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Cal cul ati on of the Registration Fee

Title of Each C ass of Maxi num Aggregate Offeri ng Anbunt of Registration
Securities O fered Price Fee(1) (2)
Not es 372, 000. 00 $14. 62

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933.

(2) Pursuant to Rule 457(p) under the Securities Act of 1933, filing fees have
al ready been paid with respect to unsold securities that were previously

regi stered pursuant to a Registration Statenent on Form S-3 (No. 333-134553)
filed by Lehman Brothers Holdings Inc. and the other Registrants thereto on My
30, 2006, and have been carried forward, of which $14.62 is offset against the
registration fee due for this offering and of which $535, 294. 98 remai ns

avail able for future registration fees. No additional registration fee has been
paid with respect to this offering.

Filed Pursuant to Rule 424(b)(2)
Regi strati on No. 333-134553

PRI CI NG SUPPLEMENT NO. 871, dated June 24, 2008
(To prospectus dated May 30, 2006 and prospectus suppl ement dated May 30, 2006)

Principal Protected Note with Enhanced Participation linked to a d oba
Currency Basket

Because these Notes are part of a series of Lehnman Brothers Hol di ngs' debt
securities called Medium Term Notes, Series |, this pricing supplenent should
al so be read with the acconpanyi ng prospectus suppl enment, dated May 30, 2006
for the Issuer's Medium Term Notes, Series | (the "MIN Prospectus Suppl enment"),
and the acconpanyi ng prospectus dated May 30, 2006 (the "base prospectus").
Ternms used here have the neanings given to themin the MIN Prospectus

Suppl emrent or the base prospectus, unless the context requires otherw se.

Investing in the Notes involves risks. See Key Ri sks begi nning on page 4 of
this pricing supplenent and on page S-4 of the MIN Prospectus Suppl enent.
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Nei ther the Securities and Exchange Commi ssion nor any state securities

conmi ssi on has approved or disapproved of the Notes or passed upon the accuracy
or the adequacy of this pricing supplenent, the acconpanyi ng base prospectus,
the MIN Prospectus Suppl enent or any other relevant terns. Any representation
to the contrary is a crimninal offense

Lehman Brothers Inc., a wholly owned subsidiary of Lehman Brothers Hol di ngs,

makes a market in Lehman Brothers Hol di ngs' securities. It may act as
principal or agent in, and this pricing supplement may be used in connection
with, those transactions. Any such sales will be nade at varying prices

related to prevailing market prices at the time of sale.

Sunmary Descri ption

These 100% Princi pal Protection Notes Linked to a d obal Currency Basket (the
"Notes") provide 100% principal protection at maturity and potential enhanced
returns if the performance of a basket of currencies (the "Basket") relative to
the U S. dollar (USD) is positive. The Basket includes the Brazilian Rea
(BRL), the Hungarian Forint (HUF), the Turkish Lira (TRY), the Russian Ruble
(RUB) and the Indonesian Rupiah (IDR). Principal protection only applies at

maturity.

0 Potential enhanced returns linked to
the appreciation of the Basket relative
to the USD

o] 100% principal protection at maturity

o] Exposure to the currencies of Brazil
Hungary, Turkey, Russia and |Indonesia
relative to the U S. dollar

o] A Participation Rate of 550%

Key Dat es

Trade Date June 24, 2008 Valuation Date 1 Decenmber 23, 2010

Settlement Date June 30, 2008 Maturity Date December 30, 2010

1 Upon the occurrence of a Disruption Event with respect to a Basket
Currency, the Valuation Date for the affected Basket Currency nay be postponed
(as described in "Disruption Events" in "Additional Specific Ternms of the

Not es" bel ow) .
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See "Final Terms" on page 2 and "Additional Specific Terns of the Notes" on
page 3. The Notes offered will have the terns specified in the base prospectus
dated May 30, 2006, the prospectus suppl enent dated May 30, 2006 for the

| ssuer's Medium Term Notes, Series | (the "MIN Prospectus Supplenment”), and
this pricing supplenment. See "Key Risks" on page 4 of this pricing suppl enent
and "Ri sk Factors" generally, and "Ri sk Factors--Ri sks Relating to Currency

I ndexed Notes" in particular, in the MIN Prospectus Suppl enent for risks
related to an investnent in the Notes.

Price to Public(1l) Conm ssion(2) Proceeds to Issuer

Per note $1, 000. 00 $5. 00 $995. 00
Tot al $372, 000. 00 $1, 860. 00 $370, 140. 00
1) The price to the public includes Lehman Brothers Holdings Inc.'s

cost of hedging its obligations under the notes through one or nore of its
affiliates, which includes such affiliates' expected cost of providing such
hedge as well as the profit these affiliates expect to realize in consideration
for assum ng the risks inherent in providing such hedge.

(2) Lehman Brothers Inc. will receive conm ssions of $5.00 per $1, 000
princi pal amount, or 0.50% and nay use these selling concessions to other

deal ers. Lehman Brothers Inc. and/or an affiliate may earn additional incone
as a result of paynments pursuant to the hedges.

LEHVAN BROTHERS

Fi nal Terns

| ssuer: Lehman Brot hers Currency For each Basket Currency:
Hol di ngs I nc. Ret ur n:
Rat i ngs: (AL, A A+H)1 Initial Spot Rate - Fina
Spot Rate
| ssue Size: $372, 000. 00 Fi nal Spot Rate
| ssue Price: 100% Fi nal Spot For each Basket Currency,
Rat e2: t he
Term 2.5 Years Ref erence Exchange Rate for
t hat
Basket : The Brazilian Real Basket Currency on the
(BRL), the Hungarian Val uati on Date,
Forint (HUF), the det ernmi ned by the
Turkish Lira (TRY), Cal cul ati on Agent in
t he
Russi an Rubl e ( RUB) accordance with the Spot
and the | ndonesi an Rat e Source?2
Rupi ah (1 DR) (each a (subject to the occurrence
"Basket Currency" and of a
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collectively the Di sruption Event).
" Basket
Currencies") 2.
Basket Currency For each Basket Initial For each Basket Currency,
Currency as set Spot Rate: the
Wi ght i ng: bel ow Ref erence Exchange Rate for
t hat
BRL 20 % Basket Currency determ ned
by the
HUF 20 % Cal cul ati on Agent on the
Trade Date as
TRY 20 % set forth bel ow
RUB 20 %
| DR 20 % BRL 1. 6046 TBD
Partici pation 550% HUF 153. 62 TBD
Rat e:
Princi pal 100%if held to TRY 1.2315
Protection: maturity
Payment at At maturity, you wll RUB 23.6108
Maturity: recei ve a cash
paynment ,
for each Note, of | DR 9272
$1, 000 plus the
Addi ti ona
Amount, whi ch may be
zero.

Addi ti onal Anmount: An anount per Note
equal to the greater
of
(a) zero and (b)
$1, 000 x Basket Return

X
Participation Rate
Basket Return: A percentage equal to:
Basket Ending Level -
Basket Starting
Level
Basket Starting Level
Basket Starting Set equal to 100 on

Level : the Trade Date
Basket Endi ng The Basket cl osing
Level : | evel on the

Val uati on

Date, equal to 100 x
(1 plus the sum of
t he
Wei ght ed Currency
Ret ur ns)

Wei ghted Currency For each Basket
Currency:

Ret ur n: Currency Return x
Basket Currency
Wei ghti ng

1 Lehman Brothers Holdings Inc. is rated Al by Mody's, A by Standard & Poor's
and A+ by Fitch. A credit rating reflects the creditworthiness of Lehman
Brothers Holdings Inc. and is not a reconendation to buy, sell or hold
securities, and it may be subject to revision or withdrawal at any tine by the
assigning rating organi zation. Each rating should be eval uated i ndependently of
any ot her rating.
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2 As used herein, the term"Final Spot Rate" has the meaning assigned to the
term"Settlement Rate" in the MIN Prospectus Supplement and the term "Spot Rate
Source" has the neaning assigned to the term"Settlenment Rate Option" in the
MIN Prospectus Suppl enent, and the term "Basket Currency" has the neaning
assigned to the term"reference currency” in the MIN Prospectus Suppl enment.

Addi tional Specific Terns of the Notes

Val uation Date Decenmber 23, 2010; provided that, upon the occurrence of a Disruption
Event with respect to a Basket Currency, the Valuation Date for the
af fected Basket Currency nmay be postponed (as described in "D sruption
Events" in "Additional Specific Ternms of the Notes" bel ow).

Ref erence The spot exchange rates for each of the Basket Currencies quoted
Exchange against the U S. dollar, expressed as the nunmber of units of the
Basket Currency per one U.S. dollar.
Rat es
Spot Rate Source The Spot Rate Source and Val uati on Busi ness Day for each Basket
and Currency is as set forth bel ow
Val uati on
Busi ness Day:
Basket Currency Screen Reference Val uati on Busi ness
Day
BRL BRFR Brazilia, R o de
Jani ero or
Sao Paul o
HUF The EUR/ HUF rate on London

ECB37 di vi ded
by the EUR/ USD rate on
ECB37
TRY The EUR/ TRY rate on London
ECB37 di vi ded
by the EUR/ USD rate on

ECB37
RUB EMTA Moscow
| DR ABSI RFI X01 Si ngapor e

For further information concerning the Spot Rate Source and Val uation
Busi ness Day, see "Description of the Notes--Currency-Indexed Notes"
in, and Appendix A to, the MIN Prospectus Suppl enent
Di sruption If a Disruption Event relating to one or nore Basket Currencies is in
Event s ef fect on the schedul ed Valuation Date, the Cal cul ati on Agent wil|
cal cul ate the Basket Return using:
. for each Basket Currency that did not
suffer a Disruption Event on the schedul ed
Val uation Date, the Final Spot Rate on the
schedul ed Val uati on Date, and
for each Basket Currency that did suffer a
Di sruption Event on the schedul ed Val uation
Date, the Final Spot Rate on the
i medi ately succeedi ng schedul ed Val uati on
Busi ness Day for such Basket Currency on
whi ch no Disruption Event occurs or is
continuing with respect to such Basket
Currency;
provi dedhowever that if a D sruption Event has occurred or is
continuing with respect to a Basket Currency on each of the three
schedul ed Val uati on Busi ness Days follow ng the schedul ed Val uation
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Date, then (a) such third schedul ed Val uati on Busi ness Day shall be
deened the Valuation Date for the affected Basket Currency; and (b)
the Cal cul ation Agent will determine the Final Spot Rate for the

af fected Basket Currency on such day in accordance with "Fall back Rate
observati on Met hodol ogy" (as defined under "Description of the

Not es- - Currency- I ndexed Notes" in the MIN Prospectus Suppl enent).

A "Disruption Event" neans any of the follow ng events with respect to
a Basket Currency, as determined in good faith by the Cal cul ation
Agent :

(A) the occurrence and/or existence of an event on any day that has
the effect of preventing or making inpossible (x) the delivery of USD
fromaccounts inside the Basket Currency Jurisdiction for that Basket
Currency to accounts outside that Basket Currency Jurisdiction; or (y)
for HUF and TRY only, the conversion of the Reference Currency into
USD t hrough customary | egal channels;

(B) the occurrence of any event causing the Reference Exchange Rate
for the Basket Currency to be split into dual or multiple currency
exchange rates; or

(O the Final Spot Rate being unavail able for the Basket Currency,
or the occurrence of an event (i) in the Basket Currency Jurisdiction
for that Basket Currency that materially disrupts the market for the
Basket Currency or (ii) that generally nakes it inpossible to

obtain the Final Spot Rate for the Basket Currency, on the
Val uation Date.

For purposes of the above, "schedul ed Val uati on Busi ness Day"
neans a day that is or, in the judgnment of the Cal cul ation
Agent, shoul d have been, a Valuation Business Day for the
af fected Basket Currency

Busi ness Day New Yor k

Busi ness Day Fol | owi ng

Conventi on

Cal cul ati on Agent: Lehman Brothers Inc.

I dentifier CUSI P: 5252MDFZ5 | SIN. US5252MDFZ55

Denom nat i ons $1, 000 and whol e multiples of $1,000

VWhat are the tax consequences of the Notes?

Lehman Brothers Holdings Inc. intends to treat the notes as contingent paynent
debt instruments, as described under "Supplenental United States Federal Incone
Tax Consequences--Contingent Paynent Debt Instrunents" in the Series | MIN
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pr ospect us suppl enent .

Lehman Brothers Hol dings Inc. has determ ned that the conparable yield will be
an annual rate of 5.83% conpounded sem -annually. You can obtain the projected
paynment schedul e by submitting a witten request to Lehman Brot hers Hol di ngs
Inc. at the follow ng address:

Controller's Ofice

Lehman Brot hers Hol di ngs I nc.

745 Sevent h Avenue

New Yor k, New York 10019

(212) 526- 7000

Key Ri sks

An investment in the Notes entails certain risks not associated with an

i nvestnment in conventional floating rate or fixed rate nmediumterm Notes. You
shoul d read the risks sumuarized bel ow in conjunction with, and the risks
summari zed bel ow are qualified by reference to, the risks described in "Ri sk
Factors" generally, and "Ri sk Factors--Risks Relating to Currency | ndexed
Notes" in particular, in the MIN Prospectus Supplenment. W urge you to consult
your investnent, |egal, tax, accounting and other advisors before you invest in
the Notes. You should reach an investnent decision only after you and your

advi sors have carefully considered the suitability of an investnent in the
Notes in light of your particular circunstances.

No interest paynments -- The terns of the Notes differ fromthose
of ordinary debt securities in that the Issuer will not pay interest on the
Notes. The return on the Notes at naturity is entirely dependent on the
aggregate performance of the Basket Currencies, and if the Basket Return is
zero or less than zero, you will receive only the repaynment of your principal
with no additional return.

Principal protection only if you hold the Notes to maturity -- The
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trading value of the Notes will be affected by factors that interrelate in
conpl ex ways, including (but not limted to) the prevailing exchange rates of
the Basket Currencies relative to the U S. dollar fromtinme to tine (as

di scussed under "Forei gn Exchange Rate Ri sk" below). Although the Notes are
principal-protected if held to maturity, selling this or any fixed incone
security prior to maturity may result in a dollar price I ess than 100% of the
appl i cabl e principal anpbunt of Notes sold.

. Forei gn exchange rate risk -- An investnent in the Notes nay not
be suitable for an investor unfamliar with the exchange rates of the Basket
Currencies relative to the U S. dollar or the factors that affect nmovements in
such exchange rates. The exchange rates for the Basket Currencies relative to
the U S. dollar will be influenced by the conplex and interrel ated gl obal and
regi onal political, economc, financial and other factors that can affect the
currency markets on which a Basket Currency is traded. Changes in the exchange
rates for the Basket Currencies result over time fromthe interaction of nmany
factors directly or indirectly affecting economic and political conditions in
the United States and the countries in which the Basket Currencies are
circulated as legal tender, particularly relative rates of inflation, interest
rate | evels, the balance of paynents and the extent of governnental surpluses
or deficits in those countries.

Forei gn exchange rates can either be fixed by the sovereign government, allowed
to float within a range of exchange rates set by the governnent, or left to
float freely. Governnents, including those issuing the Basket Currencies, use a
variety of techniques, such as intervention by their central bank or inmposition
of regulatory controls or taxes, to affect the exchange rates of their
respective currencies. They nmay al so i ssue a new currency to replace an

exi sting currency or alter the exchange rate or relative exchange
characteristics by devaluation or revaluation of a currency. Thus, a specia
risk in purchasing the Notes is that their liquidity, trading value and anount
payabl e coul d be affected by the actions of sovereign governnents that could
change or interfere with previously freely determ ned currency val uati ons,
fluctuations in response to other nmarket forces and the novenent of currencies
across borders. There will be no offsetting adjustment or change made during
the termof the Notes in the event that the exchange rates shoul d becone fixed
(or in the case of certain currencies, becone floating), or in the event of any
deval uati on or revaluation or inposition of

exchange or other regulatory controls or taxes or in the event of other
devel opnents affecting a Basket Currency, the U S. dollar, or any other
currency.

In addition, investnents in or related to the currencies of enmergi ng nmarkets
such as India and China are al so subject to greater risks than investnents in
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currenci es of other narkets.

Vol atility of currency markets -- The val ue of the Basket
Currencies relative to the U S. dollar have in the past been, and may continue
to be, volatile and may vary based on a nunber of interrel at ed factors,
i ncl udi ng econom c, financial and political events that Lehman Brothers
Hol di ngs I nc. cannot control

. Changes in the value of the Basket Currencies nay offset each
other -- The Basket Return will be based on the appreciation or depreciation of
the aggregate Basket Currencies as a whole. Myvenents in the exchange rates of
the Basket Currencies may not correlate with each other, and an increase in the
val ues of some but not all of the Basket Currencies relative to the U S. dollar
may be substantially or entirely offset by decreases in the values of the other
Basket Currencies relative to the U S. dollar. As a result, a positive Basket
Return, and a resulting Additional Anpbunt greater than zero, cannot be assured
by appreciation in only sone of the Basket Currencies. Any gain in one position
may be offset by a | oss in another position.

. Exchange rates for the Basket Currencies prior to the Valuation
Date will not factor into the calculation of the Basket Return --Because the
Addi ti onal Amount will be based on the Basket Return, which in turnis

cal cul ated based on the Final Spot Rate for each basket Currency on the

Val uation Date, a single day near the end of the termof the Notes, the
exchange rates for the Basket Currencies at other times during the termof the
Notes or at the Maturity Date may have appreciated nore (or depreciated | ess)
than the Final Spot Rates for the Basket Currencies on the Valuation Date.

Even though currency trades around-the-clock, the Notes may not --
The interbank market in foreign currencies is a global, ar ound- t he- cl ock
mar ket. The hours of trading for the Notes may not conformto the hours during
whi ch the Basket Currencies and the U S. dollar are traded. Significant price
and rate novenments may take place in the underlying foreign exchange markets
that will not be reflected imediately in the market price of the Notes.

The market for the Notes may be illiquid --The Notes will not be
listed on any securities exchange, and as a result, there nmay be little or no
secondary market for the Notes. Lehman Brothers Inc. and other affiliates of
Lehman Brothers Inc. may make a nmarket in the Notes, but they will not be
obligated to do so and nay discontinue any market-nmaking at any tinme without
notice. Even if there is a secondary market, it nay not provide enough
liquidity to allow you to sell the Notes easily, and if at any tine Lehman
Brothers Inc. were to cease acting as market makers, it is likely that there
woul d be no secondary market for the Notes.
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Potential conflicts of interest -- Lehman Brothers Inc. and other
affiliates of Lehman Brothers Holdings Inc. play a variety of roles in
connection with the issuance of the Notes, including acting as Cal cul ation
Agent and hedgi ng Lehman Brot hers Fbldings Inc.'s obligations under the Notes.
In performng these duties, the econonmic interests of the Cal cul ati on Agent and
other affiliates of Lehman Brothers Holdings Inc. are potentially adverse to
your interests as an investor in the Notes.

Conmi ssi ons and Hedging Costs -- The original issue price of the
Not es |ncludes the underwiting conm ssions and fees and Lehnan Brothers
Hol dings Inc.'s cost of hedging its obligations under the Notes through one or
nore of its affiliates. Such cost includes such affiliates' expected cost of
providing this hedge, as well as the profit these affiliates expect to realize
in consideration for assuming the risks inherent in providing such hedge. As a
result, assumng no change in market conditions or any other relevant factors,
the price, if any, at which you are able to sell Notes in secondary narket
transactions, if at all, will likely be lower than the original issue price.
In addition, any such prices may differ from values determ ned by pricing
nodel s used by a broker, as a result of such conpensation or other transaction
cost s.

. Suspension or disruption of narket trading in the Basket
Currencies -- Certain events, including events involving the suspension or

di sruption of market trading in the Basket Currencies, constitute Disruption
Events under the terns of the Notes. To the extent any of these events occurs
with respect to a Basket Currency and remains in effect on the Valuation Date,
the Valuation Date for the affected Basket Currency may be postponed until the
Di sruption Event ceases to be in effect or, if the Disruption Event remains in
effect for three schedul ed Val uati on Busi ness Days, the exchange rate for the
af fected Basket Currency will be determ ned by the Cal cul ati on Agent in good
faith based on quotations fromdealers in the market for the rel evant Basket
Currency or, in certain circunstances, in the Calcul ation Agent's discretion
In the event that the Valuation Date for one or nore Basket Currencies is

post poned, the Basket

Return may be |l ower, and could result in the Additional Anpunt being | ower,
than what you may have antici pated based on the | ast avail abl e exchange rate
for any affected Basket Currency as of the schedul ed Valuation Date. For
further information, see "Disruption Events" above.

. You nust rely on your own evaluation of the nerits of an
i nvestnment linked to the Basket Currencies -- In the ordinary course of their

10
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busi nesses, Lehman Brothers Hol dings Inc., Lehman Brothers Inc. or their
respective affiliates may fromtinme to tine express views on expected novenents
in the exchange rates of the Basket Currencies or other currencies. These views
are sometimes comunicated to clients who participate in the markets for the
Basket Currencies and other currencies. However, these views, depending upon
wor | dwi de econonic, political and other devel opnents, may vary over differing
time horizons and are subject to change. In connection with your purchase of
the Notes, you should investigate the Basket Currencies and the markets in
which they trade and not rely on views which nay be expressed by Lehnan

Brot hers Hol dings Inc., Lehman Brothers Inc. or their respective affiliates in
the ordinary course of their businesses with respect to future Basket Currency
or other currency price novenents.

Hi storical information about the exchange rates for the Basket
Currenci es may not be indicative of future values -- Historical information on
the exchange rates of the Basket Currencies relative to the U S dollar, and
hypot hetical historical information concerning the conposite Basket
performance, furnished herein is provided as a matter of information only, and
you should not regard the information as indicative of the range of, or trends
in, future fluctuations in the exchange rates for the Basket Currencies
relative to the U S. dollar, the future performance of the Basket, the Basket
Return or what the value of the Notes may be. Fluctuations in exchange rates
make it difficult to predict whether the Additional Amount will be payabl e at
maturity, or what that Additional Amount, if any, may be. Historical exchange
rate fluctuations nmay be greater or |esser than those experienced by the
hol ders of the Notes.

. Certain activities by Lehman Brothers Hol dings Inc., Lehman
Brothers Inc. and their respective affiliates my adversely affect the val ue of
the Notes -- Lehnan Brothers Holdings Inc. or one or nore of its affiliates nmay
hedge its obligations under the Notes by purchasing or selling the Basket
Currencies, options or futures on the Basket Currencies or other instruments
linked to the Basket Currencies, and may adjust the hedge by, anpbng ot her

thi ngs, purchasing or selling any of the foregoing, at any tine and fromtinme
to time, and by unwi nding the hedge by selling any of the foregoing. Lehman
Brothers Holdings Inc. or one or nore of its affiliates also may enter into,

adj ust and unwi nd hedgi ng transactions relating to other notes whose returns
are linked to the sane Basket Currencies. Lehnan Brothers Inc. and their
respective affiliates may engage in trading in the Basket Currencies, or

i nstruments whose returns are linked to the Basket Currencies, either for their
proprietary accounts, for other accounts under their management or to
facilitate transactions on behal f of custoners. Any of these activities may
adversely affect the market values or |evels of the Basket Currencies and
therefore the market value of the Notes. It is possible that Lehman Brothers
Hol dings Inc., Lehnan Brothers Inc. or their respective affiliates could
receive positive returns with respect to these activities while the val ue of
the Notes may decline.

Lehman Brothers Holdings Inc. or its affiliates also have issued and in the
future may issue, and Lehman Brothers Inc. and their respective affiliates also
have underwitten on behal f of other issuers and in the future nmay underwite,
ot her securities or financial or derivative instruments with returns linked to
changes in the | evel of the Basket Currencies or other currencies. By

i ntroduci ng conpeting products into the marketplace in this nanner, Lehman

11
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Brot hers Hol dings Inc., Lehman Brothers Inc. and their respective affiliates
coul d adversely affect the value of the Notes and the anount payable on the
Not es.

. The trading value of the Notes may reflect a time prem um or

di scount -- As a result of a "time premiumor discount,"” the Notes may trade at
a val ue above or bel ow that which would be expected based on the |evel of
interest rates and the val ues of the Basket Currencies relative to the U S
dollar. A "time premiumor discount"” results from expectations regarding the
val ue of one or nobre Basket Currencies relative to the U S. dollar during the
period prior to the Maturity Date. However, as the tine remaining to the
Maturity Date decreases, this time prem umor discount may dimnish, thereby
decreasing or increasing the market value of the Notes.

. The Notes are not foreign currencies, and holders of the Notes
will have no rights to receive the Basket Currencies -- The Notes are linked to
the conposite value of the Basket Currencies relative to the U S. dollar, but
are not thensel ves the Basket Currencies. The Paynment at Maturity on the Notes
will be nmade in U S. dollars, and investing in the Notes will not entitle

hol ders of the Notes to receive the Basket Currenci es.

Hypot heti cal Historical Basket Ending Leve

The foll owi ng graph shows the hypothetical Basket Ending Level at the end of
each week in the period fromthe week ending June 19, 2005 through the week
endi ng June 22, 2008 and the Trade Date, using a Basket Ending Level indexed to
100 on the Trade Date, based upon the Initial Spot Rates determ ned on that

day. The Basket Ending Level for any prior day was obtained by using the
fornmula for the calculation of the Basket Ending Level described above. For

pur poses of the Notes and the deternination of the Additional Anpunt (if any),
the Basket Starting Level was indexed to 100 on the Trade Date.

The foll owi ng graph uses historical weekly data for the Basket Currencies
obt ai ned from Reuters; none of Lehnman Brothers Inc. or Lehman Brothers Hol di ngs
Inc. makes any representation or warranty as to the accuracy or conpl et eness of
this data. The hypothetical historical Basket Ending Level is not necessarily
i ndicative of the future performance of the Basket, the actual Basket Ending
Level, the Basket Return or what the value of the Notes may be. Fluctuations in
exchange rates make it difficult to predict whether the Additional Amount will
be payable at maturity, or what that Additional Anmount, if any, may be.

Hi storical exchange rate fluctuations may be greater or |esser than those

12



LEHMAN BROTHERS HOLDINGS INC Filing Date: 06/26/08

experi enced by the holders of the Notes.

Hypot heti cal Historical Basket Ending Leve

Hi stori cal Exchange Rates

The foll owi ng graphs show t he spot exchange rates for each Basket Currency at
the end of each week in the period fromthe week ending June 19, 2005 through
the week endi ng June 22, 2008. The spot exchange rates presented in the
following charts are expressed as the anbunt of U S. dollars per Basket
Currency to show the appreciation or depreciation, as the case may be, of the
Basket Currency against the U S. dollar. The spot exchange rates used to

cal cul ate the Basket Return are expressed as the anount of Basket Currency per
U.S. dollar, which are the inverse of the spot exchange rates presented in the
following charts.

The historical exchange rates presented in the graphs bel ow were prepared using
hi storical data obtained from Reuters; none of Lehman Brothers Inc. or Lehman
Brot hers Hol di ngs Inc. nakes any representation or warranty as to the accuracy
or conpl eteness of this data. The historical data on each Basket Currency is
not necessarily indicative of the future perfornmance of the Basket Currencies,
the Basket Return or what the value of the Notes may be. Fluctuations in
exchange rates nake it difficult to predict whether the Additional Anmount will
be payable at maturity, or what that Additional Anmount, if any, may be.

Hi storical exchange rate fluctuations may be greater or |esser than those
experi enced by the holders of the Notes.
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Scenario Anal ysis and Exanples at Maturity

The foll owi ng exanpl es for the Notes show scenarios for the Payment at Maturity
of the Notes, based on a Participation Rate of 550% and assum ng hypot heti cal
Basket Returns from-100%to +100%

Basket Additi onal
Ret urn Anbunt

20% 110. 0%
15% 82.5%
10% 55. 0%
5% 27.5%
0% 0%
-10% 0%
-20% 0%
-30% 0%
-40% 0%

If the Basket Ending Level, which is linked to the performance of the Basket
Currencies versus the U S dollar, is greater than 100 on the Valuation Date

(i.e., if the Basket Currencies appreciate in the aggregate relative to the
U S. dollar), the Basket Return wll be greater than zero, and the investor
will receive a single paynent at maturity equal to the principal amunt of the

Not es plus an Additional Anpbunt equal to the principal anmount of the Notes
multiplied by the Participation Rate and the appreciation of the Basket (that
is, the amount by which the Basket Return is greater than zero). I|If the Basket
Endi ng Level is less than or equal to 100 on the Valuation Date, the Basket
Return will be below or equal to zero, and the investor will receive at
maturity only the principal amount of the Notes, with no additional return.
The Notes do not bear interest and are 100% princi pal protected if held to
maturity.

Example A -- The level of the Basket increases fromthe Basket Starting Level

of 100 to a Basket Ending Level of 110. Because the Basket Ending Level is 110
and the Basket Starting Level is 100, the Basket Return is 10% cal cul ated as
fol | ows:

14
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(110 - 100)/100 = 10%

Because the Basket Return is 10% the Additional Anount is equal to $550, a
return of 55% per $1,000 Note, and the paynment at maturity is equal to $1, 550
per $1,000 Note, calculated as foll ows:

$1,000 + ($1,000 x 10% x 550% = $1, 550

Exampl e B -- The level of the Basket decreases fromthe Basket Starting Leve
of 100 to a Basket Ending Level of 90. Because the Basket Ending Level is 90
and the Basket Starting Level is 100, the Basket Return is -10%cal cul ated as
fol | ows:

(90 - 100)/100 = -10%

Because the Basket Return is -10% the Additional Amount is equal to $0, a
return of 0% per $1,000 Note, and the paynment at maturity is equal to $1, 000
per $1,000 Note.

Addi tional Paynment at Maturity Exanples

The foll owi ng additional paynment exanples for the Notes shows scenarios for the
Payment at Maturity of the Notes, illustrating Basket Ending Level s above and
bel ow 100 (and resulting positive and negative Basket Returns), reflecting
either correlated or offsetting appreciation and depreciation in the different
Basket Currencies. The follow ng exanples are, like the above, based on the
Participation Rate of 550% and values for the Initial Spot Rates for the
Basket Currencies (each of which was determ ned on the Trade Date). The bel ow
exanpl es are al so based on hypothetical values for the Final Spot Rates (which
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will be determ ned on the Valuation Date), and the resulting Basket Ending
Level and Basket Return. The hypothetical Final Spot Rate values for the
Basket Currenci es have been chosen arbitrarily for the purpose of these

exanpl es, are not associated with Lehman Brot hers Research forecasts for any
Basket Currency/ USD exchange rates and should not be taken as indicative of the
future performance of any Basket Currency/USD exchange rate.

Exanpl e A: BRL, HUF, TRY, RUB and | DR each appreciate relative to their
respective Initial Spot Rates, resulting in a Basket Ending Level of 107.83 and
a Basket Return of 0.0783 (7.83% . Because the Basket Return is greater than
zero, the Additional Anmpunt is equal to 43.065% ($430.65 per $1,000 Note), and
the Paynment at Maturity is equal to 143.065% times the principal amount of the
Not es.

Because the Basket Return is 7.83% which is greater than zero, the Additional
Amobunt is equal to $430.65, and the Paynment at Maturity is equal to $1, 430.65
per $1,000 Note (reflecting an Additional Amount of $430.65, and a return of
43. 065% per $1,000 Note), calculated as foll ows:

$1,000 + ($1,000 x 7.83%x 550% = $1, 430. 65.

The table below illustrates how the Basket Ending Level in the above exanple
was cal cul at ed:

Basket Currency Init Final Currency Return Basket Wi g
ial Spot ht ed
Spot Rate Curr
Rat e ency
(on (on Currency Retu
Trad Val uat rn
e ion
Dat e Date)
)
Wi ghti ng
BRL 1.60 1.4923 0. 0753 20% 0. 01
46 51
HUF 153. 141. 33 0. 0870 20% 0. 01
62 74
TRY 1.23 1.0960 0.1236 20% 0. 02
15 47
RUB 23.6 22.194 0. 0638 20% 0. 01
108 2 28
| DR 9272 8901 0. 0417 20% 0. 00
83
Sum of Wei ghted Currency Returns 0.07
= 83
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Basket Ending Level = 100 x (1 +Sum of Wi ghted 107.
Currency Returns) = 83

Exampl e B: BRL, HUF, TRY, RUB and I DR each depreciate relative to their
respective Initial Spot Rates, resulting in a Basket Ending Level of 91.57 and
a Basket Return of -0.0843 (-8.43% . Because the Basket Return is |less than
zero, the Additional Anpunt is equal to 0.00% ($0.00 per $1,000 Note), and the
Payment at Maturity is equal to 100.00% tinmes the principal anpunt of the

Not es.

Because the Basket Return is -8.43% which is less than zero, the Additi onal
Amount is equal to $0.00, and the Paynent at Maturity is equal to $1,000 per
$1,000 Note (reflecting an Additional Anmpunt of $0.00 per $1,000 Note), the
repaynent of principal invested, because the Notes are 100% pri nci pal
protected, with no additional return.

The table below illustrates how the Basket Ending Level in the above exanple
was cal cul at ed:

Basket Currency Init Final Currency Return Basket Wi g
ial Spot ht ed
Spot Rate Curr
Rat e ency
(on (on Currency Retu
Trad Val uat rn
e ion
Dat e Date)
)
Wei ghti ng
BRL 1.60 1.7330 -0.0741 20% -0.0
46 148
HUF 153. 168.98 -0. 0909 20%-0.0
62 182
TRY 1.23 1.3005 -0. 0531 20%-0.0
15 106
RUB 23.6 25.476 -0.0732 20% -0.0
108 1 146
| DR 9272 10663 -0. 1305 20%-0.0
261
Sum of Wei ghted Currency Returns -0.0
= 843
Basket Ending Level = 100 x (1 + Sum of Wi ghted 91.5
Currency Returns) = 7
12
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Exampl e C. BRL, HUF and I DR each appreciate relative to their respective
Initial Spot Rates while TRY and RUB each depreciate relative to their
respective Initial Spot Rates, resulting in a Basket Ending Level of 103.54 and
a Basket Return of 0.0354 (3.54% . Because the Basket Return is greater than
zero, the Additional Ampunt is equal to 19.46% ($194.70 per $1,000 Note), and
the Paynment at Maturity is equal to 119.47% tines the principal amunt of the
Not es.

Because the Basket Return is 3.54% which is greater than zero, the Additional
Amount is equal to $194.70, and the Paynent at Maturity is equal to $1,194.70
per $1,000 Note (reflecting an Additional Amount of $194.70, and a return of
19.47% per $1,000 Note), calculated as foll ows:

$1,000 + ($1,000 x 3.54% x 550% = $1, 194.70.

The table below illustrates how the Basket Ending Level in the above example
was cal cul at ed:

Basket Currency Init Final Currency Return Basket Wi g
ial Spot ht ed
Spot Rate Curr
Rat e ency
(on (on Currency Retu
Trad Val uat rn
e ion
Dat e Date)
)
Wi ghti ng
BRL 1.60 1.4409 0.1136 20% 0. 02
46 27
HUF 153. 140.72 0. 0917 20% 0. 01
62 83
TRY 1.23 1.2611 -0. 0234 20%-0.0
15 047
RUB 23.6 24.484 -0. 0357 20%-0.0
108 4 071
| DR 9272 8994 0. 0309 20% 0. 00
62
Sum of Wei ghted Currency Returns 0.03
= 54
Basket Ending Level = 100 x (1 + Sum 103.
of Weighted Currency Returns) = 54
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Example D: BRL, TRY and IDR each depreciate relative to their respective
Initial Spot Rates while HUF and RUB each appreciate relative to their
respective Initial Spot Rates, resulting in a Basket Ending Level of 98.68 and
a Basket Return of -0.0132 (-1.32% . Because the Basket Return is |less than
zero, the Additional Anpunt is equal to 0.00% ($0.00 per $1,000 Note), and the
Payment at Maturity is equal to 100.00% tinmes the principal anpunt of the

Not es.

Because the Basket Return is -1.32% which is less than zero, the Additi onal
Amount is equal to $0.00, and the Paynent at Maturity is equal to $1,000 per
$1,000 Note (reflecting an Additional Anmpunt of $0.00 per $1,000 Note), the
repaynent of principal invested, because the Notes are 100% pri nci pal
protected, with no additional return.

The table below illustrates how the Basket Ending Level in the above exanple
was cal cul at ed:

Basket Currency Init Final Currency Return Basket Wi g
ial Spot ht ed
Spot Rate Curr
Rat e ency
(on (on Currency Retu
Trad Val uat rn
e ion
Dat e Date)
)
Wei ghti ng
BRL 1.60 1.8341 -0.1251 20% -0.0
46 250
HUF 153. 148.70 0. 0330 20% 0. 00
62 66
TRY 1.23 1.4199 -0. 1327 20%-0.0
15 265
RUB 23.6 19.880 0.1876 20% 0. 03
108 3 75
| DR 9272 9550 -0. 0291 20%-0.0
058
Sum of Wei ghted Currency Returns 0.01
= 32
Basket Ending Level = 100 x (1 + Sum 98.6
of Weighted Currency Returns) = 8
13

Suppl emrental Pl an of Distribution
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We will agree to sell to Lehman Brothers Inc., the "Agent," and the Agent will
agree to purchase, all of the Notes at the price indicated on the cover of this
pricing suppl ement.

After the initial public offering, the public offering price and other selling
terns may fromtime to time be varied by the Agent.

We expect to deliver the Notes against paynent on or about June 30, 2008, which
will be the fourth business day follow ng the Trade Date. Under Rule 15c6-1 of
the Exchange Act, trades in the secondary narket generally are required to
settle in three business days, unless the parties to any such trade expressly
agree ot herwi se. Accordingly, if any purchaser wishes to trade the Notes on the
Trade Date, it will be required, by virtue of the fact that the Notes initially
will settle on the fourth business day followi ng the Trade Date, to specify an
alternate settlenent cycle at the tinme of any such trade to prevent a failed
settl enent.

If the Notes are sold in a market-naking transaction after their initial sale,
i nformati on about the purchase price and the date of the sale will be provided
in a separate confirmation of sale.

We or our affiliate will enter into swap agreenents or rel ated hedge
transactions with one of our other affiliates or unaffiliated counterparties in
connection with the sale of the Notes and the Agent and/or an affiliate nmay
earn additional incone as a result of paynents pursuant to the swap or rel ated
hedge transacti ons.
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