
LEHMAN BROTHERS

MEMORANOUM

I'f>; Juhn Akers
Mtil1y Evans
SirChristophet Gent
;lphn Maconioer

filQ",;: Tntcy Binkley

\Vc have sch¢dlllt~cl a C:o.n.lpeli.s~~iQi1 arid BCl16fits Cl)hiii:1itt¢e riie:~tingt() OiSGUS5. .

sepluation i:lrrangemcnts related tb the recent cbangesiii mal.lagement aud.al1:iQ 1t) review
retention ammgemcnts fbr tWo nc\ve.rExeclltive COll1fuiHec l1lcmb.ers.

.AttadH~d is mate.r~aJ l'clat:;Qto the separation arrangerneitt,,, for Jeremy Isaacs, Benoit
Savard, alld .Andy Morton. The attachnWflJ contains a summ..uy Qfke.Yterms 9fthe
separad~)n tlgree.menls for aU three indIviduals, detailed equhya\.v8rd. stlmmanes for eaeh,
alilt resolutions for ~he Committeelg review a:11.d<lpproval.

Additi6nally,\ve propose a <;onipens~i'm gl1a.l'antee fo!' the (H(lbal Head ofEquiiies, JetTY
D()nilh. for rdct:ti"on.ptlrp()Sl~S; Therenils ofthe. guarantee and reiated resoluiioi15 are
!llt<J;chcd,

iTyQli would like 10 review copies QftljG, COIrlpletc separation agreements (or the
compensatkm g\.iarantec 1'01' JeIT)' Doil111i) that ilrc sUnimarized in the attucnmen1s, plca:se
let me knovl-', and rcanfux the draHs orthe foB agreemehts to you.

Fi~Htlly~ we alsu have incJllded~\ summary:oftht:: gua.rantee and cl'>mpensutioTl advance tor
Eric Felder \vha was rec:el~tly nan)ed the co-Head of 0 lalla! Fixed income (replacing
Andy MOttNl) and is llowamemb~rofthcFinn'sExeCllrive Comlp"ittee. Weare
including this summary for youtteferenceonly, slIlce this agreement is not requlredto be
apli~()yed by the Cornmittec.

We art: in ihcprdc<;:ss <'~.f schcdul~ng individual c~llswith each of YQU H~ review the
material in advance ofthc Comrn:tttcc lneeting. ivk.uiwhile., if y<tlU have any q~lestlons.

piejse fet:! free to c.~lU me ~lt ..

ct: R.S. Fnld. Jr.
lLH. M\~.I)lide IE
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:l..EJI~AN BRQTHER~rHOLl)INGSINC~

COMPE;1"{SA,llQN-AND'~gNEFJTS CQl\!MJrTEB 'tELEPHONIC MEETING

S~pt~lPbct'12~2008

}i;(~~J p;m.l!a.stem'timc

1, Rovi¢W'JU1Q,apprQvul ofih¢' Si;n~rati(}n \,lfl';1n:gerneuts. fur. Je.rertlY Isaacs, BenoiLSaVo.i-et,
~t'id Ami)' M:iJhoh

:3, Re\'i:exv 'o'f,gilatahtceand con1p~i1satjoil MVarit.e for EtiCFeIder.- -. ..
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WU·Kll.f3A$, Jereruy l~a<1c"~, BCI1Q~~ Savpr¢t,an~i And)' MQftf}t) (~he·"T:en1111'~aiing

Exe,cutives")a!"e,very·exped~nc;ed seniQrexecutives with YaltJablcbusiness skills and experience
that the Cotporationmay \vish to coiitinitc tblevel'age as a resoitr¢e thllowll1g their s~paratiol1of
oropl.oY1lwnt, and (h~ CQrpolahon wouJd facesigt~ificl:Ujt inljlactifthe Tenninaihtg B:xccutives
$hout~l. follo ..v:i~g)h¢ir scparariQl1 of9tliphjYi'ncl1t~ fll,il t¢ proyide. appropti~te ti;4I1Sitlon
ass'istance;51)lidt cliellts (~reIilployees> or :¢ngagein other b6haviodhat i1l2y-be d~trinlel)t~l to the
(orpQn\tjon Of irs at1JJlatJ:;s; mld

WHER.i':~\$, th~ Conullittee d¢emsit ~pp:ropriate for the CQrporation to e.nte:r into
sc!)atationarrallgen.ients ,,/itb the r.ehnii1~tiilgExecufives~nbWtherefore be: it

RESOLVED, that the Global DireCtor {ifllunll'lll Resources is here:by rtllthorized~i1;d

thr~cted to cause the torpomtion 10 enter iutfJseparatiOi1 agreeJuentsbchveentheCorporatiOl1
itnq the Tertlljpaii.ng EXJ~~~tivqsonsllb~tantially tncknn.l'l simunarized Q1J Exhihit A attached
heFeto; with sucb ch~ngeslhcrelhas t.)ieGI6bafDi(ccror qf Hutnan R¢sotirc(,;S shaH ~pproy¢~ and
be it funher

RESOLV"f.~9; that njl! p~bper Qfficer~()rtlwCqrporat!oh rire each her~hyauthorlJ;e~hmd

directed to. rake or db anyatid a"ll actions or thiilgS whh:~hajlY SUdl ()ft}cci' deetlis ncccs!!larY,
ap'proprh~te or Ocsir.ibte tcrcany out 1heputpose·and intelit ofthe-foregoingresalurions,
including. wimptlt 1irnit~ti()h, jm~paring and distribulinga~'ard aghit:ilJu'jnt~ and/or statenlent~ am~

executing such fudhcrd<le·umcnts and taking such flirthet ,1clion as they m"y, with the advice :Of
~otmsd. deem necessary Qf d~~ir4ble t<;IC-arry out thepllfpose ..mod intent ofthe foregoing
resolutiqilS; or t\) cpntplywi~hl~\\.v:~al,d wilh respect to tiJ:Qseaw~tds i"vhi~h an:.sullject to th~

krws of~ny foreign jurisdiction, the oHlcers ufihe Cdl'POr~ltionare eac}i hereby:l!tJ,thqrized and
directed 10 <.letennilw the form \)1' <lward.~ to empJoye<.~s who are personaBy residing,OlHside the
UI\lted Stat~$ and to take stichactioh$ ai'ld to m1;i.KC"Sllc!Jmn9ndnwn(s including, w~th()ut
limitatioll, pt~patil1g and execliting such trust instrumelilsor other doCtu'1lel1ts as they rnay, wllh
,thec advicc 0 [ C~)upsel, deern ncccssary 01' desirable to carry out· the puq)ose al1d intent of the
tOfcgoiilg n~$oluth:jns and to achieve tax effiden.cy (indudi11g by awurding discoul1t~d optlonii or
usiilg deferrals) and tocomijty with the pmvisions ~)fanyr~levant !(?C~rtI1W e;tr regulations in
d)9;;\:c teTTitoric~,vr(p{ided stIch abt10l"iS do r'Wt resu.h hi ai1 incrcmcaitallnatctihl CQs(t<) th~

Corp"ratjdn~
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I

J)e~ri.b(lq ~ a l:l1inimurJ:l f;f:!jowrfill b:s
i'lgre¢l'nent lenet.

Any addiHonal amount m~y be paid; ;lS

detdTiuned b;y)'eur end 2Ms aHhe
discret~01~·oftl1efim,arid l!-sapptove4 tiy I
the Compensation Comhtittee

ISt(l.nq~rd'Jfeatm~nt fot re~igi)ati:pn (""I~tI

cateee' fut 2006 RSl!s')~

F'orfe.its SO'}(. ofRSns~ ifno Competitive
Actlvitj.-'; 59~!rj, if Comj>ctiti'\;eA.ct";;it)\
,>\IJ sl~bjed to Jbrfeit\lrct~)J~ De~rimef)l~1
Activity

flJl1$Or:I~ y~r's b;;s~ ~hl1'Y ($20Q,QOU),
as statldal'dsevef'.<ince

Forfeits 4(';%1 (Jfhis RSn~; l)rltnarHy
Ollt' to f~)di;ilute ofa S!)f.,~~bl awat(t
[rQffi Mat(;h 2008.. He relainsncatly an
RSUsteliited to. hiSann\.lalpaY,whkh
convert tn fr(':elV tl'adabtestl2.res .Q\'er a
perj(;d 01' yeats-lhw>ugh 2o.12,assuniing
o() OetT./i:l1entitl Activity ..

Standard trc.3!;menftor involuJ.lt&ty
{etintnatkm:

SUMJ\1AR\t' OF KEY tERMINA'nON PROVISIONS
EXHIBIT.~

Remainder i.lt'g\iarante~cl total
comp ~)fS20mm.less salary ailO
OQJWS 4dvanc~ of $33mrrt
Payahle in ~ldvur:c:t iii Sepkmber
2.{j08, bIlt r.ecoverable il~ the eycnl
ofDetnmentlll ;'\ct1\,ty or bre,ath
,.,f i\',,",':~"'r;V"'(1 'l~l':;Otl':'~:' +'0'e F;r"Jl1'~~. ~.~ .. -,"-.~.,~:: .., ...... ' J:t't~ .., •. -.:

regular bonus paYtnent date

•

Standard tre~tment fQr invohtnt3TY
termination::

:

Re.talnsne~rly all of his RSUs (over
90th.), whicl1 Cl)]wcrt to fj'eely tradahle
shares O\'er a pcri<ld pI'yeats thro.ugh
.2012,asstJni:ing 11() Detdn'lental

. <..·~~w.~ ,_~~~~,_-:- ~~_.•.__-.-,_~_I- "_~ _

:~ _-_.-
RSUs
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EXUJBITA

I
N':dt La W<u:-{ for a dir~etcl)mpe,litor

thr.('ugl:) No :ember 2009

Not to e.ng',ig~ 1n~trlmenJal

Adivit), {lndudll~gemployee
~QU91tab9A}thr()lJgh N{l\'~b~r ~QQ9

Not to. engage. it: Detrimental
Ac.tivity Onc~l}djng employee
~olidtatip!i) througll JaJ:lU;lry~l)Oi)

Andy l'~leases th~ l<inTI(}(any c1ain;;-'l"'kte~;y re1ft:~se~t~ F·ini6.{~t;Y"dlaii11s
and agr~e,s to th:c- f6Uowillg: land ~blTCe,st(1the followbg:

i .'
'0Not to (~ng<lgc in Deltirnen1aJ

ActiVity '(inc1uding eri1pkiyee
sQlj ..~itnti(}n) thr9ugh )am;;;ry 2009

~<-' ""',,... =,'" IlellaitSavorel "~--,,. r;~ndYMorton ~T~;t>re:l;'·;;~ae$· » .. , ..-

1·····St~~k·T)i~i·j~~~~········,··__·_··--··i--·s~;~·cl;;:d"t;~;i';'~~~'~"~~~;:-};'i;~~'~"'6i;i'i~;;;~;'"''··· ..1'....·s~~~~i~r(i"~re~t;~~Ill 'IXI' plan: ()ptions "1' ···..S·tand,ir~i''t;:~attnem per pla~1: 7)i~1Ton~;-''''''''''''
~ 1 remain ex-en:l;;abie through lhe staled . remain exercisabk 1(11' h months . r~~nl~iHt~ercisa'bldbt 6 'tn(mth~ f{)t'his
I l 'ex:matinn dak {6 ml)nths following ! followmg separatIOn, assmnin2. no ! 2001 sllecial award ilrid ilritilth'e ).;vear
'I' l'e-paraMn fdr MD awards and the full I Detrimental AC1\VJty. ! expir<niondatl?f()rhi$£~<;:c. ('Q1Hmittee

t~rrn for hi:' special award), u!<liu;ning ! ! ..nvards. assuming n6Ct)tnpetiti\'l~

I· no Detrimental ActiVIty 1 ! l\{;tl"ll:YOj' pi:trimentiil Actiyity
~ ~

I lnve~t;ent Pilnners:hips I ~t;<lUdard .treCltm~nt-p-c"'r-a-p-p-h-'c-a""b-:-k-:--'-I-~S""'ta-l:'I-d':":r-r~d-tr-eatI11~nt rX:rapl)licable ··_...._....r·'S·l~~d1d~t~:;~~t~tl~ntpeI' applie,bk

i . J partnership hgreenlclits par!tl(:rship,ugr~em¢j'l~s pZI'tnej'Sl1ip agr¢i;fl1Cnt$

I Other heIldils "'--'T Standard UK bemditsper pOlicy O:mtint!cQ ta)l: prcpatatii)11 assi~tai'lce, ·-.~ii.~RP-~~lcti'i:> per plan ~;nd"s~;1'd~;:~(fj'j("'"''
1 f 1

1
".::.', per stimdard practice and standard beikfits pcrp'Olicy

1 1 bendits p~r poli~y
\-.•._ ..,_.•- j
I ReS!l;ictfve covemmts! nl~l1d.jt re'k:ases. the Firm {)t' any cJ<1ims ~

i continued (.~ooper'.atiol1 and agrees to the'followltr.g·/: ';
I - I

i
i • Not to dgipara;ge: th~ Finn (with I 0I limitedmutu,dity)! @

I '
~ 0 O)operale witll the Finn 1",,0 N9ttQ i:j:i~pari,lg¢ the Finn
~ I .. K~eplriforrrili.tioric~mfideliIia1;

~ • Kc~p ini~miatton c.onfidential;· \t)cludipg the cOntent Q:f h~s I: • ('\)otwr~~e \'v·ith th~ Fin'l
i. in(lu{Hng the c<)nterH ()f his a&trecmerit wid] Hie Firrii
~I' agre~m~l,l with the Firm I tli' Ke.cp~i1rOfl'Qatjon()m:ind:cntia.l.

lna:ddition, Defrimental Ai::Hvitr induding:the l~()ntelltofhis
l 1n addition. Detl'iirlental Acl1v.Hy f(:sttktiOl1s coiltfu.ue to apply to equity n:b'rJ:'ci.'1'll~t v>'ith the F~rTi1
! restrietil>/1S ('onltlitJ:e ~o ~pply to t;quity <1WllHts'thro\lgh 20 J2. . .
~ av.·ards thi:'(lUgh 2012._ fn lllidi!'ion, Detrhtl~lit1l1 Activity :J
~ restrictions continue to apply to equity .
~
~~_v~~_,~,w,.,w,...~._ ....."J...,..._ ....-m",=~==_.~,',__=,_~~.i=~~~".~_~,__._~.,~"wm",.."" ..,.w".,<,,,o~~~~!~,Jl.E.~~~,~!ah"~~~,!2:.<-..w-....._
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INVOLUXi'ARY 'f.£R~nN.<\ fJON W/O C,\LJ~'E"'" :::l
V~)i"ldl~hl~ U:[Xq -

'n·tll'iiliMi'ii; Sh.\re Enihkin".i! Sh~it~ j~:;lk Dal~/

Nf~~\~~i' $1~~~{~' ---"';;~;~~?' $47~1t.!~ iL:f~t~\~~{:rt£' I
9353$149AW M.59Q3UWiA:n 3Ij~N'(A~1)9 I
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:iilJ'!1 $549:932 8{~:rcjS SL281.!14 lO..N'~\·" ; I
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lrrch:des CSA div'ir.\cll(is a..'cru.~d l<i' 4alt',
"''' /isSl),,'1lCS no U~lrij)}::nw.lActivity.

S.)k AlIlrrni~ lllil! ceirjditiiins 6fth~ li"lH:d~ .m: ~ubj((lllj th( <lPltl!-(:otbl CO!lI'l'Cll!illf,j,l;in dO(;,UlllclIf!;. indudin,i: bol n(lllilllill-tllll tll~' r...~jl«tj,,~
Cl"ililiFlJ.\t'iI1 Sfud, ;,\Wllrd Lt>I1t:TS, Ih~ !'If••k (}llti'~I\ '\'''lIr1l ,\/:reemr.nl!f, c \.'K. aI1lli'llycd$tlltl; Ollfll;\'iA~·'lrlt M~r(;~llie~~, Iltt: 2i~!1 f)jIJiii)ytc,Il'i~~IVh";
..Iall; S~fI~I'I:tn lin' Ukf:mplll~'(;'l's,tllr Emlll~r(;r lm:rnlin Nail; 'nc EJIlplv)'<1" 1!l<1'l'tltin: 1'1:In l;mspedm,llu',2(liI5 Siu.·j{ lnl."cltll\·~ i'1l111;~mi ih,,2011S'
'Shld, IOCCfI'l"I"(; i>llllll·fl...~pt>l·lm. illdill.liJi.~. whn~ ;tPjlIlCllbic. tlll~ t.;;(',"iiliii-Jl"uf:a 'Fkfl.·sl:lnd'~t'tl ,'crlias., an.:ct'riieRt

~..,.,,)
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Includes CSA diviJl:llds ~C(;ILid ((, Wll~.

in FtiH Cir..trlhr tClcVarH ~wiird~ jii;:;ans ~ scparol i(~l~ on:mplt»'i~l,:ilt \\'}lh at IC-;l$i 20yeiil'sl)f ~cr,\'fui: QR a <i I}iiriil:nlim agelif ;15 arid iit least 1I)

yew-s i)rSCl'\.~~(;(:OR a fuil1ilJlUm ilg<, or 50 and cil.l~jisl 5)'6lts i:il',;ch'i\.-e:

Ill) Cs....~ ;,;nmlerJ 1~r<J\lr,~ 2j.~i5' Mil isw.:J ;ll~lx: ;:Mliel' ~.( l)' thlic:llio'r lh,~ijSc," q\1ll,'k!J ~)r", yea!, t;)ml\\,jiJ.~ $epar<ltiQi:l.da{~ lif 2i 5111 atinivl1r-Silry.,o.tgtanl clM.:.
r.rJvi;~4Illl T>':trlmcnl;>i'Ai:ll\'iiy, 'CSA$jJi!lnidllib; :Wl!5 :aniiS'",ic.hlll d:"; !;11I.ii1.uiivCI:$;lj)"lfiwill(d1ili:"jlrl};;'idlldfll' Ddfjmc~;il Mih~iiy; ;()P.l\lln,;.'i{
I.lllt'xtrl:I:;ll!>:ll, j.':ft"'n"~ i;~;jrt,i~:ihhi.~il ~~par*;'lr.d:l,k ~mi f~;iMit' i:'.~~i~:l~aljlc IhrWgh .ill!! ia,;~rl):tl I Ii inmllliS at)~; ~;cp;)ri!it..n i.1:-itdl~ 2.}Stt. lil\l1i\'t'rs:l,r~'~ifiji'a!l1
dlll~. ll(,:\Viik\t Il(! l)c!>,;'illllnllll :/\<:liVil} ,

r
OJ
o
o
~
........
W
........

~(l/e' All rtnn~'an,I4'l,lIdilil>nl'I.flh.. 3\\'llr.lt> lI"<s~!iJCtn,jdfeJtjlJ)lk;oble('l>nir(JIIi~,plall dllcNm~II~..fndud,inl!: bIll ,JIll!' limite," 1Il"yuur Cunl(lIgl'nt
~1<lck wariJ :""ttt.r. ibc ~ltld, qprj..n AWllru Ag,.iI';mi:iit;jbd;'K.tjll:,,<>Y~d SInd.. (Jllt~in A\~lii'lj Al!.n~meni< t!lli'2o.iir F.ml~ii)yte 1n~~~ih l'iar;;,S~b·

J'I&" for l!1; f~mllloyc~~; Ibe J::mplr.scc .1""..nlh,t'j'lail.,:i:iid iJl~,EuiI11l>~"'c1r.;,ellth:d"llill fr~!pC'~lIii;:
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C01VIPENSATJON ARR:\J'IG:RMENf If~Q~ GERALD DONINI
i, • __ ••

it The Firm rCC:()Ill11H311dspn1vidinga gparl.lrlteed minimtlm tPti.lp~llS~ltloll1ewt rot.feri"y Donini,
lh¢ G1Qlnir He<1;dofEquHics, to fa~Uitate his rCJentioilwith.the Finn,

() JeiTY'Donini was appointed Global Head of Eqtlitiesin June andEs one of the most
respected ilUd talQuted fisk m~n:'lg~fs in Jhe.e~luiii~$ bu.siness. Hehus peen pursued by
tontpdlt6ts :il1d"hasuncertairHy ~bout hIll C(nJlpcllsation opporttinit)' With theFinll.

~ \'le therdorcTifoposeaconYpcpsatklll artangcmemklgmiranteea ll1iniInumofS20million in
h.,tal ,{)mpenBfiiion (lntludingsalary, cash bonus, equity aW<ttds, aIidoHlcr deferred fit

c()lltir~g¢nt compe]~~~\t!Ol1)tl.1f each Qf fis<;ai200S and 2no9.

o '[h~ C6ilnnittee: calid~iennillecomponentsof<;omtNnsatjon (Le"cash. equity, Qr other
deferrals) at year-end, For lax l'ei\Sons, \ve wm itlso lieecl h;) determine the t:ompensatioi1
c;ompcmCnl:$ for 2ti{)9hy year ~.nd 2008.

Resolution:

WiH1RK\S the Ct)rtmliuee in ifs discretioil deems it appropriate to provide .special
compensation arrangements to facilitate the retention Qf key eU1ployt~CS, now tht~ref(:tre be it

Ri')SQLV:ii)D. thatthe (\)mmittee ht~reby appn:wes aTld autllt,riz;;,:s management to enter
into aC<.JfT~pelisation arrangf;:ment with·Mr~ Gerald.A. Dmlini, GI<tbaLHead ofEquitie$, tQ
provide minimum {~ompensati\)n of$20,OOQ,OOO for each of fiscal 2008 and 2009, proVided that
theCOl;nn).it1~ewin rCiaiil the tmthority to deteml1ne ~md ~pprQV¢ the llJJ.llual s;lh~ry, cas.h bQllUS,
equity a,\val-rls, Nher long~tel1n incentives, and other benefits to be paid to Mr. Doriini~ :and pc it
further

RESO[·,VEO, that the proper ofilcel"s oflhc Corporation aree..ad~! hereby authorized and
dii'e:ttcd to. t<lke or do any and all actions or (hIngs whkh&ll)' l)llChoffil;Gp deems necessary,
appn}prlatc or desirable to carry out the lll.lrpoSC atlJ intent ofthe lbregoing resohttions,
incttH:iing, withPllt limitation, preparing and disEributing tt\vard agreements and/or statements ami
executing such fllrtherdncuments and taking stich further aeti{m as they rnay, ,vHh the advice of
l;ot!l1~el,deem necessary ordesirahlc to carry out thepnrpose 2nd intent anIle tt.1regoing
resoluti()})s, or to comply with law; ,mdw"jth respect to those awardS \vhich are subject to the
Ja\v$ of any foreign jurisdiction, the officers of the Corporation arc e.ach hereby 3mhrjrj·zed anci
direckd to dctcmiine ille fonn of l\wards to employees ·who fire· ptwsof.lally residing outside the
Lh)1tcd States and ~o take such actions and to make such arncndnlent:; including, ....vith(rut
limita6on, preparing and executing slich trust instruments or other documentS!1$ they llwy, \-\li rh
the advic.e ofcounsel. deem necessary or dcsjmbk~10 CilffY Ol,tt thepurpQseand intent of the
fOfqgoing resolutions and to achieve tax efficiency (Including hy a\\l<'U'ding discounted op(iol1s or
1.ising deferralS) and to comply \vith the provisions of any relevant local law 01' regulmions in
those teriitories, provided such actions do not result in an inctemcJlratmaterjal cost to the
Corporation.
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• .Etic Fchkr~ recently <'1ppointed. tBobal Co-He~doJFixed IncoHle, bas a cotnpellsation
guarantee fOf 20P8 and 'll minhnum I.~Ptnpens.atkm guanllit~e fof 2()Q$I; .

II) He h<.1.5 aiso rt:ct~ye4cal)haUV4rNtlS againsUhGgUl~ra:ntccdanlOtlti.t$ tha.t total $25 million,

\\) The advances are repayall'l¢ tq thePin:n in th~ ~vemEJic.rcStgl)S 5'(1)) the Firm Ql' is
tcriilin~Hed for-cause befote the end of the applicable fi$c~ll year;

I\) The <lth'anct ptlyl1lent of $15 million in cash is intended 1t) facilitate rcf.ciit16I1 ulid
cng;:tgcmcnt in his 11Pwrotc.

$8;550,000

$16A5Q.O()O

$25,000,000

S16,450,000 (f1ll/liIWWlj

Guaranteed 2008
...T?~~ti Compensatioh._ ~;?~~J\~Y~I~~:? ....
$25;000,000

Fiscal Year

Tot~1.

2008
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