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[LOGO]

NEUBERGER BERMAN INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 9, 2002
Dear Stockholder:

The annual meeting of stockholders of NEUBERGER BERMAN INC. will be held on
Thursday, May 9, 2002, at 10:00 A.M., at our offices, 41lst Floor, 605 Third
Avenue, New York, New York 10158.

At the meeting, you will be asked to

1. elect our entire Board of Directors, and

2. act upon such other business as may properly come before the meeting or any
adjournment or postponement of the meeting.

The Board of Directors has set the close of business on March 14, 2002, as
the record date for determining stockholders entitled to receive notice of the

meeting and to vote at the meeting.

We will admit to the annual meeting (1) all stockholders of record at the

close of business on March 14, 2002, (2) persons holding proof of beneficial
ownership as of such date, such as a letter or account statement from the
person's broker, (3) persons who have been granted proxies, and (4) such other

persons that we, in our sole discretion, may elect to admit. ALL PERSONS
WISHING TO BE ADMITTED MUST PRESENT PHOTO IDENTIFICATION. If you plan to attend
the annual meeting, please check the appropriate box on your proxy card or
register your intention when voting by using the telephone or voting on the
Internet, according to the instructions provided.

A copy of our Annual Report to Stockholders is enclosed for all stockholders
other than Neuberger Berman employees, to whom the Annual Report is being
separately distributed.

Sincerely,

/s/ Kevin Handwerker

Kevin Handwerker
Secretary

April 3, 2002
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YOUR VOTE IS IMPORTANT. PLEASE VOTE PROMPTLY BY PROXY WHETHER OR NOT YOU
EXPECT TO ATTEND THE ANNUAL MEETING IN PERSON.

YOU MAY VOTE BY USING THE TELEPHONE, VOTING ON THE INTERNET OR BY
COMPLETING, DATING AND SIGNING THE ENCLOSED PROXY CARD AND RETURNING IT IN THE
ENCLOSED POSTAGE PREPAID ENVELOPE.

YOU MAY REVOKE YOUR VOTE AT ANY TIME BEFORE THE ANNUAL MEETING. IF YOU
ATTEND THE ANNUAL MEETING AND VOTE IN PERSON, YOUR PROXY VOTE WILL NOT BE USED.

NEUBERGER BERMAN INC.
605 THIRD AVENUE
NEW YORK, NEW YORK 10158

PROXY STATEMENT
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THE ANNUAL MEETING
Solicitation of Your Vote

The Board of Directors of NEUBERGER BERMAN INC. is soliciting your vote at
our 2002 annual meeting of stockholders.

Time and Place of the Annual Meeting

The meeting will be held on Thursday, May 9, 2002, at 10:00 A.M., at our
offices, 41st Floor, 605 Third Avenue, New York, New York. If necessary, the
meeting may be adjourned or postponed.

Materials Being Provided to You

On or about April 9, 2002, we are sending or giving stockholders a copy of
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our Annual Report to Stockholders for 2001, this Proxy Statement, a proxy card
and a postage prepaid envelope for returning the proxy card in the event you
choose to vote by mailing back your proxy card. As used in this Proxy
Statement, the terms "Neuberger Berman", the "Company", "we", "us", "our" and
"our firm", mean Neuberger Berman Inc., a Delaware corporation. In some
instances, we are referring to Neuberger Berman Inc. and its consolidated
subsidiaries.

Matter Being Voted On

Election of Board of Directors. There are thirteen nominees. You may vote
in favor of all nominees, withhold your vote as to all nominees or withhold
your vote as to specific nominees.

How to Vote

You may vote in person at the annual meeting or by proxy without attending
the annual meeting. To vote by proxy, you must either

vote by TELEPHONE--please see the instructions on the enclosed proxy
card,

vote on THE INTERNET--please see the instructions on the enclosed proxy
card, or

complete the enclosed PROXY CARD, sign and date it and return it in the
enclosed postage prepaid envelope.

If you vote by proxy, you may change your vote at any time before your
shares are voted at the annual meeting. You may revoke your vote by giving
written notice to our corporate Secretary (at the address on the cover page),
by voting a new proxy (using a new proxy card, by telephone or on the
Internet), or by attending the annual meeting and voting in person.

How Proxies are Counted if You Do Not Vote on Some Matters

If you are voting by proxy, you should specify your choices. If you do not
give instructions, the people named on the proxy card intend to vote FOR the
election of the thirteen nominees for Director.

Other Matters at the Annual Meeting

If any other matters are properly presented for a vote at the annual
meeting, the people named on the proxy card will vote the shares in their
discretion. The Board of Directors does not know of any other matters that are
to come before the annual meeting.

Stockholders Who Can Vote at the Annual Meeting

Stockholders who owned shares at the close of business on March 14, 2002 are
entitled to notice of the annual meeting and to vote at the annual meeting.
This is referred to as the Record Date.

How Many Shares Can be Voted
As of the Record Date, there were 70,297,966 shares of our common stock, par

value $.01 per share, outstanding and entitled to vote at the annual meeting.
The common stock is the only outstanding class of our voting securities. You
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are entitled to one vote for each share of common stock you owned at the close
of business on the Record Date.

Votes Needed to Hold the Annual Meeting and to Approve the Proposal

A majority of the shares that can be voted is necessary for a quorum to
transact business at the annual meeting, whether cast in person or by proxy.
Please vote by proxy even if you plan to attend the annual meeting, so that we
will know as soon as possible that enough votes will be present to hold the
meeting.

A nominee for Director will be elected if he or she receives a plurality of
votes cast at the meeting.

Please see "Stock Ownership" (page 3) for information on stockholders who
control more than 5% of our common stock.

Stockholders Who Do Not Vote

Some stockholders hold shares in street name. If you do not vote your shares
held in street name, your broker CAN vote your shares on any of the matters
scheduled to come before the meeting. If you do not vote your shares held in
street name, and your broker DOES NOT vote them, the vote will be a "broker
non-vote." It will be counted only as present for purposes of determining
whether the meeting can be held. It will not have an effect on the outcome of
any of the matters scheduled to come before the meeting.

Some stockholders hold shares in their own name. If you do not vote your
shares held in your name, your shares will not be voted.

Adjourned or Postponed Meeting
If the meeting is adjourned or postponed, your proxy will still be wvalid and
may be voted at the resumed or new meeting. You will still be able to change

your vote until your proxy is voted or you attend the meeting and vote in
person.

STOCK OWNERSHIP
The following table shows the beneficial ownership of common stock by
each Director,

each person who is known to us to own beneficially more than 5% of our
common stock,

each executive officer named in the Summary Compensation Table, and

all current executive officers and Directors as a group.
The information is as of February 15, 2002 and is based, in part, upon
information provided by the persons shown. All share numbers in this Proxy

Statement have been adjusted to reflect a 3 for 2 stock split that occurred on
August 16, 2001.

Percent of Shares
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Number of Shares of

Name of Beneficial Owner (and Address of

of Common Stock

February 15,

Common Stock Beneficially Outstanding on

2002

Beneficial Owners of More than 5% of Common Stock) Owned/ (1) /
Neuberger Berman Employee
Defined Contribution Stock
Incentive Plan Trust/ (2)/ .. e e eeeeennn 4,538,605

(1)

Address:
c/o Neuberger Berman Trust Company,
605 Third Avenue
New York, NY 10158
Richard A. Cantor/ (3)/ .« ettt eeeeennn
Nathan Gantcher....... ...t
David W. Glenn.. ...ttt eeeeeeeeeeennnenns
Michael M. Kassen/ (3)/
Jeffrey B. Lane/ (3)/
Arthur Levitt,
JON C. MadONNa . v oo v v e e e eoeeeeeeeeeneeeeeeeenns
RObErt Matza/ (3) /v e e e e et ettt et e eeeeeeeenn
Jack H. Nusbaum. ........cuiiiitimnenneneennn

N.A.

1,662,423/ (4)/
4,036/ (5)/
11,328/ (6)/
......................... 1,416,567/(7)/
1,066,830/(8)/
1,075/ (9)/
11,328/ (6)/
644,658/ (10)/
24,828/ (6)/

Heidi L. Schneider/ (3) /..t ennnnennn 849,643/ (11)/
Marvin C. Schwartz/ (3) /..t iieeiennnn 6,374,495/ (12)/
Address:

605 Third Avenue
New York, NY 10158
Peter E. Sundman/ (3)/
Lawrence Zicklin/ (3)/ ettt eeieennnnn

All current Directors and executive officers
as a Group (14 people)

586,455/ (13)/
1,801,929/ (14)/

14,478,697/ (15)/

Less than 1%

Except as otherwise indicated, the people shown in this table have sole
voting and investment power with respect to all shares of common stock
shown as beneficially owned by them, subject to community property laws
where applicable. Please see the information contained in the footnotes
this table regarding the amount of shares of our common stock the owner
the right to acquire within 60 days through the exercise of options.

20.57

oe

to
has

(2)Certain of the Directors and executive officers hold shares of stock under

(3)

been allocated.

the Neuberger Berman Employee Defined Contribution Stock Incentive Plan
Trust.
Contribution Stock Incentive Plan,
Berman,

which include employees of Neuberger

certain retired employees and our Directors who are not our employees or
employees of our affiliates.
accordance with the instructions of the participants to whom shares have
his or her account generally becomes vested, and the shares become
distributable to the participant,
third and fourth anniversaries of the allocation to the participant,
to the satisfaction of certain conditions. The number of shares shown
includes 21,077 shares held by Directors and executive officers.

LILC.

These people are former principals of Neuberger Berman, They,

The Trustee votes the shares of the Trust in

The right of a participant to receive shares allocated to

other

The Trust holds these shares for participants in our Employee Defined

in three equal installments on the second,
subject
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former principals of Neuberger Berman, LLC, and their family affiliates are
parties to a Stockholders Agreement with us. As of February 15, 2002, there
were 47,298,980 shares of our common stock subject to the Stockholders
Agreement, representing approximately 67.20% of outstanding common stock as
of that date. Under the Stockholders Agreement, each former principal
continuing in Neuberger Berman's employ and his or her family affiliates
have agreed to vote their shares in accordance with a majority of the
shares held by all former principals and their family affiliates subject to
that voting requirement, voting in a preliminary vote. As of February 15,
2002, there were 33,609,336 shares of common stock subject to the voting
requirement, representing approximately 47.75% of our common stock as of
that date. Mr. Cantor and Mr. Zicklin are not employed by us and are not
subject to the voting requirements of the Stockholders Agreement, but are
subject to all other provisions of the Stockholders Agreement. See "Certain
Relationships and Related Transactions—--Stockholders Agreement" (page 20).

Includes (a) 1,339,215 shares held by Cantor Associates, L.P., with respect
to which Mr. Cantor has sole voting and investment control as the sole
stockholder of its sole general partner, as to which he disclaims
beneficial ownership, (b) 1,858 shares awarded to all non-employee
Directors in January 2000, held under our Employee Defined Contribution
Stock Incentive Plan Trust, which vest in two equal installments on October
8, 2002 and October 8, 2003, and (c) 565 shares issued in lieu of cash
compensation with respect to 2002 Director's fees held through our
Directors Stock Incentive Plan, which vest in three equal installments
commencing January 28, 2004.

Includes (a) 471 shares issued in lieu of cash compensation with respect to
2001 Director's fees, held through our Employee Defined Contribution Stock
Incentive Plan Trust, which vest in three equal installments commencing
January 18, 2003, (b) 565 shares issued in lieu of cash compensation with
respect to 2002 Director's fees held through our Directors Stock Incentive
Plan, which vest in three equal installments commencing January 28, 2004,
and (c) options to buy 3,000 shares, exercisable within 60 days.

Includes (a) 1,858 shares awarded to all non-employee Directors in January
2000, held under our Employee Defined Contribution Stock Incentive Plan
Trust, which vest in two equal installments on October 8, 2002 and October
8, 2003, (b) 477 shares issued in lieu of cash compensation with respect to
2001 Director's fees, held through our Employee Defined Contribution Stock
Incentive Plan Trust, which vest in three equal installments commencing
January 18, 2003, (c) 565 shares issued in lieu of cash compensation with
respect to 2002 Director's fees held through our Directors Stock Incentive
Plan, which vest in three equal installments commencing January 28, 2004,
(d) 1,615 shares acquired through the exercise of options awarded under our
Director Stock Incentive Plan, of which 807 shares are restricted from
transfer and sale until March 27, 2003, and (e) options to buy 4,384 shares,
exercisable within 60 days.

Includes (a) 428,706 shares held by Kassen Associates, L.P., with respect
to which Mr. Kassen has sole voting and investment control as the sole
stockholder of its sole general partner, (b) 8,277 shares acquired under
our Long-Term Incentive Plan in lieu of a portion of cash bonuses, 5,974 of
which shares are forfeitable and restricted from transfer and sale until
January 30, 2004, and 2,303 of which shares are forfeitable and restricted
from transfer and sale until January 30, 2005, (c) 10,051 shares acquired
through the exercise of options awarded under our Long-Term Incentive Plan,
of which 8,458 shares are restricted from transfer and sale until March 27,
2003, and (d) options to buy 49,949 shares, exercisable within 60 days.
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Includes (a) 24,932 shares acquired under our Long-Term Incentive Plan in
lieu of a portion of cash bonuses, 12,645 of which shares are forfeitable
and restricted from transfer and sale until January 30, 2004, and 12,287 of
which shares are forfeitable and restricted from transfer and sale until
January 30, 2005, (b) 47,091 shares acquired through the exercise of
options awarded under our Long-Term Incentive Plan, of which 39,133 shares
are restricted from transfer and sale until March 27, 2003, and (c) options
to buy 252,910 shares, exercisable within 60 days.

Includes (a) 510 shares issued in lieu of cash compensation with respect to
2001 Director's fees, held through our Employee Defined Contribution Stock
Incentive Plan Trust, which vest in three equal installments commencing
January 18, 2003, and (b) 565 shares issued in lieu of cash compensation
with respect to 2002 Director's fees held through our Directors Stock
Incentive Plan, which vest in three equal installments commencing January
28, 2004.

Includes (a) 14,760 shares acquired under our Long-Term Incentive Plan in
lieu of a portion of cash bonuses, 7,081 of which shares are forfeitable
and restricted from transfer and sale until January 30, 2004, and 7,679 of
which shares are forfeitable and restricted from transfer and sale until
January 30, 2005, (b) 30,163 shares acquired through the exercise of
options awarded under our Long-Term Incentive Plan, of which 25,389 shares
are restricted from transfer and sale until March 27, 2003, and (c)
options to buy 149,837 shares, exercisable within 60 days.

Includes (a) 98,010 shares held by Steiger Associates, L.P., with respect
to which Mrs. Schneider has sole voting and investment control as the sole
stockholder of its sole general partner, (b) 4,379 shares acquired under
our Long-Term Incentive Plan in lieu of a portion of cash bonuses, 2,844
of which shares are forfeitable and restricted from transfer and sale
until January 30, 2004, and 1,535 of which shares are forfeitable and
restricted from transfer and sale until January 30, 2005, (c) 20,107
shares acquired through the exercise of options awarded under our
Long-Term Incentive Plan, of which 16,922 shares are restricted from
transfer and sale until March 27, 2003, (d) 501 shares acquired through
our Employee Stock Purchase Plan, which are restricted from transfer and
sale for one year from the date of acquisition, and (e) options to buy
99,893 shares, exercisable within 60 days.

Includes (a) 2,446,855 shares held by Schwartz CS Associates, L.P., with
respect to which Mr. Schwartz has sole voting and investment control as
the sole stockholder of its sole general partner, and (b) 2,446,854 shares
held by Schwartz ES Associates, L.P., with respect to which Mr. Schwartz
has sole voting and investment control as the sole stockholder of its sole
general partner.

Includes (a) 192,436 shares held by Sundman Associates, L.P., with respect
to which Mr. Sundman has sole voting and investment control as the sole
stockholder of its sole general partner, (b) 14,760 shares acquired under
our Long-Term Incentive Plan in lieu of a portion of cash bonuses, 7,081
of which shares are forfeitable and restricted from transfer and sale
until January 30, 2004, and 7,679 of which shares are forfeitable and
restricted from transfer and sale until January 30, 2005, (c) 30,163
shares acquired through the exercise of options awarded under our
Long-Term Incentive Plan, of which 25,389 shares are restricted from
transfer and sale until March 27, 2003, and (c) options to buy 149,837
shares, exercisable within 60 days.

Includes (a) 586,407 shares held by Zicklin Associates, L.P., with respect
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to which Mr. Zicklin has sole voting and investment control as the sole
stockholder of its sole general partner, as to which he disclaims
beneficial ownership, and (b) 1,858 shares awarded to all non-employee
Directors in January 2000, held under our Employee Defined Contribution
Stock Incentive Plan Trust, which vest in two equal installments on
October 8, 2002 and October 8, 2003.

(15) Includes (a) 21,077 shares held through our Employee Defined Contribution
Stock Incentive Plan Trust, (b) 71,464 shares held through our Long-Term
Incentive Plan, (c) 3,390 shares held through our Directors Stock
Incentive Plan, (d) 501 shares held through our Employee Stock Purchase
Plan, and (e) options to buy 725,820 shares, exercisable within 60 days.

5

PROPOSAL
ELECTION OF DIRECTORS

Under our By-Laws, the Board of Directors has set the number of Directors at
thirteen. The Board of Directors has nominated all of the current Directors for
re-election at the 2002 annual meeting. The one-year terms of all the current
Directors expire at the annual meeting or when their successors are elected.
Directors are elected by a plurality of the votes cast.

Directors elected at the 2002 annual meeting will hold office until the 2003
annual meeting or until their successors are elected. Each of the nominees has
consented to serve as a Director if elected at the annual meeting. If any
nominee becomes unable to serve for any reason--which is not anticipated--the
Board of Directors may designate substitute nominees (unless the Board of
Directors reduces the number of Directors). If there are substitute nominees,
the people named on the proxy card will vote for the election of the substitute
nominees.

Listed in the table below are the nominees, their ages, their positions with
us, their business experience during the past five years and their

directorships in other public companies.

RICHARD A. CANTOR (age 69)--Vice Chairman of the Board of Directors since
October 1999

Executive Principal of Neuberger Berman, LLC from 1996 to October 1999

Oversaw the firm's mutual fund and institutional business from 1991 to
October 1999

Partner of Neuberger Berman, LLC's predecessor from 1974 until 1996

Chairman of Neuberger Berman Management Inc. from 1991 to May 2000 and a
Director of that company from 1988 until February 2001

NATHAN GANTCHER (age 61)--Director since January 2001

Co-Chairman, President and Chief Executive Officer of Alpha Investment
Management since January 2002

Private investor from October 1999 to January 2002
Vice Chairman, CIBC World Markets from 1997 to September 1999

President, Chief Operating Officer and Co-Chief Executive Officer of
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Oppenheimer & Co., Inc. from 1983 to 1997

Director of ClickSoftware, Inc., E-Mind, E-Sync. Networks, Liquidnet
Holdings and Mack-Cali Realty, L.P.

DAVID W. GLENN (age 58)--Director since December 1999

Director of the Federal Home Loan Mortgage Corporation ("Freddie Mac")
since 1990

Vice Chairman of Freddie Mac since June 2000 and President since 1990
Chief Operating Officer of Freddie Mac since November 1989

MICHAEL M. KASSEN (age 49)--Chief Investment Officer, Executive Vice President
and Director since October 1999

Executive Vice President and Chief Investment Officer of Neuberger
Berman, LLC since October 1999

Joined the predecessor of Neuberger Berman, LLC as a portfolio manager

in June 1990, and was a Partner of that company from 1993 until 1996,
when he became a Principal

Director of Neuberger Berman Management Inc. since April 1996 and
Chairman of that company since May 2000

Executive Vice President and Chief Investment Officer of Neuberger
Berman Management Inc. from November 1999 until May 2000 and Vice

President of that company from June 1990 until November 1999

President and Trustee of three registered investment companies in the
Neuberger Berman family of mutual funds

JEFFREY B. LANE (age 59)--President, Chief Executive Officer and Director since
October 1999
President and Chief Executive Officer of Neuberger Berman, LLC since

October 1999

Chief Administrative Officer of Neuberger Berman, LLC from July 1998
until October 1999

Principal of Neuberger Berman, LLC from December 1998 until October 1999

Director of Neuberger Berman Trust Company from June 1999 until November
2000

Director of Neuberger Berman Management Inc. since February 2001
Previously employed by Primerica Corp. (subsequently known as Travelers
Group Inc.) from February 1990 until July 1998, where he served in
several capacities, including:

President of Primerica Holdings from February 1990 to February 1991

Vice Chairman of Smith Barney (then a subsidiary of Primerica) from

10
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February 1991 through December 1995

Vice Chairman of Travelers Group Inc. from January 1996 to July 1998

ARTHUR LEVITT, JR. (age 71)--Director since May 2001

JON C.

Senior Advisor to the Carlyle Group
Consultant

Chairman of the Securities and Exchange Commission from July 1993 to
February 2001

Chairman of the New York City Economic Development Corporation from 1989
to 1993

Chairman of the American Stock Exchange from 1978 to 1989
Director of M&T Bank Corporation
MADONNA (age 58)--Director since December 1999

President of DigitalThink, Inc. since 2001 and a Director of that
company since January 2000

President and Chief Executive Officer of Carlson Wagonlit Travel from
1998 to December 2000

Vice Chairman of Travelers Group Inc. and Vice Chairman of Travelers
Property and Casualty from 1997 to 1998

Chairman and Chief Executive Officer of KPMG Peat Marwick, USA from 1990
to 1996 and Chairman of KPMG International from 1995 to 1997

Director of Tidewater, Inc.

ROBERT MATZA (age 45)--Chief Operating Officer since January 2001, Executive
Vice President and Director since October 1999

Chief Administrative Officer from October 1999 to January 2001
Chief Operating Officer of Neuberger Berman, LLC since January 2001, and

Chief Administrative Officer of Neuberger Berman, LLC from October 1999
to January 2001

Executive Vice President of Neuberger Berman, LLC and the head of the
firm's Professional Securities Services segment since October 1999

Operations Principal of Neuberger Berman, LLC from April 1999 to October
1999

Director of Neuberger Berman Management Inc. since April 2000

Previously Vice President and Deputy Treasurer of Citigroup, Inc.
(formerly known as Travelers Group Inc.) from October 1998 to April 1999

Vice President and Treasurer of Travelers Group Inc. from July 1996 to
October 1998

11
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Previously employed by Lehman Brothers Inc. and Lehman Brothers Holdings
Inc. where he served in several capacities, including

Chief Financial Officer and Member of the Corporate Management
Committee of Lehman Brothers Holdings Inc. from January 1994 to July
1996

Chief Financial Officer and a Director of Lehman Brothers Inc. from
January 1994 to July 1996, and Managing Director of Lehman Brothers
Inc. from 1992 to July 1996

JACK H. NUSBAUM (age 61)--Director since December 1999

Chairman of the law firm of Willkie Farr & Gallagher, and a partner of
that firm for over 25 years

Director of Associated Community Bancorp, Inc., W.R. Berkley Corp.,
Prime Hospitality Corp., Strategic Distribution, Inc. and The Topps

Company, Inc.

HEIDI L. SCHNEIDER (age 48)--Executive Vice President and Director since
October 1999

Executive Vice President of Neuberger Berman, LLC and the head of the
firm's Private Asset Management segment since October 1999

Director of Neuberger Berman Trust Company, N.A. since January 2001, of
which she was Chair from January 2001 until April 2001

Director of Neuberger Berman Trust Company of Delaware since February
2000, of which she was Chair from February 2000 until April 2001

Director of Neuberger Berman Trust Company from September 1999 until
September 2001, of which she was Chair from September 1999 until January
2001

Joined the predecessor of Neuberger Berman, LLC in January 1986, was a
Partner of that company from 1993 until 1996, when she became a
Principal, and has directed the firm's Private Asset Management national
sales and client service force since 1986

Director of Neuberger Berman Management Inc. since February 2001

MARVIN C. SCHWARTZ (age 60)--Vice Chairman of the Board (non-executive) since
October 1999

Managing Director of Neuberger Berman, LLC since October 1999

A senior portfolio manager at Neuberger Berman, LLC (and its
predecessor) since 1967; joined the firm in 1961

Partner of the predecessor of Neuberger Berman, LLC from 1967 and
Principal from 1996 until October 1999

Director of Neuberger Berman Management Inc. from 1990 to April 1996

PETER E. SUNDMAN (age 42)--Executive Vice President and Director since October
1999

Executive Vice President of Neuberger Berman, LLC and the head of the
firm's Mutual Funds and Institutional segment since October 1999

12
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Principal of Neuberger Berman, LLC from 1997 until October 1999

President and a Director of Neuberger Berman Management Inc. since
October 1999

Director of Institutional Services of Neuberger Berman Management Inc.
from February 1988 until January 1996

Senior Vice President of Neuberger Berman Management Inc. from January
1996 until October 1999

Chairman of the Board and Trustee of three registered investment
companies in the Neuberger Berman family of mutual funds

LAWRENCE ZICKLIN (age 65)--Chairman of the Board of Directors since October 1999
Managing Principal and Chief Executive Officer of Neuberger Berman, LLC
from 1975 to October 1999 (Managing Partner of its predecessor until
1996)

Partner of Neuberger Berman, LLC's predecessor from 1969 until 1996

Director of Neuberger Berman Management Inc. from 1974 until February
2001

Executive Officers

The Company's executive officers, who serve at the pleasure of the Board of
Directors, are Mr. Lane, Mr. Kassen, Mr. Matza, Mr. Sundman, Mrs. Schneider and
Matthew S. Stadler. Set forth below is information regarding Mr. Stadler,
including his age, positions with our firm and business experience during the

past five years.

MATTHEW S. STADLER (age 47)--Chief Financial Officer and Senior Vice President
since August 2000

Chief Financial Officer and a Senior Vice President of Neuberger Berman,
LLC and Neuberger Berman Management Inc. since August 2000

Controller of Neuberger Berman, LLC from November 1999 to August 2000

Senior Vice President and Chief Financial Officer of National Discount
Brokers Group from May 1999 until October 1999

Senior Vice President and Chief Financial Officer of Santander
Investment Securities Inc. from August 1994 until April 1999

Meetings of the Board Of Directors

The Board of Directors met six times during 2001. Each of the Directors
serving on the Board of Directors in 2001 attended at least 75% of all meetings
of the Board of Directors and committees of which he or she was a member held
while he or she was a Director, except for Mr. Gantcher.

Committees of the Board Of Directors

The Board of Directors has, as standing committees, an Executive Committee,
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an Audit Committee and a Compensation Committee. The Board of Directors does
not have a Nominating Committee.

Executive Committee. The Executive Committee consists of Mr. Kassen, Mr.
Lane, Mr. Matza, Mr. Sundman and Mrs. Schneider. The Executive Committee, which
meets during intervals between the meetings of the Board of Directors, has and
may exercise all the powers and authority of the Board of Directors in the
management of our firm's property, business and affairs, except for certain
actions that by law may not be delegated to a committee of the Board.

Audit Committee. The Audit Committee consists of Mr. Madonna, who chairs
the Committee, Mr. Gantcher and Mr. Glenn. The Audit Committee recommends the
firm to be appointed as independent auditors to audit our financial statements
and to perform services related to the audit; reviews the results of the annual
audit of our financial statements conducted by the independent auditors;
reviews the other services provided by the independent auditors; considers the
independence of the independent auditors; reviews proposed changes in our
financial and accounting standards and principles; reviews our policies and
procedures with respect to its internal accounting, auditing and financial
controls; and considers such other matters that may come before the Audit
Committee from time to time. The Audit Committee met five times during 2001.
See "Report of Audit Committee" (page 23).

The Board of Directors, in its business judgment, has determined that all
members of the Audit Committee are "independent", as required by the applicable
listing standards of the New York Stock Exchange.

The Board of Directors adopted a formal written charter for the Audit
Committee in April 2000, which was amended and restated in April 2001. A copy
of the restated charter is included in this Proxy Statement as Appendix A.

Compensation Committee. The Compensation Committee consists of Mr. Glenn,
who chairs the Committee, Mr. Gantcher and Mr. Madonna. The Compensation
Committee oversees the compensation and benefits of the firm's management and
employees. The Compensation Committee is responsible for: reviewing and making
recommendations as to the compensation of our Chief Executive Officer, our four
other most highly compensated executive officers and any other individuals
whose compensation the Compensation Committee anticipates may become subject to
Section 162 (m) of the Internal Revenue Code; approving any awards of stock or
options to those of the Directors who are our officers or employees and to
other individuals who are "officers" for purposes of Section 16 of the Exchange
Act; and administering certain elements of our annual performance incentive
plan. The Compensation Committee met four times during 2001. Mr. Lane, Mr.
Matza and Mr. Kassen served on the Compensation Committee with Mr. Glenn and
Mr. Madonna until May 2001; during that period the Compensation Committee had a
subcommittee composed solely of Mr. Glenn and Mr. Madonna, which subcommittee
made all compensation determinations with respect to the executive officers.
See "Executive Compensation-—-Report of the Compensation Committee On Executive
Compensation" (page 11).

The Board of Directors may from time to time establish other committees to
facilitate the management of the firm.

Compensation of Directors
Directors who are our employees or employees of our affiliates do not

receive any additional compensation for serving as a Director. Non-employee
Directors receive compensation for serving as a Director, as described below.
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We reimburse all Directors for reasonable and necessary expenses they incur in
performing their duties as Directors.

In 2001, each of the non-employee Directors (Mr. Cantor, Mr. Gantcher, Mr.
Glenn, Mr. Levitt, Mr. Madonna, Mr. Nusbaum and Mr. Zicklin) received $25,000,
payable, at the option of each such Director, either in cash or by a grant of
restricted shares of our common stock through our Employee Defined Contribution
Stock Incentive Plan, valued at the time of the grant.

Mr. Gantcher, who joined the Board in January 2001, and Mr. Levitt, who
joined the Board in May 2001, each also received a grant of options to purchase
15,000 shares of common stock, which expire in January 2011 and May 2011,
respectively. (Mr. Glenn, Mr. Madonna and Mr. Nusbaum previously received
similar option grants in March 2000, which expire in March 2010.) The number of
options has been adjusted to reflect the 3 for 2 stock split that occurred on
August 16, 2001.

The Board of Directors Unanimously Recommends a Vote "FOR" the Election of the
Nominees

10

EXECUTIVE COMPENSATION

Report of the Compensation Committee On Executive Compensation

Committee Responsibilities. The Compensation Committee (the "Committee")
is responsible for oversight of executive compensation and succession planning
for the Chief Executive Officer ("CEO"), members of the Executive Committee,

all senior officers (Managing Directors and Senior Vice Presidents of the
Company's subsidiaries) and other managerial personnel. The Committee is
directly responsible for the compensation decisions relating to the CEO and the
four next most highly-compensated executive officers (the "Named Executive
Officers") including stock awards and stock option grants under the Company's
Long-Term Incentive Plan. Effective May 2001, the members of the Committee are
David W. Glenn, who serves as chair, Nathan Gantcher and Jon C. Madonna, all of
whom are non-employee Directors of the Company. Prior to that time, the
Committee consisted of both employee and non-employee Directors, with the
non-employee Directors constituting a sub-committee that made all compensation
determinations with respect to the executive officers.

Goal and Policies. The Company's compensation philosophy and policy is
intended to attract and retain top managerial talent through the use of
competitive compensation packages that seek to motivate superior performance
and align the financial interests of management with those of stockholders of
the Company. The program emphasizes performance-based pay over fixed salary and
bases long-term pay on the performance of the Company's stock. The Company
informally monitors the compensation paid to senior executive officers in
comparable businesses to the Company's, as well as other companies it views as
competitors in the market for executive talent in the financial services
business. The Company seeks to provide compensation to its senior executive
officers that is in line with the compensation paid by such other companies.

Total Compensation. The elements of total compensation for the Company's
executive officers include cash compensation in the form of annual salary and
annual bonus, and equity compensation in the form of restricted stock of the
Company that may be purchased at a discount and grants of stock options. The
Committee retained the executive compensation-consulting firm Watson Wyatt &
Company ("Watson Wyatt"), to advise it in the determination of a compensation
package for the Named Executive Officers, certain other executive officers and
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employees and the Board of Directors. Watson Wyatt made its recommendations to
the Committee based on a study of the compensation paid to executives of a peer
group of companies determined by Watson Wyatt.

Salary and Bonus. Cash compensation is made up of base salary and an
annual performance bonus. A material factor in the Committee's determination of
each Named Executive Officer's cash compensation is his or her performance. The
salary and bonus of similarly situated senior executives at competing firms,
the level of experience and the executive's ability to increase stockholder
value are also considered. In general, base salaries for executive officers are
reviewed for appropriateness every year and a subjective determination is made
with respect to changes thereto. However, of primary importance in the
Committee's bonus determination for the Named Executive Officers is whether
specific annual performance objectives, more fully described below, are met.

Based on the recommendations of Watson Wyatt, the overall performance of the
Company and individual performance, the Committee made a subjective
determination as to the 2001 bonus of the executive officer who is not a Named
Executive Officer. With respect to the Named Executive Officers, the Company's
Annual Performance Incentive Plan (the "Plan") calls for specific performance
objectives ("Performance Objectives") to be established by the Committee for
annual performance periods. Accordingly, the Committee established the 2