LEHMAN BROTHERS HOLDINGS INC.

Minutes of the Board of Directors
March.31, 2008

A meeting of the Board of Directors: of Lekiman Brothers Holém,_.,s Tiie. :(the:
“Corporation” or collectively with its subsidiaries, the “Fimi™) was. heid telephemca.lly on
March 31, 2008; at 10:00 a.m,, pursuani to weitten notice.

PRESENT - BOARD MEMBERS

Mr. John F. Akers

Mr. Roger 8. Berlind

Myr. Thomas H. Cruikshank
Ms. Marsha Johnson Evans.
Mr. Richard 8. Fuld, Jr.

Sir Christopher Gent

Mr. Roland A. Hernandez
Mr. Henry Kaufman

Mr. John B. Macomber

ABSENT — BOARD MEMBERS

Mr. Michael L. Ainslie

ALSO PRESENT BY INVITATION.

Mr. Joseph M. Gregory
Mr. Thomas A. Russa
Mr. Jetfrey A. Welikson

PERPETUAL CONVERTIBLE PREFERRED STOCK ISSUANCE

Mr. Fuld stated that the Boeard of Directors' was being asked t6 -approve the
issuance by the Corporation of up to $4.0 billion of convertible preferved. stock (plus.a
15% over-allotment optiow). Mr. Fuld referenced 2 memorandum describing the
proposed offering and the related resolutions which had been distributed to- thie. Board for
roview in advance of the meeting. Mr. Fuld noted that the Executive Conithittee could
have approved the offering under the Firm’s Code of Authorities and Delaware. faw, but
that he wanted to review the termis of tlié proposed transaction with the full Boad of
Directors and to obtain its:approval.
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Ma; Fuld sumumarized the: propesed: terriis of’the c@nverﬁ‘ble
- described that the convertible preferred stock willibe
fixed rate on a gori-curnulative basis with the =d1\s1d£nd rate. expected to be in the range of
7.00% to 7.50%. ‘M. Puld stated that the convertible prefetred:stock will be convertible
at any time at the holder’s option into shares of the Corporation’s cormmon stoek, phas
cash in lieu of fractxonal shares. He descnbed that, on. or afcer Apnl 1, "?Ob, the
Corporation alse-ni: ] .
convert, provided that the ¢ 3 . y oI the
applicable conversion. price for 2@ ’Eradmg days thhm- any pen@d of 30 c@nSeia-.i’:"-::-:
1K adma days.

$40. on lhe day of pncmg) He explmned that the conversion raie Wﬂl be subject to
customary anti-dilution adjustrnents and will dlso be sibject to incredse in the event of the
occurrence of certain changes of contrel of the: Corporatmn M. Fuld also desciibed thut
the final terms of the offering and of the convertible preferred stock would be approved
by the Executive Committee-of the Board of Directors upon-the pricing of the offering.

Mr, Fuld: indicated .
delevierags, and-that the Fivm 3
He described alternative tramsactions that las
marketing interest iu the proposed offering 6f the convertible preferred stock..

:eﬂ‘enﬂg would be part ef th;:f Fums plan f\@

The Board directed: questions. to- management regarding the proposed -offering
including its timing, size, pricing and other-terms, and the kikely market reaction.

After discussien, upen -motien duly made.and seconded; it Was-unanimously

RESOLVED; that, ’ 'in these:resolutions;
each of the Chief . tive OF i t, « the: '
Officer, the Treas
Execiitive Vice Pre N : i
Company (sach, an “ At i ‘~”) be and hereby 1s, auithorizéd to

" participate in the Offering set forth in these resolutions-in the name. and on
behalf of the Company; and be it further

Preferred Stock

RESOLVED, pursuant to the authority granted to #nd vested in
the Board of Directors of the Company (the “Board”) by the provisions of
the Company’s Certificate-of Incorporation, the Boeard hereby autherizes

=
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up o $4,600,000; 006 lxguldamn prefereuce th the aggregate (or such
higher amount a5 may be determined. i the discretion of the Bxesutive
Comimittee of the Board (the “Execlifive Committes™)), m_c_ln,s_we of any
over-allotment option to be granted 1o the imderwriters in the offering
pursuant to any underwriting agreement, of a niew series of the Company’s
preferred stock (the “PreferredStock”), to be deszgnated by the'E :

and efher p&yments
similar- {0 these com
Perpietual Preferted Stock

L Series J;' and be'lt ﬁﬁther ..

RESOLVED, that the Board hereby delegates to the Executive
Committee of the Board the autherity to (i) to éstablish the designation
and number of shares, powers, desxgnauons, references and relauve,
_participating, optional or ofhet . .-hv '
lmntatzbns or r&smcuon' 1éréof,. 1

.Cempany and at thie % :
adjustments' relating .to ‘cestain chanves &f ¢ ntrol of the Cempany) '
‘anti-dilution adjustments relating, thereto; (i) to determine the number of
shares and. aggregate liquidation preference of Preferred Stock. to be sold
by the Company in the Offering, and pwsuant to any related over
allotment ‘option:to purchase additional shares of Preferred Stock, 1o the
‘Underwriters. (as-defined bel ursuant 1o the Undcrwnhnv 324

(as defined below); (L) to set ¥

‘Stock to be-5old by the'Corpan
Offering, to set the Unde

hare: o ‘.Preferre Stoek and the @ther
g, and (iv) to the extent permitted by
ction that:6puld be taken by the Board in

connectxen thh the Offemng, and be it further

RESOLVED, that the E‘xecutive Commitice may authorize the
proper officers of the Com;pamy 10 execute the Certificale of Des1gnanons
and cause it to be filed inrthe office of the Secretary of State of theState'of
Delaware; and be'1t farthier

TPy HICEH
issuance: and sale, and ttp“@n recerpt af payment therefor, be vahdly 1ssued

2
I
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fully paid and non-assessable and an amonat gqual to the par value ;per
share shall be allocated to the: capital of the Company in connection with
the issuanée:of ¢achishiaré of Preferred Stock so issued; and be it further

I’Erei’nar_jf*?I’mzfssp%:afas:éSfi:mﬂ?eméﬁfifanmﬁinﬁi P“w'spéeﬁzsﬂumﬂéﬁeﬁ%

them hercby s authcmzed n the Bame and on behalf of e ‘G)fnpany 1
, repare exeeute, dehver and ﬁIe or cause to be prepa:;ed, executed,

A.ct”) the Company s Ptehmmary Prospeotus Supplemamt
“Preliminary Prospectis Supplerzent”) and the Company®s Hnai ,
. Prospectus’ Supplement (the “Final Prospectus Supple-ent’) any “free
wntmg prosPectus” and any supplements or amcndnen*es ﬂlerem pnrsuant

.13_4;5__1) and a R,e,e]‘str_auon S_taternem on I‘Qrm 8 A (aricz .any supplemenfs
of amendments ﬂxe;eito); and to execute and canse to be filed amy
amendments or suppléments to the: prospsstas and any other doduments
required in conmection;therewith that counsel tothe Comipany shall advise.
or as such officer(s) executing the samé on behalf of the Company shall

deem necessary, advisable ot appropnate and be it firther
Underwntanor ﬁﬁr’;‘fe;emeu’t

RESOLV]:D that the fOrm, terms and pmvlsmns of thf.

Company, Lehman Bmthe‘ Iric: 4
{collectively, the “Underwriters™),
issuance and sdle of the Preferred 'Stock to the Underwnters by the
Company on such tefnis and conditions as are sét forth thérein and s may
be determined by the Executive Committee. or- any of the Authorized
Ofﬁcers suoh Underwmma -Agreement to be necouated executed

conf‘ rmed appr@ved and adopted and each such Auﬂwnzed .fﬁcer be
and each of them hereby is, authorized 1o ¢xccute and deliver sich
Underwrltmg Agreement, with such changes therein, as the officer
executing the samg gy’ approve; such approval to be conclisively
evidenced by.sueh execuiion:and delivery;:and beit Arether

Use of Progeeds

" RESOLVED, that the Authorized Officers be, and each of theiti
hereby is, authorized to take all actions; in the name and .-on'b'ehalf' of the
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by thc Cep-"’ y 1o-be: &d inn thc miatinér deséibed i thelseqtl’ of ,'e
Preliminary Prospectus ;Sgupplament captioned “Use. oF .Proceedsr and« be
it further

Reservation and Issuaiice of Common Stock

RESOL that t]ae Company is hereby authonzcd, emp@wered

cause’ the Company 1o ‘issue Cenversmn pursuant to the: terrs of '
the Preferred Stock,.and when issued inaccordance with such terins, such
Conversion Shates shall be validly issued, fully paid and non-assessable;
and that an amount equal to the par value per share shall be allocated o
the capital of the Company in connection with the issuance of -each stich
Conversion Share so issaed; and besit further

Appointment of Fidweiarics

RESOLVED, that @onipiisrshare Truist
Computershare Inc,, collectively (callectzvely s
hereby appointed registrar, transfer agent, paying agent and canversion
agent for the Preferred Stock; and be it furthér

RESOLVED, that each Autherized Officer be, and hereby is,
authonzed, on behalf ef the Company, to ohanae or cause to bc changcd

advzsable, .that 1f Eiiay such ay reqmres a prescmbad form \of
resolution or fesolutions. velating 16 Stch appoliitment, each s,_' h,
resolution be, and hergby is, adopted by the Board as if fu
herein; and that any Authorized @fficer be, and heteby is, authenzed and '
directed to certify the adeption of any such resolution of the Comipany as it
fully set forth herein and to insert all resolutions in the minute beoks-of the
Company immediately following these resolitions; and be it further
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RES}.LVE:B that: each Aufhﬁﬂzad -Officer be, and hereby is;
autherized; in the name and on behalf of he Cottip: €3 i
deliver such -other agreements;.
doetrhentsr as: 1ay be f
deerns nécessary or advisable in- connéction wri‘h the execuhon and
performrance of the Offering by the Company and to ¢ffect the intent aiid:to
accomplish the objectives of thé Offéring; and be it further

Conversion Agency Agreement

commection mth the ?referfed Stock wzth Cemputershare Gr on6 of THOLE
other conversion agents selected by any Autherized Qfficer; and that each
of them hereby is, authorized and empowered to execute and deliver or to-
cause to be executed and delivered the Conversion Agericy Agreement, in
the name of and on behalf of the Company; and be it firther

State Seeurities-Laws

RES .LVE s ez . Sf ;ntereSt Of ﬂze
C@mpany that the: (7
varmus jurisdietions; that it

. on iy wh;ch appmpnate actxo,
bie taken to quahfy or regzster for sale all or sach part of the Prcferred
Stock as such.officers may deem advisable in order to comply with the
laws of such states, and in connection therewith to exccute and file «ll
requisite papers and documents, including but not limited to, applications,

reports, surety bonds, irrevosable consents: and ‘appointments of attomneys:
for semce of process ‘an that.tf

Listing

RESOLVED, that the Authorl?ed Officers of the Company ‘be;.
and each of them hereby is, authorized to apply to the New York Stock
Exchange, and any other securities exchange determined to be in the best
interests of the Company by such officers (which determination shall be.
conclusively evidenced by the filing of such application with such
exchange), for the Msting.of the Preferred Stock and the Cenversion
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{ > 3 PRLIC
securities laws, and to de any - and all t 1gS. as: they #5 thetr dlscreuan :
deem: hecessary- o effect such Histing; and be it farther

Payment of Fees and Expenses.

RESOLVED, ihat the Autliorized Officers be, anid each of themi
hereby is, autherized, empowered and directed, in the name ‘of ‘and -on
behalf of the- Company, to:pay any and -all expenses and fees arising in
connection with the .fermg and the isstance of the Preferred Stock and
Conversion Shares, all registration fees of the SEC, under securities or
Blue Sky laws of the various -states of the Unifed: Siates and other
jurisdictions, the Listing. of Gonversion Shares, legal fees, acopunting. fees
or otherwise in connection with matters encompassed by the feregefmg
réselutions; and. be it farther

General Authority

RESOLVED, that the -officers of the Cbmpany be, and each of
them hereby isy - auﬂmnzed, empoWered and dJreﬁted, in the R:tioslcg of and

the Secunhcs Act anc'l the Secunﬁes Exchanwe Act of ] 934 as amcnir:d,
and to negotiafe, énter info, ‘exetute and deliver all agresments,
certificates, instruments and other documents as-may be decessary, or in
the apinion of the officer acting on behalf of the Compaiy, appropriate;
convenieiit or proper to effectudte the intent of, and the tramsactions
contemplated by, the foregoing tesolutions and: to effset the: perfermance
by the Company of its obligations mnder any agreement,  instriga
dosument réferved to therein or contemplated thereby, such agreements
certificates, instruments. and other documents. to be in  such form and to
contain such terms and conditions as the officer executing the same shall
in his sole distretion determine to be fiecessary, appropriate, ¢convenient or
proper, the execution and delivery thereof by such:officerto be conclusive
evidence that the same werg authorized hereby;.and be it further

RESOLVED, that the officers of the Company be, and each of
them hereby is, authorized, empowered and directed, in the name of and
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on behalf of the Company to. take such furthier action and execute such
documents as.any such-officer may desm necessary ot appropriate {o carry
out'the puiposes of - {the forggoing approvals and the trafisactions
conterplated therehby; and be it ﬁirther

RESOLVED, that ‘any aetions tiken by, ahy off' Tcers, agents or
representatives of fliie C@mﬁany prior to-the date kereof that are withii fhe.
authority conferred by the foregoing approval are hereby ratified;
confirmed and approvéd & fhie acts and deeds of the Company.

RESOLVED, that any other resolution necgssary and- deszrab]e 1o
carry out the intent of the foregoing, :and not inconsistent thﬁrevwﬂu, may
be-adoptéd by any ore.of the Adithorized: Officer i & msel
by having said Authorized Officer direct sudhi resclution t be- placed in
the Comipany’s minute back and:such resolution:shall be deemed a part of
these resolutions as of the-date herein.

There being no further business to come before the meeting, the meeting was, upon
motion duly made and seconded, adjourned.

Respectfully submitted,

Jafhoy A Wekifon
Jefftey A. ‘Welikson
Secretary of the Meeting
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