c~ti:On-as fueChaim1an·sball' · 
determine; and · · · · · · · · · · · · · 

FURTllERRES()LVEl>, that thf! Corpor.ltiop hereby declares 
that the tccotd date:fot stockholders entitled to notice of anti tovotear:the 
J\rm,l1al Meeting~h~l b~,n~l:mtary 15, 2008. ot S'U¢lt ~t1ler:d~te aslhc· . . 
Chairman shan determine. · 

Mr. Russo discu!)sed the three stockholder proposals received tor inclusion in tb~ 
Finn's 2008 _proxy stateiuent. He reported that :Mrs. Evelyn Y Davis submitted a 
stockholder proposal vihich requests a detailed description of political contributions made 
by the Finn. including hiitial pUblication of this information in major newspapers, 
followed by its disclosure in the annual report to stockhoideriiin subsequent yeats. Mr. 
RtL<;so reported that the Finn received this :proposal fron1 Mrs. Davis l8bi year, and it 
received a 4.3% "for" vote at the Firn1's 2007 Amnml Meeting of Stockh.olden;. ·Mi.:~ 
Russo also stated that pmpo~als regarding disc] o~re o.f pollti~. cotitl}butipns a:vemged' a 
21.4% hfot• vote-in the'2007 proxy season. . . 

Mr.- Russo then discussed a t>roppsal submitted 9Y $~ G¢11tl1).1 LabQters' ?cnsibn, 
Welfare & Annuity Funds which n;:quest'i th<-tL-the Board o:fbrreetOrs prepare and';provide 
to sharehblder$ <l report diSCli$Sirl.gt~e Finn's p01eJ}tiil;J Qf;\\'lP.ci~l exp9SUte ~s are~ulf l)f 
theJl10rtgage securities, crisis, Mr~ Russo noted that sinc.ethis fs ,a new ptO,posaJ, tltere is 
no voting history. . He reported. that. the Firm plans to n!q1le~ no--aqion re-lief from the 
SEC topertnit the Firm toexcli1de this prbposal f!omt1leproxy·sta~inent,.on the basis 
that the proposal relates to th¢ Finn's. ordinary business opeta.tions, and that there is a 
goOd chanc-e t}le}'iinl '\Vill be ~c(:~~ful in its.teqri¢st 

wit~ Russo rep.oited thata-prop(}salwas S\lbmitte4 by the !Er:ee Enterprise Action 
Fund which requests that the Board of Directors prep~e an En~itonmental· Sustainability 
Report. Mr. Russo describeQ that the .intent of the prop:os-.li is · Ilot to support 
environmental initiatives: he Stated that the proponen~s dispute the finding that human 
emissions of gr~nhol)se ga:ses.ca:use global ditnate cha:r;ige; and'tbeitproposal suggests 
that the Firm•s climate Change activities are based on etr()rieoris inf,oimatio:iJ. ~1t. Rus-so 
stated ihat the Firm believes thattbe SEC may require inciusl:dn.ofthis proposal in ihe 
proxy statemerit, on the basis that_ the proposal relates to the Jti-.;m's position on a social 
policy 1ssue tnorethan~-it tdates to the Finil}s ordinary bu5:ihessiopertirlons, 
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LEGAL UPDATE 

Mr. Russo stated that, in connection with the fiscal ye<rr-end equity award grants~ 
the Firm is required to file a registration statentent under the Securities Act of 1933 
coveri11g the additiooal shares of common stock availablefor grant under the 2005 Stocl< 
Incentive Plan. Mt: Russo referenced materials tvhieh had been distributed forreview in 

~~~==:~9~:~~i~~U:~8i~~:~d~~d~~~:e~:~~~~i~~~~~!:~e~~!~~t~~~~~~or~~~~ 
limited Qther conferit~ Mr .. RQSsp t¢quested tbat:the D1rect(:)rs'~x.ecute•'tb~ signaritr~ .Pi'lge 
for~the r~oistration statemeilt ·. . ... 

. . . . b .. 

Mr~ R\lsso als9 pr~>Vi4¢d the Board with an up(4lte on: the Uno~·!li m.atter and 
reported on a request from the New York State Attorney General regarding the Fiuii's 
transactions wiih another finanf;i<d institution· as part of an irivestig?.tion into allegatiom; 
that the other financial inStitution pressured appraisers to violate home appraiser 
independence laws. 

BOARD OF DlRECTOlts.SELF-ASSESSMENt 

The Board of Directors reviewed and discussed the -composite .document 
containing the Directors~ responses to tl1e Board of Directors self~evaluatton 
quei;tioniiaite, 

PRIVATE SESSiON 

Management (~ther than Mr. fuld) was excused, .and the Bqard met in private 
session. 

there being nl) ftmbcr business to come before the .rnccfip:g~. Th~ m~~ting was; 
upon 1.notion duly made an<! seconded, adjoumed, 

RespectfuiJy submitted; 

J.an · , 'if"~ A W ~j;..~ 
Jeffrey A,. Welikson 
Secretary ofthe Meeting 
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i) P.uryose.ofthe'PJan 

LEHMAN.ImQUJ'.E~ HQLPINGS"~C. 

20t)S Sl;OtK'tNCENTIVE PLAN 

·~;e:purp:ose oftht~Pian is to ·aidothe:Comwm¥ iilid'itsAftiliateslnii'ec:ruitiiig,~d,reta:irimg etnpl<,)yee:~; 
d~~t9rs and coliSUltimts .mt~ ·to ·n'l:mivate sueij employees;. diteetors .and consilltaii~ 1P ~x~tttliejr best 
efforts on behalf of the Company and its Affiiiat¢s' by ptovtding.}ntentives ihrough the granting of 
Awards. The Comp.'lt!y expects that it \vill benefit frOm the .added intereSt which sileb ~inpJoyees, 
~irectors and consultants will have in the welt'are of the Company as a result of their proprietary 
Ili_terest iitthe Company's success. · 

2) Definitions 

Thef6llowing Cllpitalized terms used iri ihe'Plaii-havc the respeCtive meanings set forth in this Section: 

(a)· . ''Act" means 11m-Securities Exchange Act of'l93'4; as amended; or any Successor th'e.iiefu. 

(b) ''Affiliate~~ means any •mticy tllat·is ;¢onsolidiited \V-ith the Company for fuiancial reporting 
purposes or any other entity :(!~sigriateu by f~c Board m which the Company or an .Affiliate :bas a 
direct ot indirect interest ofat leasitwe~-nvq J)et:cept (25%). · · 

(c) ''Awtrrd" means an Option, Stock Appreciation Ri,gl:it or Other Stock-Based Award granted 
pursuant to the Plan. 

(d) ".4JJ>ard Agreeme11i" means the writien do~ment or documents by which each AV.tllrd is 
evidenced, 

(e) "ifo(lrdn means the. B.oard of Directors·Qfthe CoJl!p3ny, 

(t), "Citl!nge m Contr(l/" mean!;, \vlthTes~rot()niiyAward gran!ed on or prior to -November 8fZOQ7, 
ihe.9~urrenceotany o'ftbeJonoV,:ing(lv<IDis: · · · · 

(i) Tht: occurrence of an event describeti iiLparagra:ph .(ii), (tii),. (iv), (v}or ('vi) bC!oW:involving 
any entity {or an affiliate thereot) whiCh had previously commenced (within thil'meariin~ of 
Rule l4d-2 under the Act), withotitt~e llPProvalofthe Board, a tender o'ffer torshriiesha;nng 
more than 2()% of the co1nbined voting power ofthe Company's outstanding shares of capital 
stock having ordinary voting p'OW .. f in i:be election o.f directors of the Company (the ''Voting 
Securities"); · 

(ii) A-n acq!Psition (other ~tan 4ireetlY U:P.m th<:. C~!npany) of any Voting SeCUrities· b)" :my 
"PersQn'.' (ns the term "J'el'Sol'i'; iS u~:;.for:,p11rpp,s~s of Section l3(rlJ&Ji J'f(d) ·ofth¢ A¢i} 
.immediately after wl:iich· such' P~non lias <iBenefiCial bwners'Jiip" (Within th~ -:meiiililig of 

--~~~;n~!.~h::::::~;n!ev~~t-~tt~1t~.;~ot::;~~:~;;~~~n:t~~~St$;~f;g!:• 
Change in Control na5 occurred; Vofirig :s~cliritres WhiCh are acqUire(! i:ri a ''1\l'on-C.ontro] 
Acquisition .. (as hereinafter define® ~lill:not con~tiiute· an acquisition whwh' would ca.~e a 

·Change in Control. A "Nori~Coilttol ,At:qQisitiori" shall rJ'l(:lfu an ac!ffil~h:ion. by (;.\). an 
emplqyee bene fit plan {or a truSt. forming apart tlleh:of or a tn~stee theteofa~tittg soicJyjn. its 
capacity as trust!-e) maintained by (J)the COmpany or (II) any coiporation Of. oihet P,erson of 
which a majority Of its voting po,ver or itS voting:equity se.curities or equity interest is owned, 
directly or indirectly, by the Company(fot purposes of this definition, a "Subsid,iacy Entity"), 
(B) the Corttpany or any of its Subsidiary Entities, or (C) any Person wbo filestin ·con)lectiop 
\vith silch acquisition aScheduli BD \vlliche.'i:pte~sly disclaims any·intention to seek .oobttol. 
.of the Company and docs not.eiq:iressly reserv.e ihe right to seek st¢h control~ provided, 
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however, that any l:IIDCndment to' SI)Ch Siatemenl;Ot i,ntellt Which eit\l¢r irlQ.ieates all intent~()IJ: 
or re~ew~ ttl~ right to ~eek control ~h<ilLbe d~m.:~- <lll \!hi.qJi~iti;;:ti~ ·gf th~ ~ecuriii~.()t;'lh~ · 

· Co:rQ~ooy ryporte<l ill sue~ :filing as']Jen{!ficiqily O'VJled'l>Y ~cb 'iRers!Jn t~w·purPoses oftbis 
para,graph( il); 

(iii) 'fhe md1_vid~s who~ ns·~f ihe Effective Pat~. art mcmb~rs :qf the Bqard (the ''1nCliltlbeut 
Boartf?,, cell$ing for at)Y -t.eason tq constiiuteJi~ •le~;.a: ,m<ij~;>r!ty of:'fl1e.'l11embl!rs of l)lc: .. Board; · 
proyide{\ ,llow~el'; that irthe elegion, _or rn)min.ation fur~~~eppn;by th,e Compan~h C(;!l)ltnOn 
stocik:b<ilders, of any new director 'ViiS approved .by a vt,>te of ·.a,t l~ast two-thirds ohb.e 
lnciirriberit Board; such new director shalt, for pillp()Si!s of tl)iS Plan, be considered as a 
member of tho Incumbent Boll!'d; proykfed further; however, that no indivi!iual shall be 
considered a member of th!! Incumbei!tB.datd -if'siich· individual ipitially a~sinned oft}ce as a 
reSl.ilt. df eimer. ail acrual or ·threatened electi{)ii contest of other act-ual. ot threatened 

ri?:"$.!~~~.~~d~ ~.:;,b~;~"t:t:~eiT. ~u~;~~ 
(iv) A merger, consolidation, recapitalization -or reorga1iization involving the Company, UJ?]Css 

such merge~. consolidation or reorganization is. a «N~m-Control Tran~action"; i.e., meets each 
·ofi:herequirements described In subparagraphs (A},(B) and'(C) below: 

(A) the stockholders of the Comp~ny, immedi~tely before such merger, consolidation, 
recapitaijzation qr reorganization, ov:n, dire~tly or indirectly, immediately follo\virig such 
merger, consolidation, recapitalization or reorganizati()n, at least 50~1. of the combined 
·voting power of the outstanding voting sec\Jl'ities of the Company, the crirporotion 
resulting ·from such tnergcr or consolidation, ree;tpitalization or reorganization, or any 
par~t tl1~reof (the "Surv'ivingCorpor.rtion") iri~~$taniia1Jy the same propoi'tionas~ihefr 
QWT;i¢tShiP qf t~e V(Jting Seculitics· imii:iedjafely b~fore such 'inerger, consolidation; 
~jo.~~~~:~~~~.~~~~~:-.0!- te.organizati?n·;· · 

(B)the .individuals who were tn~ml>ei'S of lh;e In!':umbe~(&aro immediatiHy prior to the 
execrition. ()f theoagre~~ntpmvidlng ror stu:lfmerg~r~ dotisolidittion,. recapitaJizatioJi or 
reotgariiZ.~iiin constitute at least 50% of the members. of the board. of directofs of the 
Surviving Corporation immediately followilig the consummation of .such ri'ierg¢r; 
·consoHdarlo,!, recapihilization or ret:irgani:tation;,-artd 

(G) no Person otherthar1 the Company, any Subsidiary Entity, any employee benefit plari (or 
any trust forming a part thereof or a trustee thereofacting solely in its capacity .as.trustee) 
maiittained by the Company; the. Surviving Corporation, or any Subsidiary Entity, or atlY 
PerSon WhO,. imme.diaiely prior to suCh merger; consolidation, recapita]iZation ~r 
rei:nt;m:itiition had Beneficial0wriership'rif20% or' 'more of the then outstand.in.g Voting 

· sec\ititieshas Beneticial 0\'ttlership of20% ormnre ofthe combin&lvotirig.po\Yer pftlie 
Si:JiViving Corporation's then outsiartdfug volliig s~tiriues immediately-rollo\\'ing the 
coi:iSuriiliiation ofS\Ich merger, consolitlation, rec:iipital.iiati<)n or rcorga.niiation; 

(v) A ooniplete Ji(juidation or dissolution 'Of:theCoitipany; 

(vi) Sal~ or otb¢r disposition of all or substantially all oftht assets of the Coinpany to-any Peis.on 
(other than atransfer to a SUbsidiary Entity); or 

(vii)Aii event that would constitute a "Change in Control" within i:he meaning ofSection2(g}. 

Notwith~tanding the foregoir1g, a Change in Coritrolshall ilot be-deetried to occur s~lefy oe~y.S¢ 
any Petson/(the "Subjcet Person") a:cqlrired UeneficiaLO~~nership of more than the 'Pennitred 
pel:centi:ge ~iiHorih in paragraph (ii) or subparagraph (iv)(A) 6T (C) above, as ap.plicable; ortbc 
oirfutanding·Voting Sceurith~s•as n· ·result of the atqlrisiii6ii ofVi:itiitg-S¢cirri~ies by the (:pmpany 
\vhiC:h; by·. re_dudng th~ • ntitnber of Voting Securities :oi.rfstimcii~;~g~. ihcreas~ iJje prqp~rtlonal 
mtm~r of shares i3enefit:lally Q\'vned by lhe Subject f'ersons, prl;)vide<i;jhat if a Cll:mge lnX:ontrol 
v;<ould occur {bu:t for U1e operation of this sente1ke) aS a reSult oftbe acquishipn· of Voting 
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Secllril:i.es hyihe Com.P.any_; and the~ifrcrs,ucitl3'i:fleficial Chvni,!l'-acquircs anY additional Voting 
Securities w'hieh_ increases iJl:e percentage .ofthe th~:n otitstandmg Voting Securities Beneficially 
Owned by the S~tt>Ject Person, then a Change in Contr()lshalfoce~. . 

A "Hostile .. C:Mnge; m Control;. . s,h~ll rnean the. occurrence of an event as contemplated in 
paragraph (i) aoove. A ''Frieridly Ch<mge i11 Coritiol'' shall meiill imy Clllinge jn Control. that is not 
a H(lstile Chang~ in' Control. · 

(g) "Ch.ange. m. (;Oil/r;tJl~ ~:;;, witlr respe~t. tQ any A:waril ~~ a~ NQVembe.r: 8, 2007, the 
octinrence·pfany oftb1;followillgeven~: . . 

(i) An acqui;sitipn (otl.ier 'tl1an ()irectly 'fro~· -t~e Co~pa.'ly, h'llt Uicll,ldinf! a~y acquisition in 
connection with any"merger, consolida.tiqn. recapital)Y~ti~n. (1f re(iiganization rnvolving the 
Company) qf the Company's out:;;tanding .shares 9f capita\ stqck l:iliving ordina.ry voting 
pQwer in the eleetion·ilf directors ("Voting Securities") byaQy "P.erson" (as the term "person" 
is used fQr purposes of Set:tion 13(d) ~r l4(d) of the Exchange A.ct) immediately after which 
such Person has "Beneficial Ownership" (within the meaning of Ride Bd-3 promulgated 
under the ExchangeAd) of 79% or more of the combined vofulg power of the Company's 
tl1en outsJ:anctingV6tingSecurities; provided, however, in dete!miniJ1g whether a Change in 
Col)trol has (?C:C~<I, Votitl~Seeurltie:> tllatare.acquircd ~n a ''ii!on:..e6ntrol Acquisition" (as 
hereinafter de:fined}$,ball not cons.ti.tute .an acquisition tha~ woUld cause a Change in ControL 
A ~"NQ!i-'Ci)t:t~l AcHtrisii:iont> s~all m:~n a~ ·~qtiisitlon by tA):an etl:tployee benefit plan( or a. 
trust fomiingr a. prut 'thereof or a !tustee :then# actlhg stJ:l~JY in. 'its. capacity as trustee) 
ma.jntamcd by m the Oompany or (II) any C()rpQrotlOn.or: either J>erst>li of which a majority of 
its voting pow~r pr its voting equity secJJiitiex (lr eq'Jlity .intereSt is o:ivned:, directly or 
indirectly; py the Company (forpurposes qf thls defilliti()!'l, a "Subsidiary Entity"), (B) .the 
Cornpauy Qr any Qfits Subsidiary Etitities,. or (C) any 'P'ersc:m '\.vflo files m connection with 
such acquisition a SChedule BD that expressly di$c)aims·art:Y intei:ition to seek control of the 
Compan-y· and does not expressly reserve the righttci . seek. such control; provided, however, 

"that any amendment to such siau:ment of imeitl that eitherindicates· an intention or reserves 
the right to. seek control shall be deemed an "acqUisition"· of the securities of the Company 
reported in such filmg as beneficially owned by such Person for purposes of this paragraph 
(i); 

(ii) Any merger, C<l~olidati\)n, recapitalization or teorganitat;i:c5n fuvolVirlg the Go!Jlpl;Uly, unles:i 
·.such 1rterger, cot\Suli.dation; recapitaliZation orreorgfuliiatiOl)'-:is a "N~n-Ct>ntrgl· T~aciion"; 
Le .• meets each- or:lli~ reqilitemen!S described-in' salipatagiavhs tA)~·Q3)· ~4(C) below: 

(A) tha stoetlliolders of .th~ COmpany, imcnediately bef'ot¢ Sl)c}J · m~rger, co:nsolidation, 
· recapitalization or reorga!lli:atitm, o\vn, drrectty,or i'ridite<:tty~ hllm~di;iteJyfoJ1owi·ng such 
.. merger, consolid;liion, rccapitalii.iltidn ai reorganization~ fat lea,st 30% .of the combined 

voting po-wer of th(: outstanding, voting. secniities of .tfu: £ompllfl)'; the corporation 
resulting frtlltl such merger, consolidation, retapitaliz:a,tlon or reorganization, or any 
parentthereof(the "Surviving Corporation") iirsubstanria[lytile same proportion as their 
ownerShip ·of ilie Voting Securities lmmedl;ttely before· such merger, consoiidation, 
recapitilliZation or· reorganization; 

(B) the individuals \vlio v.iere membel'S ofthe&atdi~ateiy·ptiort!)·the execution of the 
agreerncnt- proViding Toi su(:h rherger, <:onsoiidati\}n, t~4fji'taliZ;itiM or reorganization 
· coristitilte iit Ten& 50% of ihe mcmb~r:s o{ the boat(J ~of directors of the. Survhring 
Co:rpotatipti irrin1ediatefy fOllowing the consummndon. of spClr li,Jerger, consolidation, 
~talizatinn. or teorgiinb..ation; an{,i 

(C) no Person other than the Company,any SnbsidiaryEnti~, any employee benefit plan (or 
any trust:fonning a part thereof or a trustee thereofa~lng solely in its capacity as trustee) 
maintained by the Company, d1e Snrvivilig Corporation, or any Subsidiary Entity, or any 
Person who; immediately prior to such rMr&t}r, cons~lidatiqn, recapitalization or 
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reorganization had B~nefidal OWiJ.ership ~?f70% ()r. mwe ·ofth~ th~11 ()lltstzin;dihg Voting 
Securities ha$ Bi:mefitial Own~rship of70% pr mor~ ofth~ ~ml)ineq voting,p<>wer <if the 
Surviving Corporatiqn'l\ then outstantlfug votii!g secuiit!e.s ·immedi~ti;ly ro.Jhnving the 
consummation .of s(lch merger, <:onsolidatio~ recapitalizatj~ul,or ret:lrgani.zatjon; 

(iii) lteplacement \vlthin a consecutive twel>~e month period of a xn!ljqtity<()fthe }nlj$.Yirlunls who 
~:~pers ofthe Board with individ~a)s ("~eela~enwnt Boaid l.:lemb,e~ii) w.hp do .pot 
recem~ endptsemtmt by a ~jority of the Bonrd.before the da~ oftheappoiritml;lnt or ~lection 
of such Replacement Board Member; ur · · · · · · · · 

(iv} Sale or otl1e:r disposition(<>ther t11an a transfer to a Subsidiary Enth:y) of all or :>11b$ntia!ly all 
of the assets of th'.} Company to any P~on. or any Petson ae<mires such amount of assets in 
any consecutive twelve-month period ending nn the most receotacqujsition by ~t:hPerson. 

Notwitllstandmg the foregoing, a Change in Control shall not be deemed to occur sqlely beca)lse 
any Person (the "Sl!bjed Person") acquired' Benefit;;ial Ov~nership of more than'th,· permitted 
percentage set forth In paragraph {i) of the outstanding Voting Securities as a . ~ult ()f the 
acqu.isition of Voting Secl!ritles by the Company that. 't;y regucing t]le nllll)'b~ of Voting 
S~uritics outstanding,..incr~es the, pr<>portit1n~l numl?er ofshm:.es aet~_eficif4ly 0\Vlled by the 
Subject Person, provided that ifa Gh!lllge jn Cc:mtro} wouid occur {but fo~ tl!!:! opef,ltiprlpfiliis 
sentence) as a result ofthe acquisition of Votin& Securities by tl1e Colllj)any; and theJ'e~fter such 
Subject Person acquires any· apqitiona1 Voting Securities wh.icll increase:>. the percentage of the 
then outstanding Voting Sb;uriti~ Beneficially Owned by tile S)lbject Pers~m •. then a Change in 
Con4'ol shall occur. ln add,ition, notwithstanding the foregoing a Change in .Control shall not be 
deemed to occur unless such transaction or occurrence constittites a than'ge in ownership or 
effective control within the meaning of Section 409A(a)(2)(A)(v) .of the Code. · 

(li) "Code" means the .Internal Revenue Code:. of 1986, as ~mended, otany succeS,sotfue:teto. 

(i) ''CoiTzlnitJee" means the Compensation ii:nd.Benefits Committe~ ofthe)3oard. 

G) · ''C'o!hpimy" means Lehman Brdilieri: Holdin&s-Inc .. 

(k) "Dividend Equiwdeilt Rigltt" means a dividend equivalent right granted under tite Plan, which 
represents an unfi.mded and unsecured proriiiSe to pay to the Pi:uticipillit ailioilnts equal to all or 
any p<)rt:ion of the regular eash dividendS that would be paid on Shares covereq by an Award if 
such shares were delivered pursuant to an Awlli':d; 

(I) "Elfective Date" means May J, 2005; 

(m) "Employmmt" means (i) a Participant's employment if the Participant is ari eniJ>l6yee of the 
Company or any of its Affiliates, (ii) a Participant's ser\iiees as a consultaril. ifthe Partieip.ant is 
consultant to tbe Company or any of its. Affiliates and (iii) a Participant's sehli¢~ 'liS a- N()n­
Emtiloyee Director, if triePfuticipanHsa non~p!Oy~e:trieyriber ¢r llie 'So~ .J1rQy~d~ how~ver 
that unless ·otherWise dereffitiriei:l b,)l the Cotmru~e, _a C:~ge irr a P~!#piilles $t(lS·; frl?m 
employee ·to non-employee·( otheriliart adirectoridftbe'ColX!piiriy ·<>tan A{i:ul,liX~)s~)l ~l'):stitute a 
tlirmination ofemp loyrrient hereunder~ Fot pili:'j){)ses 'of the Plan; unless tile Gqn:unmee determines 
otherWise: (a) a transfer ,of. a Partitipailt'S -employment; . Wit~Q\l~ .an iflterv~ing -period of 
sepaiatitm, between the .Company ana any Affiliate shall not IX!•• deemed a t,~nuin11tion of 
el'!iployment, and (b)a Plirtit:ip:nit\.\thois grabtedin wnting'~Jeay~·Of;'\bsen<:,e·shalJ be-deemed to 
have. rernaincd in the employ ofthe C{}mpany during such ltave ofabsll;nce. 

(n) ·"Fair i!4tirket Vuh•e" means_, on a giy~ date, (i) ifthe(j:.shou.ld-be a .ppblic market ·fi>r the Shares 
on such date, the closing price of theShares on the New York. ~tqck ~xcliaiige, or;'ifthe Shares 
are riot listed.or admitte.d on ru)y natlonalseclirfties exchange,.th~ arith1tleiic1llcan oft]1e per Share 
dosing bid price and per Share closh'Jg asked price on such date as quq~ed on fhe National 
Association of Securitie~ Dealers A!ltomated Quotation :))'stem {or such market in which suCh. 
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(p) ''Nun~Eiti'ployc~ Director" means a direct9r. of the Company \vho :Is not an employ~ 9f the 
Company. ot \t Subsidiary. · · 

( q) . 
1'0piio,z.~mean1l {i) a non-quaJ ifi~d sio¢k:qpilon :9r (ii)::~¢ ISO •. as applicable, grm\t~ putsUa.Jit:to 

·Set;tiQn··?· · ·· 

(r) ''Oplitm frlce" ·means the purc~se ·priet p;er Share of an Option, as d~termined pur.stla{lt to 
Section 5(a). · · 

(s) «()Iller Stock~Basefl ..-1 want'' means an award grnnte.d ptit$.ulifit to Section 7. 

(t) "Parlkipil!it" means.an empl~yee; prospectiVe employee,.dirtclor.or .consultant of the Company 
()r llli Affiliate ·who is sell<el'Cd by tile Conrn:tittee· to ¢~rt1qpa~ jn the Pl~n. 

(u) "Pei{ormcttU:e-Bosett Awaid'' means an Otht!r Srotk.:Based Award ~ted pursuant to 
Sectton: 7(¢). 

(Y) "PliJn" lfiuns the b!hirian Brothers Hritdirig$JfrC.: '2005 Strick lil'Centive Plan; as amended from 
time•tv'ti1Iie. ·· ·. 

6v) "Siiares" means shares of common SfockoHhe Company. 

(X) "Stock Appredt1tion. Right" means a stockapp.tei:.iation right granted pursuant to Sectio'n 6, 

(y) "Subsidiary" in cans a subsidiary corporation; <IS' defined in Sect1on 424(t) of the COi:li': {ot Wi)' 
·successor scctii:>n theretO), ofme Company; . · 

(a) The t~J nutnber of Shares that. ~Y be ®.uett':UMer 'tht: ~Jal! is ninety.:fivt: (95). rr.iillion, plns the 
nurn\ler M~hares Calcrihned M::set"ftilt!i .lif,Subsec.Q<>irM ~Jbw"s1Jbjeet 'tl) adjustmettt·'as provided 
m Section .9l .Shares of Co.mmon Stocldssued und~r tl}e }ili!n may be authorized btit UiJiS5li<!.d 
shares or:,auihorizcd ·and issuf:<i shares. heid: In the Cqmpany's treasury, or any comb~tionth~reot: 
No participant Jllay be granted Options, Stock ApjJreGiaii&n Rights or Other. Stock~Based Awards 
covering in e:xc:ess of four mi.llion Shares iri ab.y ~ F ofilie Company, and the' maximum 
lltimbcr of Shares that may be subject io AwardS thai are·'TSOs is twenty (20) million, subject to 
adju.Stm.tmt as provided in Settiori.9. 

(b) ln calculating the number ofSharesremhlhli'ig aY,ailiilileTorgrantS ofA\vards ai;.iiliygiv~ti.riie 
during the term oftbc Plan; t.he follo\vingrules shall~pp!Yt . 

· (i) me niunber of Shares remaining:fofissuaricifshaU be reduced by· the n:umber•ofoutstabding 
· Awards thai consist of, or tliatah: ~ayableJn'Sliard; · · · 

(il) tlltniumbir of Shares remaining ror issu~t}~e sh~Jl,:pe increased by the nl.iriiber of·Shares 
withhtM ar tendered (by actm\1 de'rivct'yor attestation) to pay. the exerCise price ofan Option 
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allci btthe utn:nber ofshares withh~ld rr()m any .gr.tilt qf A:~artls tq ~atisfy tax widilioldiiig 
obligations; . ·. 

(iii) the number of Sht~Tes remaining fol' issuance shall be in'Creas~il by the number of Shares that 
have been granted, or reserved for distribution in satisfaction of Awards, that are liiter 
forfeited; ortlmt e.xpire or terniinate or, fot any othlif reason, ar~ not payabl<H1r <listriblltable 
under the Plan; and · 

(iv) the·n.um]>er o(Sha~s re~aining for issttan~ shall~ jn~:teil$<:tl'by ·me:. n_t,tmber of Sllar~sJhat 
have been ~nfe<f in respet;t ofj,\wards tha~are-sett!~. itl: c~!:fun.di:r:·tJie PJ#n. 

(c) The following. 1.rum~ers uf Shares shall be. ad(Jeti t.O' the ntn~rt,;.fiw <95:) m.11JiO.ii Sh~tes' exptes,sly 
Iiientifiedin s~h~ctiop(a)above: the num~ o'fShares; thati <>:rqlte~aat~ ~~t i$·imrnedi£itdy prior' 
to the appli'~bJe, AA~e of expirptiQn of ~ach; 9f'tbe.tehi)l® Brothers :lloldin'gs lbc. Ewpll>yee 
Incentive Plan andttbeTefun,at:r Ih-<ithcts Holdings: in~. f996 Manag'f;fiicnt ownmhip Plan (each, a. 
"Prior ]>Jan~')> • are a\:'l)Jlable fqr issuance and not o'therwise su'bj¢ct to outstanding. Awatds granted 
under. the Prl<>r Plans, increased by .the number of Sb:u:eil that, as of ench .such applicable 
e:qJiration date, were subjecno A\\~ards granted and outstanding tiilder the Pri()r Plm!s (the "Prior 
Awards'') but which are subsequently not paydble or <ii:stributable •under the Prior Awards tinder• 
any of the circumstanees de~cribed in paragraph {ii); ·(iii) or{iv) 9fsubS:ection. (b) above. 

4) Administrotion 

(a) The Plan sballbe admini$tered by .the Committee, the m®lbeis of\Vliich shall be "independent" in 
accordance with all 'ilpplicable s!Dck exchange o.r matk:etlistii:ig r¢quirements; lne Commitree.may. 
delegate its duties and powers in whole or in part to any sutx;:o:mtriit~e thereOf consisting solely of 
at feast tWo individuals who are intended to qualify as "ilOll":C;mPloyee. directors" Witllin the 
meaning v'fR:u.Ie lob-3 under the Act( or any success!)r ruie thereto)anti, to the extent required by 
Section J 62{ll1) of the Code (or any successor section~ thetet()), ·~outside. directors" whhin the 
meaning tber:eof. ln addition, to the extent consist~nl witlt Rule li':llr3 under the Act, the 
Corum iitee may delegate the authority to grant A wards Ul)der the Pian to officers or employees of. 
the Company. . 

(b). The C!>minittee is authorize<Ho, construe, interpret:.iiJtplen:t!mt~d ~iriisti::r the Pli!ri and.cany 
Awlitd; to est;ablish. amend iu:id rescind any tutes a,n(j regulations r~lalil:tg to the Plan and ~t<h 
Awl!fd, and t(} .irifik~· .any oilier d~eri!linations th~t: lt d~ n~ssilJY or <4:sirable fqr the 
adrnini,sttatiou tiftb¢ Plan qrwith respect to any Award. ''11!e CoJntiil~ may c~ nny defeetor 
supply· aqy omission or reconcile imy iticon~tet:IC.Y iil;th'ePiin:or/in ~ny Aw~ in the manner and · 
to .the· extent tl:Je. Committee qeems necessary or d:e5il:Bb!e. Any decrjiiipn ~ftbe Committee in the 
construction, interpretation, implementation and· aclministrati911 of tfle Plan or any Aw~ .aS 

described herei!l:. shalllie within its sole an~ absolute diScretion and·shaH be fuiat., conclusive and 
binding on an parties ;;oocerned (inclUding, bu~ not tiJT!itedto; Nrtidpants and their beneficiaries 
or SllCceSsorS)• the Committee shall ha\'C the fuil an(! exciusiye wwernndauthority to make, and 
establish· the tcrn1s and conditions of;.any. Award tO· <iuYJ'~rspn: ~Ifg!ol~. to be a Particijjant, 

·:~;i:!t.«~~J:o:~O:ZtJi%ft~!:.m:!c~~e;e::::.:~·7aJ~~lathb~tB= ::n~::~:· 
provided; .howevtr, the Cl)rilinitiee. ~hall no.i have .s)l.eh po\>{et',aiJd :inrllmrity to accelerate or 
. otherwise~provid~ f(lr the· times at whi.ch Shares ·with respeefto'an:y ~\Ward .~ .delivered if any 
Aw'ard.is subject to.,Section 409A ofthe Codein a inannedllaJ l>touldtesrilt in the imposition 
upon any Pafticipimt~fat! additional tax under section 409,.\.oftbQ ¢9de, and provided fririher, in 
the event that it is t'ea$om1biy deteirnlned by the Comm!rtee that, is a tesi:IItof Section 409A ofthe 
Code, a .Participant is deemed to be a «specified employee'' (within the meaning of Section 
409A{a)(2)(B)(i) oflhe COde), payments and/or deliveries of Shares hi respect of any Mvard 
sutued to Section 409A of the Code shall not be made prior to tl1e date which is six (6) months 
after the d~ne ofsucll ParticiJ}ant's separation from. service from the CoiUpany.and all Subsidiaries, 
dcteooiued iii accordance with Section 409A or (fie Code and the regulations promulgated 
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thereunder. Non~ of ~mrnit~~·~ d¢tertnin!ltions undtftJie Pi~;Md 'tmderany A\vard )\gteernent 
nee~ he unifonn aJ1~ anY·~cb d(;t9n:ninadons ~y be ml:¢e:c!;ly itAelettively JU11Qrtg peiSons who 

~1=:e,:!fl~=~=?i::ss:Si:.~· 
· mro non.~n:tfontt ~· s,ele¢tiye A\Vnn1 ~weerncnl!l?ris to(i}lhe perso~ to re¢eive Awards, (ii) the 
tefu1S and proviSionS of A\vlir4s. (iii) whether a 'P:aruclpant~S Empioyln,eii(}Ias been terminated for 
p~o~ of th~ PI~, and' ~iv} any adj)l:>tments to be made ti,) A\Vai& .pliistiaili io Sectioil. 9 or 
otherwise. · · ·· · · · · ··· · · · · 

(c) The Committee shall r:equirc payment ·of :auy·lllllount it may detennineto be necess~ry ~o withhold 
for federal, state, local or <>ilier tilxes or to otherwise satisfy ru!Y tax obliglltions due· as a result of 
the exercise, grant, vesting ot: or paym~t pursuant to, rut A'>\~d. Unle~ the C()mntittee specifies 
otherwise, the Participant may e te~t to pay a portion or all of such withho_l4i:ng or other ta"es by 
(i) delivery, in cash or },y check, (ii)delivery in Shares. or (iii)having $h~ wi1hheld .by the 
Coll'lpany with a market· ~ue equaJ ·to 1be minimum statutQry withhelding rate from any Shates . 
that would liave otbenvise been received by, th.e Participant; · 

(d) DeHveri~s of Sh~es may b~rou)1d!::4 t9 ~yqjd. fra~:tionl11 share$, In adi:!iiion; th~ Companym4Y pay 
cash. in lieu· 0 f fi'!lctional shares' 

5) T~nns and Condition~of()ptions 

Options granted under the Plan sh<iH be, as determined by th~ Connnittee, non--qualified oriSOs for 
federal incorn~ tax purposes, ~. evidetJ:c¢d by the related Award agreements,. anci:s,hall be· subject to the 
fotegoiug and the foUowuig terms and. conditions and m such other tenus and co!ldJtions, not 
inconsi:stent therewith;- as t!le Coiruiii~e.e shaltd<:te@im::. 

(a) Option Price. The QptionPrj¢~p~.--r Shilfe.shall be¢ettrin~ned by lhe ¢o~t:ti!e. btit sh;:dl not be 
less thaillOO% ofth'e Fait·MaikefV'atueofthe Shares on the· date <nl()ptioJ} iS granted. 

{b) f!;XerciSability .. ()ptiqns grant¢4 unt1l:r th~ Pi!UI shall be. ¢xetcisal)le ~t,sulili time a:nd upon such 
terms. and conditions. as may he determined by the Cornmitte.e, but in no event shall an· Option be 
exercisable more than ten years i!fterthe.'date itis granted. 

(c) Exercise of Options. Except.llS. otherwise provided in the :Plan or in an AW'ar4 Agiet:rnent; an 
Option may be exercised for all, {)r fro1n time to time llij.y .part.· of the S.bares•[or which it is then 
exweisable~ For piirpOses of this section 5, the exercise dat!l qfan Qp~pn sb:ill ~the date a notice 
of exercise .is received by the Coinpany, ,together with proviSion for .pa)'lllenJ: of the full .~tirchase 
prk::e in !lE:¢t:ml.anee 'Yith:this.sii~~~io:ii {'c), The, Optitm: PriCe fort}re,·~~· ~to whi¢han •Optirin 

::;~~7~·s~:~~~~:;,~;1rr;,:f~h~(~e~~'t:;:;E;i~~~#··:;~ ~:e~; 
aggregate Opnon. Prie!ll: fop ·th¢ Sbati;'S bemg.·pur~.:hased i111d~~~li$JYiJ:lg·~~· ~>;~~r :~quvementS as 
ritay be imposed. by 'di~'·C<m:miiit~rp~vid~<f. tha~. suc;)l $h~C§'~a\re'~ ire:J4"{o/ ihG Participant 
for n(! less than six ~i;lth~· ~or ~<:h ()tht;r :pel;'iod ·as esta'Siishe.d front :tiln,e to time< by the 
Con:un·ittt:e •in order to avoitf:~ttver&e.a~coWttihg treatment apptfihg genef.i)ly~acceptedact\ountiilg 
prinelpJes); (iil}panly }U' cash and:Wrrtly in such ·Shares; (iv) ihllertt is a public maiket for· the 
Shares at snell. time, through the delivery of irrevocable inStrticuoris to a broker t(i sell Shares 
obtained upon the exeri:ise ofthe Option and to deher promptly t<J'the:GOmjilitty an amount om 
of the proceeds ofsuch .Sale eqilal to the aggregate Option'P)-icefoi''tb¢Sliiri:Cs:llt11ng,purehased or 
( v) by such other means !lS the Comriiinee deems appropriate. No Part,l¢1p~tSball'ltave:any tights 

· to dividends or other riglits of a stockholder with respeet to ·Share'S sub'J¢i:.t.to, ail Op~ion, and shall 
not otherwise be entitled to delivery ofriny Shares {Cir casn OJ: Pth¢t P.~I'IY fulieo thcreot) 
tinder'lying:any .such Opti(jti, uhtilthe Participant has given Written riotite of. e~ercise of the 

-Option; paid in Fu.ll for such Shares aitd, if applicable, has· satisfied any <>ther conditions imposed 
by the Committee pursuaiJt to the Pian, arid such Shares ha\'e been .issue~;fhefuunder. 
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@)~5tE§§7E,~1~irS1 
~ulJSidiary; unl~s (i) ~*-Qpt.l~n I?:nce for $U,ch ISO is at least lJD",/q oftlie'FairMarket Vatue: oh 
Share .oo tl1e dat~ the ISO is. gtan}~, an.d(ii) tlu~: date O:n which su:ch: JSpteiiilinat¢$ is ~ !hife nor 
latj!r than the day preceding tile' firth anniversary oHbe aattf O:il whicll tile lSO is gram!!!:~; Any 
PartiCipant who disposes of Shares ll~qnlre<f upon the exeteise of an iSO ~i~r (i) ~thin t\yo 
years after the d~te of" grant of S\lch tsQ·.o:r (ii) Within one y~ after the ~sf'er of such Sh;u-~ to 
the _Participan~1 shall no~'fy the C~nlpat:Y immediately of Stich dispositioll: and·>ofth:e am()unt 
rMlt:t.ed upon suchdispositio!l, All QpfWns:gr;nlted Ullder,the Plan {lreinten~ed to.l)enQnql}alified 
stOck options, unle~s tl~e appli~able:Award A_g~mellt<.~x:pr~~Ly::smtes·t4a.t tlw Qpfi(m is:iJ;tlimqed 

a~1~~:~~:r:;1~:~=.'":=fi~ 
that such Qption (or portion. ~ere<}t) otb~se complies with the Plall'$ requirementS .fe1ating to 
nonq:ualitled stock options. in .no eve-nt shall ~Y- member ofih~ Committee, the Company or any 
pf its Affiliates (or their ~ctive Clnployees, -officers or director-s) havt< any ua:l:i1lily to any 
Participant (or any other Person) due to tl-te failure of an Option to qualify for· any ~on as an 
ISO. 

(e) Allestarion Wherever in lllis Plan or any a,greement evidencing an Awru:d a Participant is 
permitted to pay the exercise price ofllll(!ption or withholding taxes relating to fh~ exe~ise ()fan 
Option or dciivery of Shares pursuant tt> an Award by delivering Shares, the Participant may, 
sUbject to prqcedures satisfactory to the COJJ1JJ1itlee, satisfy such deliVery requirement by 
pre..~nting proof of beneficialown~shi'p Qfsuch $h~s; iitwhic!t care th~' Cqmpany'sball tteat ibe 
Option as exerds«d witl10ut further piljljtent and shall. \\•ithholp such number of Shares from the. 

· SharM <'lcouirerl bv the exerCise otilieO'i>uon 61' ol.irsuant'tti the other Award' ·- -- ··-.. - .. - .J >~ • • .- • ••• ,.... • ~- • • 

(:!) Section 409A Restriclions on Option Awards, Options shall only. be granted to .employees~ 
independent contractors or Non-Employee~ Dlr~"tbis providing direct services to ariy col'por-.rlion · 
in a chain of corporatiot\s or O.th~r eniines)ri which each corporation ol: Wier i:t)tity, 'Starting with 
the COmpany, has a controlling iiiterest irr anothey corporati<in or other entitY .fu the cbain,>ending' 
witb the· corporation Or other entity for WhJCh the.· service provider provides direct services _Oil the 
date of grant offhe Option. For this p.~oS:e; the tenn controllmginierest has the same met!niiig as 
p:roYidcd in Tteas. Reg, $ecti1:m 1.4-hKcY7Ql)~Xi) dhhe Code; provided that the Jan~u\lge"at 
least 50 percent' is used insteaq ,of "at' least 8{) percent" eru::h· place .it appears in Treas. Reg. 
Settion: I :4I4(c}2(b )(2)(i).ln addittofi. wherb.·theuse ofsttcb stock Witl{respecHo ftie ~~~tan 
option to .. such. servicl} provid~;r kb~d ~poll·legitimate bUsiness· Criteria, the .term .c9mrolling 
imfiesi:has the saine n)eanirtg~'aS proVi~~iliri trw~ Reg. secticm.l.414(~)'2(b)(2)(i'h• ¢0'4ded that 
the tangtlllf,.-e "at least 20 pertient" 1~ iis&l·insteitd.of:uat feast 80 pereene• eaclt·p~it appears in 
Treas; Reg. seetion l.414{c )-2(b)O;)(i). For purposes ofdetenniiimg ownenhlp.qfml interestin an 
organization, the rules ofTteas: Rei SectitmL414(¢}-3 and 1.414(t)--4 c)fthe'~ode;~Jy, 

6) Terms and Conditions of Stock Appreciation Rights 

(a) Grtmrs. 'Ille Conun ittee may. grant (i} a. 'Stcx:k Appreciation Right independent of 1111 Option or 
(ii}a Stock Appreciation Right in contiecti.on with an Option, Qr a portion thereat A Stock 
Appreciation Right granted pursuant tocJ~e(ii}·ofthe preceding.sentenee (A) maY:~~grantedat 
ilie time the related Option is granted or at anytime prior to the exercise ar ~anc¢Uiiti()rt· l.lf·1he 
re!iited Ootimi; (B) sh!ill cover the •saine nutilbet <Of Shares coveted • by an OJ)tioii lot Stith ~sser 
number of Shares as the. Comniittee:may detefu1ii1e)'iiti'd' (C) shall be subject t9 tne sam¢•t¢nns and 
crirlditions as suth Option . 6xcept fol" Stith additiririal :limitations ai; al,'e <:ont¢rriplated by this 
Section· 6 {or such additional limitations as- Jiia}' be included. in·an .Award)~gi;eernent}. 
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(b} 1'iirms. t'he exe:rcjsepric~ per Share ofa Stock AppredationRightsha1lbe~ amount-detemiine<J 
by the Committee .but in no event shall such amount be Jess than tiie Fair M~iket vruue of a Share 
on the date the Stock Appreciation Right is granted; pro~ided, ho\\~ver, that notWitlista11ding the 
foregoing in the case of a StockAppreciation Right grimted in ci)njunc:tion wj,thatl Option, or a 
portion th~reof, tlle exerCise prite may not be. less than. the ()ptlon .i?iice oftbe telaied Option. 
Each Stock AP.pteCJiition Rignt granted iridependentof ~ QPtion shall. entitle. a Participant upail 
exercise to an amoiint,iin cash and/orShares,.·equal t(),(i) the ex~.ess ofcA)iUte market valueop the 
e'XerCise ·date. of.oile Share over (B)· the. <:.x¢tcis'~ • pfi~ ~r ~hitt:e.; ,f#li~· (il,),tbe nuln08: otSliares 

=~e:::·~~:.s!:~:a~:c~~~~~o:i~:!/!~tl~r~~f~~t!~~!~!!f:~~~~=~~~ 
Uliexercis6d·opt1o!li or anyporti6u thert\Of,,and t6 receive frOin·tfii!:Chmpjlnydn ·exchange therefor 

;;a:~~;::~UZ~:!:;s~:!s~)tn!:r!~~:~~~~o~l~s:~a~;,g~~~::s=~;:~ 
thereof, whiCh i'Ssurrendered. Payment.shall be made fu'Sharesodn ciiSb, or partlyinShares:and 
partly in casli (any such Shares valued at such Jtiarke(value); as shall be determined oy: .flte 
Cominittee. Stock Appreciation Rights may be exercised.from time to time .upon adtlalieceipfby 
the Company of written notice of exerci5e stating the nuniber of Shares ~vith respect to \vhi(;b· the 
StoC.Ic Appreciation Right is being exercised: the date a rwtice of exercise is received by the 
Col11pany shan be the exercise date. No fr:iictioiial'Shar.es wilt· be isslied hi payment for St<lck 
Appreciation 'Rights; but instead cash \viii be paid for a·fraciiilri or;· if the Crirnmirtec should so 
deferrti ine; the rnmiber of Shares \~'HI bch>ililded'.do\Vri1vaid to me~riext. whole Share. 

{~) Limitatioiis,'n\e Coiriiiiittee tnay ittipose,. in its;dJScretion~ such·eonditicins upon the exetclsa.bility 

(d) 

or ffluisferabllity of Stock AppreCiation Rights as it may. deem tiL · ·· 

Secifon 40911. Reitrictions on Stock .4ppreciation f?ig!ii A wadiS: Stack Appreciation Rights .shall 
only be grantel;l fu employees, independent contractors ot Non~Employee DirecetOrs prt>viP.ing 
dirC~t -~~·vjCes tO any ·Corporation in a chain. of ·.corprirntfons · or· other·· entities in vihi.th each 
corptlfution or other entity, starting with the Company, has .a controllin!; interest in another 
corporation or other entity in the chain, ending with ihe cin'poration or other entity for wb.ich the 
service pr?vidcr provides dircci services on the date of grunt ofthe StO<:k ApptC<ciation Right. For 
tbis.pliipose; the t\~nn. coriti-oliing interest has the same·m~niligas proVided hi Tee;!~ Reg. ~~i~n . 
1 .4t4(c}-2(&)(2)(i) ofthe Code, provided that the Irujguage""atleasL)Opercent" is ~ed instead of 
''a\;;Jeast SO>peroent" each place it appearsiilrTretJS •. Res•.'~tioill.414(e)-2(b)(2l(i). In adlfitipn,. 
where the use ofsu~hstock with iespe¢1 tiithe,~t.QfkSlJ>ci<Appt~l~iion Right to sl1ch sem~ 
provider is ba5ed llpOJ1.1egitimate l>tis.ines~ ctiieri:&,: th~,term toritroUin& intere~t has tl~~. sa~e 
meaning as proVided in Tteas. Reg. Scctipn' l;414(()}2EQ}(~)(i), J:lrOVided that the langt:¢ge "at 
le<lSt 20 perceni" i~ use.d itlli.tead of "at l~t SO: p~J'C~ni·J each· pla~ it appears in Tr~. Reg, 
Section l.414;(c)-"2(b)(2)(i), For purpos~~. of de,~rmining q~~ip of. an . intere!;t .in an 
organization, the rules -.ofTreas .. Reg. Secti~nlA l4(c)~3 ;md 1.4l4(c}4 ofthe Code apply. 

7) Other Stoek~Based AwardS 

(a) Th't Cori1mittec, iri its sole discretion, inay grant ot; sell A'\\~ds ofS.hares>and Awlirds that are 
vahiea in whole 6r in parfby referer.ce to,j)f 'othemise basci:ton the £air t1ID"k~t Value of; ~h~ 
(aU such Award$' being. referred to •herein ·as ''Otlier Stoek~Bas~d _,\,V.:~dSl;J Other Stoe;k·Base<f 
Awards shall be iii such form, .and be subject .tQ such tetms.aild o®ditions. as lhe Committee shall 
·det¢nnine. .iMh:tdirig withotit limitation; the follct\,.,~ng {onns: (i)]b~ ritht to purchase $hares, 
(iiJ ShareS subject to restrictions ·on transfer until ¢e comptetion o:f a. specified period of service, 
the occurrence of an even£ or the attainment 'Of p~forrnanqe _ol!jectives, each as specified by the. 
Committee, and (iii) Shares issuable upon the cQmpletion ()f ~ specitied period of service; the 
oc.currence of an event or tl1e attainment -of pet(onnance <il>jectives, each as specified by the 
Committee. Other Stock~Based Awards may be granted alone orin addition to any other A\V'Mds 
made under the Plan. All references in the prccedi~g S(flltenceto ''specified period of service," in 
the case of Other Stock-Based A v;ards which (i) are noUn lieu of cash compensation to employees 
generally, (ii) ;iJ:e not pai<l to recruit a. new employee. in i¥1· amount of lesstbun 5% oftb~ .Jotal 
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·a~~~~~ available fvt' &rant 11nd~r ~he:Pl!!n ··qr .• (lii):;u.:e no~.wbjcct to th~·~~tain:!p~nt ()fp¢rformance 

~1a~iri~J?S:\~~~~~~~ 
!he P.liUI, the Committe~ shatt·•have s6le and .abSO'lilte dlscretion,todeten:idne:• io·whom .and \Vhen suc}i9iher St®k•B~{!.J\wllltis wiltbe ma9e; tf1e number ofshare;·of cb~on,Stock to b~ 
awarded under (or otfu:tnvise related t?) such 0Jh.er.:st9ck-B~~d Aw:~gs.an<i all other ~s and 
Ct:>nditions of sueh Awards. the Committee sMilldet~e \~hethcr Otlier StocM3·ased Award~ 
shaiJ be Settled iii casn, (:ommon Stock or a combination of casb ·and Co~mor~ Stock. . . 

(b) With respect to any re.stricted ~ock units,granted under the Plan, the obligations 9fthe Compai)y 
or any Subsidiary are li~ited solely to the delivery of Shares (or, at the discretion of the 
Committee, cash inHe1,1 tllereofto the ext.entpecessacyt~ CQillplywith app~<:a&fe.law, regulation 
or other local practic~;. il$ detennine;d by the Committee) on the d3.te v.;hep::§U:c.~ $hlir~ are drie:io 

~a:.~~.:~dt~~~~Vit~'t~?t;\:he:~:~~f~::t~~:t>W:~t:';~=6h~~!~;;~:f~~· 
any amounts pay<ibl!}·in ~:i$ 1ipon tlle:ocCI.IJTeQCC ~fii Chaj.1gc in Coittr~l; · 

{c) 111e Cqmmittce n'lf!Y es~bi\s1r perf.()J1npne~ l,)bj~ives that n1~L~e at!<lii'!Cd' in order for the 
Company to m<ike. payni~llt$ pl.Jrsuant to Other Stock"Base<l Awards; The ~rfoinianci: objectives 
for Awards wiU be based. upon one or more. of the. follo~ing critefia: (i),b¢fore~ta.x' income m:u:llor 
net incoine; (ii) earnings pc;r share; (iii) book value ·per share; (iv) stoCk price; (v) retUrn on equity; 
(vi) expense manag(!rtient; (vi)) return on investment; (viii) improvements in capitalii:ation; 
(ix) profitability of an tdentiflabte business unit or product; .(X)' profit margins; (xi) budget 
comparisons: (xii) tot~lrejumto Stockholders; (xiii) netre.venue; ruid·(xiv) ec(jndlliie:value added. 
·nle foregoing crjte,ria tnaFci:late to the: Company, one Or IIIOt~~;fiiS Subsidiaries 6r one ot.Ii'iiu:e. 

~~;~~ ~v;~;r~o~~~~~~;a:Jec;:;n;~;;~~e~rd;u~rtgrii~~:do~:di;;f~~~n;~C:~k~~~~ 
thereof, as the C<>!ittnitree shall detei:mrnc. lil actditioii, to the' tJ~e consistent with 
SC(:tion t 62(m). of the COd~ (~r <illY SUcCeSsOr SeCtion .• thereto)~ "~ ~®ance. goals ru~y be calculated \vith<:>~t regard tQ ex1:rnolrlinary items, The Committee S.hhlJccietennme :Whether, with 
respect to a perfOrJTiimee;petiod, fhtf·a:pplical:ile peminrumce gorus haye been met with respect to•a 
given Participant and, if they have, 'shall So certifY mid a5cei:tiriri the amount of (he applicable 
Performance-Ba.Sed>Aw.ard~ No Performarice~Based Awards Will be paid: for- $Uch performance 
period until such certiflcalion is made by the Committee. The .ariloU:rit of the J>etibnnance"B<lSed 
A ward actually pa1d to a given Participant may be less ilian the :Unount. determine"! by the 
applicable perfonnance go;~.l formula, at the discretion of the Conlnli~. The . atl10llilt of. thl! 
Perfonnance•B<1,5ed Award~b:to;:ririiri~d py .the Comm irtcefor a:peifonnan~ peni;>i:hlliillbe paid t() 
the ,Participant at suchtiweas determined by the Committee iii itsisoJ¢:-iii'~cteWmrsfterthe·end of 
such perfei'irtanceperi<id;:pri>vidcd. ho\vever; ihltt a'Patttt:ipantmay, ·ifan4JQ tl,i'i) ~t~n~ P~rmitte<l 
by the Comtriitiee and'c'oilsistent with ihc.proVisioilS of~ti()~ li$2,(!U);and 4()9A of the. CC>de, 
elect to defer payriient oh: Pei'fotri.lance~B~ j\watd,; th~:~m ~OUJ)t d(Ot-her Stocke 
Based)\ wilrrnriliatliiay:~ ~re~ dtir:\ng a fiscal y~ar ~f~e C~mWlJ!Ycto ~Y ·Pintic~Pl!ntshall be 
(x) With .reSpect to Other $tock~Based A~ardS. that ate denotJiin~~ or payable iil S)lan:s; four 
million s h:ares, ·and. M with :res peer to .Other • Stock--BllSed A\\>'3fds tbai ro:e noi denotitinated; or 
payable iil Shares, sso.:milfiott 

(d) The Committee may giant laaiti!;ipatitS Dividend Equivalent: Rights with r:esp.e<;t to.~y Common 
Stock sub jed to .any Award. The Cortimiu~ snail specil)l at the ~tn~ o[grant o(any DiVidend 
Equivalent Right wi1ether dividends . sliall. be paid at .·rhe time oJ'v:idi!nds: in respec;t of Common 
Stock are paid to other.sbareholdeis or ac.cumubited' art~lpaid ()j)t.at fhe;titrte payment is ¥11le_d. for 
u~nder the A\vatc!S hnvhi¢h'the.l)ivid~hd Equivalent Right telitt¢s.. Qih¢r $~ck~B~d Awards 
may, at the discretion ,of the. Committee, provide tl:u~·.P.aniCipapt ')Vit~ dividengs or· dividend 
.equh'alcn!S·and votin~·nghl$ priort~teithervestingor eamout, · 
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8) Un.fun_tt~ $~atull ufPJan;.No•R1ghts.;3$a Sti~teJ:ipldet ... 

The Pl!Ul is intended to ct>11stitutc an "iJnfun:ded'' :piM. fQr tong-~rrn inc¢nth>¢ coropt:~atitm: Wlth 
respect to any .paymel')~ ·not )'~t )~ade _lb ~t ~afticipant,.lri~ludirig any Pa:rtidpa:iJt':Optlo~; -by the 
Company, nothing herein <;ontained shaH give ll/lY 'Pltrdcipan~ any rights that are greater tban•t:bose of 'i,l 
gene@ I ~~e.<fitor of the Co~pany. Jn i~ _s()lc disl;l;~;ti<>i:l:.. the C<>.rnrgttt~ may- authqriz~ th~ ·creation Qf 
trusts or other arrangements to JTieet the ~!'digiti~ creaf~ Wlder the Pian ~o d~i\rer Shares i!r 
paym~ntS inlieu;thereC!f or· with-respect to QptJ\'.1~1-S~ck·Apprec:iatiQn-Rights andQthl<f. $t~ck.iB~eQ­
A wru;~ under the Pl~; provide~,!wwever, that tl'le .existence 'Qfsl!ch trusts or otbe;_ammgemen~ is, 
consistent'\Vtth the unfunded status 9:rtlte Piap: ~eep~-1!5 ~th~nvise provided i!t a P:~lp~nt':$;Acward 
'}~l!fll:~t"; no·_J1<m:ieip~t(Qr: o1li-~r·.perso~n,ha:yi}!g:rigflts p~~\la,i,l(:tpan: A~>ard),:shall)~:ve in,ypf~ilie 
rtghts ~hsh'l!l')!J:iolder oftl)e ConipWJy with re~ed<t<r$hares sli-bJ~ •4:! liil A~v.m::!l tl!lfilJJ.I~ d~liv~cy .()f 
such !:)bar~~- Except a:s oth¢nvis:e provi~eg:ln·S~#cm ~. n<> a4JuSfinent$ shali he, madcfw;<livi4ends 
(lr 4istrit;uQons Oil (\;vh(ltlii;r pr.~in;i:cy ~r e?«mo-rd~;, ~~ Wh~he~:m •.~ $liar~, o-th~,rr ~~iti~ ·or· 
Nher•ptoperty), or other even\S l"eliltingtt); :Silares subj¢tt, to an A.war9 for which the rec,or.<;t ~ate is 
priono the date su~h Shar~s·are delivered. · 

9} Adjustments Upon Certain EYtiits 

Norwithsianding any olher provisions in the Plim to the contrary,.the folloi.'ling provisions shall apply 
to all Awards granted Ut1derthe Plan: 

(a). G¢17erally. ln the event ofanY change in the-{)prs~d~ng $hares after the Efte<;tive E>,a~ by reason 
of any Share dividend or split. !Wr,gailiiatlon, rt;¢apiiaJi:zation. meyger, cqnslllidaiio11, spin-off, 

~ii~r~aF~~~a~'ii~~ 

(b) 

Shtit~ or {)tber secm1tie~( i~ed, iit,~f;}rye,d'Tqr jssuan¢-·p~~t to ,1))!;_ ~l~p pr~uantto 
outstatiding Awards, (ii) llie .maximum iluni'betbf>Shares for t~hkh A:wa:t~Jnay'be grant!X) during 
a fiscal year of tbe. Company to any ~¢ipan~. (iii) the OptionJ>rice or ~!{~cis~ price ofany 
Stock AppreCiation Right ;uld/OJ:" (iv) any oih¢t'atfect~ teinlS: of such A war~. 

Cha,ng!! in Control: tf a Change in: Controfocgu's: aftet the Effective. bate. at anY tillle before such 
Change in Control the Co~n.mittee ma,y, but slial111ot.pe obligaic:d to, (i) ae,c~lcrilte; vest or cailse 
the.r¢strictions 'IO lapse:.witb r~pec.trtp, all.orl}ny,po~l).n of aJ1 A~ytlfd;'(ij) ~~l· Awards for;tair 

. val~e. (aS d!!terminedin the -Sl)le .di!lm'~tion n.f th~' Gomm)ttee) Wlli¢11> 'ii1Ahe case of Option5-·alld 
Stock· Appreciati~m;Rights;. may equal.~Je exce~. if:in1Yi ofvaitieotthe-co1iSidetatiori:tobe,pai4m. 
'{~ Ch;:lnge In Contn~l- tt:anS;lCOOn Jo holders oribe Same number .()tShuressubjeet :to;silcll'Optip~s 
or- Stock Appreciation 'Rights (or, if no consideration is paid. in any such tiuilSaction, the Fait 
Market Value of the Shar~s subject to S\ll:h Opt:ions . or Stock AJ)proci~tion; RightS} over the 
~ggregat!! exercise price of $-tlch Optittl)s or StQ<:k Appreciation Ri~hts; '(ill) pro~ide for the 
isSuance of subStitute AwardS that will substantially preserve the otherwise;<tpplil;able terms of 
any affected Aw1!fd$ ·· preViollSly . grm,~e4 he~\lndcr as dctcnnined by the. Conimittee in 'its sole · 
diseretion·or {iv) ptov~dc ~hat for a period ofatle<~St 30 days prior to the Ctmigein Conti:t>l; such 
Opqons shall be exerCisable ~ to all shares subject t!:Jereto and that UpOn~ tJ:le ()CtUrtenee of the 
. Change in C~ntrol, such Oj)lflll)s sha.ll ~wrttiJ!ate :M.cl ~e of no- further force and elfeci; provided'in 
any such case; the Committee .shall not hav.e,s~~h power and auilu#iiy.tocacceleraw::tne ti¢~siat · 
. which Shares. with tClipect to: any AW;ird-ate''deliv~rei:i ifliny A\Vird i$ nfl:lject t¢ ~c:t.iojg409A ·of 
tbe Code iii a manner that \Vouid restiiUii the impositioff,upon anyPani~l~t()fa,tr~a\iinonai ta,x 
·under Section409AoftheCode. ·· .· 

10) No Right to.EinployinentorA;,Yards 

:n1e granting ()t' an A ward under the Phm shall1mpose rm .obligation on the C:Oinpaily or any Affiliate 
to continue the Employment of a PartiCipant and shall not lessen or itfred the Bolripauy's· or 
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Subsij:l!ary's n~t ;f() tellfi.irt.att}:Jp~ :,Em~Joyment of Sl)Ch P~i¢,ipiiil1:: No ·Piirticipant;·rir other 'Pi:i:S9ii' 
shal! ~ave any c!ann to be granted any Miarct, and' there-is iio obligation for unifomiity oftreaunent of 
Patttcrpanrs, or ho.lders o:r ~neficil:trie$ 9f'A,wi)idS, the .rer:ms and conditions of Awards and the· 
Coltlnt:iti,ee'~ ~\!~~tminations iiil~fcintetptetatlo:iili )v.ill1 T•et tb~reti:) need not be the,$iiill~ With t9t;p¢¢t· 
to ea~h Patn<:1pant (whether or neil such ParticipantS ilte similarlY situateq). 

! t) Succe5sors an'd ASsigns 

~e Plan:~~ ~Y Award Apixten~ shall be biodih~ .On all succe§sorS and. assigns oilhe: C6mpan)' · 
.and .a·~ P~fticl!)alit, including .with<>.ut !imitation; the c5tl:!te -of such Parikipfuit and the exe¢~ti:it, 
admrnJstnltor or.trustee•of:such estate; or any receiver or trustee in bilnkriipk)ior r¢preiiet)tafi\ie l.ifth¢ 
Pat:ticipant's creditors. · · 

l2) Transferability or Awards 

Unk-ss otherwise detennined by the Committee or as otherwise set forth in any A~vard Agreement;, at! 
A. \'lard shall not be soJd, transfetTed, ~signe-d, pledged, hypothecated or otherwise disposed of byJ:hl: 
Par!icipilrit other\vise thati by will -or by the lin\'s of descent arid distribution. An A'\vatd ¢x,erdsable 
a1fer the death of a· PatHcipari~ iriay 9e exercised by the legatees, personal representative~ -Qr 
di~tifu.ufees of the: P~u1icipant Any :sale,. transfer; assignment, pledge, hypo,thec;rtiPit or. o~i~r 
d'i!;posiii~IIin· v1olation .dfibe provisions ofthisSecfu:ni ·12 shilllbe void. 

13).Amemlmen~ or Termination 

'l'he Bo~rd may amend or tem1im1te the Plan, but no amendment or tenninatioil shall be· made; 
(<l) without the approval of the. sharehold¢rs 0f the Company; if sUch action would {i) (exteP,t ilS is 
proVided in Section 9), increase the tOtal number of Shares teserl/ed for the putpo~ of the .Plan or 
iilCTC<lSO thp maximum nuulgi:t •)f Shares that m;ty be -issued hereun:der; m -!hill rn;I-;xitnum number or 
Shares. for which A wards may be granted to any Participant, (ii)'cnaiige the ~lass of pefsPX!s.~li~iQleto. 
be Participants; or (iii) extend the date aftenvhieb A\vards cannot be grantc:d •.mdet tl)c; Pl\ln; or: 
(b) without the consent of a Participant; if such actioti wo.uld ;dimini!;h any <?f the ri~~ .of tb~ 
~articipant undc;::r any Award theretofore granted . tO: SUch P;uticij'}ant U!lffi:lr .th,t; fl~_ ptoV:~~4~, 

~:;~~e~~:;;t;~~:U1;~r~am;~~=::ra~~h;;~~=::~;ili~a:~;r~~t:i:~~::. 
ofthe C¢e nt ot'Jler applicaWe laws. . 

14) 'f.rtrat)I:t~llt of Awards 

Abserit expms provisiotiS to the cantl'?JY, ,an ·A Ward under UiiS' Plrufshall riot be deemed•t9IJlpt:m~lltiqn · 
for purpoSes of computing benefits or C(}ntribu1]ons under any retirement plan oftbe C6Jiipany (Jf ill; 
AffiHates .and shall not affect any benefits i:mder any other benefit plan of any kind now ()r 
subseqUently in eft~t under whi¢b the: availribilit)' or amo:unt .of b,eiletit5 is r¢1~¢(1 tl)lev~i of 
comoensati()J). this·Phm is riot a ''Pension Plan'' or "Welfure Plan~' under the Employee Retit~e:pt 
ln~ome Security Act pf l9J4, as ·amended. 

15) Choice o(Law 

'tlie Pl\lll shall be g9.¥erned.by a:nd conStrUed irn1cc(}i:rlance with the laws of tlle State ofDela:ware 
withoutregaro toconfli~IS oflaws. 

!6) Effectiveness ortb.e Pla11 

Tht~ Pburshall be e'ffective as.d.tbe EfiectiveJ)ate and shall terminate immediately prior to the-re.nt!l 
anniversary ofihe Effective Date, subject to eariier iennination by the Board pilrsuantto ~cti<i!l H. 
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Eqmtv. Pl:m.Se<:t:io:n 409A:Gerierat Ptonsion 

· 4o9A Saviri~s Cia~ Rider 

·.Exhibit B. 

Notwithsta*ditig_ (5t11er p~.;cmsmns of .the Plan or ;any AwarQ: agr¢eiilents 
thereunder; no Awatd shall be granted, &eferred, acceler::ated, extended, ':paid out or 
111odi:fied under thiS. Planiri a manner that would ie$ul~ in thejfi:ipqsitioil o(cfri additloilill 
tax under'Section409A of the· Code upon a Participant. Inthe event that· it is rea8onaply 
({etermined by the CoJIUlQ:ttee that, as .a :r:esu1t ofSectiori:409A of :file· Code, payments or 
deliveries ofShares in respect ofariy. Award under tbe~PlAhmay n6t be made at the tim¢ 
contemplated by the term:s of.fue Plan or the relevantAward agre~rpent, as the case may 
be, without causing ·tne Et!ltl~ipant. h()ldii:lg s;uch -~W¥d ~(> ® si.l:bj~ct to taxll;tion · undet 
Section 409A of the,Code,the Co)ilpimy \vill make such~paymeilttir delivery Qf shares o:ri: 
fue first day ihat would not result in the Pa.rt.ioipanv:irlcii:rrl.Jlg fJUY: .~ liaoilitY :under 
Section 409A ofthe Code• In the case of a 'Pa~cipant \.vM is a ·.~specified employee'' 
(within the meaning of Section 409A(a)(2)(B)(i) of the C'od~);;pU;yrnentS andlor deliv~des 
of shares in respect of any Award subject to Section409A:ofthe Code·that are linked to 
the date of the Participant's separation from service shail not be made prior to the date 
vvhich is six (6) rnontbs aft~rthe date of such Particip~t·s separation frbm service from 
the Comp;my and its.crl'filiates, determined in accordap,~ With Se~ti,cm 409A of the Code 

;;!::b~g;~1.;~~=~~~;~~·::r;~~!~·on~~~; .. ··:~~:!.~o~1• Jeii~g:drtJa~m 
provided thatheithet the Grnrtpan,..~ the Committee· nGr atty' 'of:the Cbmp(:U}J's employee7, 
ditectors ot representatives sball have ·any Iiabitity to lHi:rtil';;ipants w1th respect to this 

Section LJ.1 

I Insert: l~ for EIP •. Ji.l5 forLl.tl"; l&for 1996 MOP'and 19 fod994 MOP: 
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