LEHMAN BROTHERS HOLDINGS INC.
Minates of ‘the Board of Directors
April 15, 2008

A meetng: of the Board of Diregtors of Lehman Brothers I—Io]chngs Ine. (the
“Corperation” or collectively with its subsidiaries, the “Firm™) -was held in the Board
Room, 745 Seventh Avenue, at 12:30 p.m. on Aprrl 15> 2008 pursuast to wiitiel hotice.

PRESENT ~ BOARD MEMBERS

Mr. Michael L. Alnslie

Mr. John F. Akers

Mr. Roger 8. Berlind

Mr. Thomas-H, Cruikshank
Ms. Marsha Jahnson Evans
Mr. Richard S. Fuld, J¥.
Sir Christopher Gent

Mr. Jerry A. Grundhofer
r. Roland A. Hemandez
Mr. Henry Kaufman

Mr. John D. Macomber

ALSO PRESENT BY INVITATION

Ms. Erin M. Callan

Mr. Josephi M. Gregory

Mr. Thomas A. Russo’

Mr. Jeffrey A. Welikson

JERRY A. GRUNDHOFER

The Diréctors welcomed Mr. Jerry A, Grundhofer 1o the Board of Directors.

- APPROVAL OF MINUTES

The first order of business was thé approval of fhe Minutes of the Board of
Directors meetings held on March:25 and March 31, 2008. Upen motion duly miade and
seconded. it-'was unanimously

RESOLVED, that the Minutes. of the megtings of the Board of

Directors held on March 235, 2008 and March 31, 2008 are hereby
approved in the form submitted at this meeting, and that a copy of such
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l‘i?ﬁl’t‘utﬁs;"bfe'rp‘!ﬂisﬁﬂ-"iﬁﬁﬂiﬁﬂ}f}ﬂWpﬁ}if@ Minhte Bgok-of theiCorporation.

REPORT OF THE AUDIT-COMMITTEE

Mr. Cruikshank repoited onthe April 2, 2008 Audit Committee: my tmg, at which
the Committee revigwed the Consolidated Fmanual Staternents (imeleding
thCreto) and the Manaoemcnt s Dlscussmn and f\naly&s Qf Fman

otﬁcers whd -had jor: :
& Young and Simpsen

control over financial reporting, dxsc]asure conirols and procedures and the C’EO and
CFO cetifications of the 10-@.

Mr. Cruikshank reported that Mr. Kélly reviewed the financial statements, notes
and MD&A with the Commiittee. He reported that Mr. Kelly hmhhghted the ehsclosure
in the notes o the financial statements regarding Business and Geogra nc
Finaneial Instruments and Other Invemtery Positions; and Fair Value' -
Instruments Mr lel(shemk rcported ulat M .Kelly al 6. }znfr i c,htad the dxsu OSUre m_

mpmted thm Em:t & Youno had complcted its review. Ml C shark

Schlich further reported that Ernst- & Young was not aware of any matenal madifications
needed for the financial statements 1o be in conformity with GAAP and was fiot-aware of
any material weaknesses in intsmal control. Mr. Cruikshank reported .that there were no
additional fess for avidit - audit-related, tax, ot:other s;er‘vi‘-:cég-..-effﬁms't & Youngrequesting
to be pre-approved by the Committee atthe meeting, and that he had:miot pre-approved
any Ernst:& Younlg fes sitice the:last fieeting of the.Coripnittee:

REPORT OF THE COMPENSATION AND BENBFITS COMNITTEE

Mr. Akers gave a réport on thé previous day’s ‘Compensation and Benefiis:
Committee meeting, He stated that the Committee. reviewed the eampensation program
for the nan-management Directors and is not recommending any changes to the program
at this time. M. Akers also reported that the Committes is csnsadcnn changihg the
annual equity retainer component of. Director sompensation starting in 2009, to base:]
annual equity retainer on a fixed: dollar valts rather than .2 fixed muniber of-sh
order to eliminate the volatility in Direclor compensation arising from fluctuations I
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Firm’s' stock. price. -After discussion, upon motion -duly made and secondéd, it was
unanimously resclved:

WHEREAS on an annual bagis, each of the members of the
Board of Diregtors of the Corporation who is' not an employee of the
Corporation (gach -such individyal, a “Non-employse Duecter“}
historically been-granted -an-award based on the commem st@ck- _ 3
$.10 per share; of the:Corporatio (the C@m
meeting of the iC.@'tp@rat-ioﬁ?iS sharehal

Board of Direetors. (¢ e retibn, pursuant 1o 2
resolution -dated April O(D,,_,, has recommended to the Board of
Directors that the C@x_p@,raimn Eofitiue to grant an award of either
restricted stock units (*RSUs™) or options to: purchase shares of Common
Stoek (“Stock ©Options”), ds applicable, 1 each of the Non-empleyee
Directors (collectively, the “Annual Equity Retdiners™), pursuant to the
Lehmari Brotliess Holdings Ine. 2005 Stock Incentive Plan (the “SIP™);

WHEREAS, the Board of Directors has: determiined that it is'in the
best interests of the Corporation and;ifs stacklol A
of ihe Armual Bquity Retdingrs: ‘pussuait to 4

RESOLVED, that the Board of Directors. héreby approves, and:
does make. the grant of an Annual Eguity Retairfer to €ach Non-employde
Direetor, inn the form 6f RSUs o Stock- Options, as applicable, and in cach

case on such number of shares of Common Stock and ‘subject to the tefms:
as set forth on Exhibit A attached hereto.

FURTHER RESOLVED, that each Annual Bquity Retainer
approved and granted above shall be made. purspant to, a.nd sub'ect ta thc-

'FURTHER: RESOLVED, that'if accorda.nce Wﬂ’h the provzsmns
‘of the SIP, the per share: exercise price of any: Stock @pt ris -gremited
hereunder:be equal to the Fair Market Valug (as such texm is defined in the
S1P) of one share.of Common Stock on April 15, 2008,

FURTHER RESOLVED, that the officers of the. Corporation be,
and they hereby are, authorized and direcred to. take such further action
w:th respect 10 the f@reco' g plam and pregrams mcludnw withou

-makmo ad_] uz,tm -

recipient, -and executmb such further documents' alid & ng such forther

(%]
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actxon as thﬁy may, Wlth Lhe ad'-"se of counsel,. deem Hecessary’ 6t

1 )
each hereby authon/ed and dn—ected 0 determmc the form of awards to
employees whe: afe persondlly residing outside the United States and to
takc 'SUCh acfions and‘ o m‘ec‘kg, s‘u‘éh aJnendxrie:ﬁts inclu"dh'n thh@ut

and to at,hteve Lax efﬁcxen 5
-relevam Ioual law e

M. Akgrs feb;mt@d-‘}ihat the Committee reviewed antd discussed cquity ownership
levels for-senior exgcutives of the Cotporation and the “liquidity guidelines” that
their ability to sell the Firm’s stock, and that the Comimiittee plans to continué with the
existing liquidity guidelines for 2008. Mr, Akers then reported that. the Comniitice
reviewed and ratified RSU awards granted to senior-level new hires, and approved
special treatment for the unvested RSU awards held by ar-individual who will be leaving
the Firm and joining & group of other former employees as part of a start-up hedoe fund
tn which the Firn will have sigrificant ownershxp interest.

RESULTS OF GPERATIONS

Ms. Gallan revigwed fhe Fitm’s. fiti sial -results for e -month of March, which
were also. diseussed at thé Board of Directers dinper the prior evening, Asipértef such
review, she discussed, among othér things, ritarket environment, revenues, and net
income. Ms. Callan discussed the performange of the Firm By busimess unit and by
region. including the net effeet of mark-lo-market adjustments and principal losses. She
discussed the Firm's gross and net leverage ratios, the impacl of the Firm’s 1ssuance of
convertible preferred stoek, -and the Fitmt’s plans to further reduce leverage '
targeted reductions of gross and fet-assets. She:discussed the: Fum s lig
including the hquldxty pool’ and oash Gamtal Vi

Board dxrected qa : ; CIHA'S.
exposure 1o strsctared it vehicles, ‘the: repuzcliase. of assets fomt . Investment
Management Division fimds, the P‘H‘m s gross and et leverags, Ieverage ratios of the.
Firm’s peer group, asset valsations, the Firm's commicreial paper programi, eredit
spreads, the Finn’s preprietary tradma activities, the Mortgage Capital Division, ard
other matters.
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PRESENTATION ON-RISK MANAGEMENT

Mr. Christophier O"Meara,: Global Head of Ris}
Management Update to the Board, He described the
thal nsk manasement isat the heart oi' Lhe Fn-m"s:. alt

comrel environment has multlple overlappmv and reulfércmt, -eleen“ts 1;«:1(:111&111:1b
Tzadmo Manaaement Mx le .

1 fe dc,scnhed rhal numereus camlmttees revuew and apiprove. proposed i

set policies, as well as oversee and review the Firm's various risks, He also i
that the Risk Committee nieets weekly and consists of members of the E\ecutwe
Commitiee and heads of key trading businesses. Mr. O'Meara deseribed thiat topics
discussed by the Risk Committee mclude Risk Appetite limit utilization; VaR. limit
utilization; key specific risk indicators; large xposures, comnmitments and cotinterparty
credit risks; and current market enwronment/ developments.and key risks/ oppetfunities:

advx sory. role an. nsk dwcrsﬁ' cauom nsk nutwatlon and eﬁﬁment capit

O'Meara described that the Risk Managemént group employs: adi

quantitative approachies to. risk ineasurement.and qualifative approaches 6 ; altation,

in a culture of discipline, teamwork, and innovation. He also desoribed that Risk
~ Management provides an independent view of risk to the Firm®s internal and ‘external

constituents, and that rjsk information is caleulated and dissemindted on 4 daﬂy Tasis.

M. O"Meara discussed the Risk Management orgdnization. He described that the
Risk Management group is organizationally independent. of the businesses and that it
reports direetly. to the Firm's:CEQ, Presiderit, arid Co-Chief Adinirisirative Officer. He:
stated that Risk Management includes credit, market, quartitative, soversign, and
operationsl risk mandgement undér oné umbiella and described that risk mdnagers ¢o-
locate with the business units they-cover. Mr. O’Meara reported that Risk Management
headcount is 250, plus-over 200 technologists, and that the team has diverse backerounds
including a significant number of former traders, desk quants, bank credit analysts, and
academics, with a majority of the group having advanced degiees. Mr O’Meara
concludéd his discussion of the Risk Management organization by stating that its
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structure ensures gI@bal consxsxency thraiigh Oloba& pehcxes and, pr@cedures, and & mirror
organizational s structurﬁ m each ofithe regions.

Mr. e Mma*then-dissﬂssad n'-s'kfr-‘ ¥
oaptures aIl d‘imer"zSioné of t'isk and 0

measures are VaR Risk Appeute equzty sufﬁcxency, hlst@nca] and hyp@th‘ :
analyses and counterpartv cred}t exposure (both cunrent and poiemxai) Mr Q’Meaz:a

backselvmv for the ameunt of e'ss from 'nék-takmg that could be w;thsteod and stﬂl meet
the tawct I—Ie reporced that the Fu'm set a: mtmmum perfonnance target of 10%.: retum on

consistent w1th a minimurn ROTE of 1 0% for th(, year E{e also dascnbed thz;‘t deuly VaR
N thc marlm nsL c@mponeni ef Rlsk A_ppenfe stepped up foa one~year "t‘m,e h@f" on,

velaﬁimes in the amarket rather than mcr 4 'cs i p@smens

Mr. @ Vieara néxt diseussed ViaR i greater detail. He describéd fhat VaR is'a
market risk measure only, which uses four years of data (1,000 business days of actual
history for-e4ch position er proxy position), weighted more hisavily toward vecent market
action, and is measured onie-day at a 95% confidence level. He stated that the Firm’s
VaR increase through Q2 2007 was mostly due to higher positions in High Yield Loans
(LBO), Commercial Real Estate, Residential Mortgages, and the build out of the
Principal Investing business, and that the VaR mcrease smcc 'Q'j" 2007 was due-ah
entirely: 16 h1gher volat i ]
O’Meara also stated 'tha

7008 nonng tha.t ﬂ*;e Flrm new j »
disclosureof ViR on a weighted average basrs '

" Mr. O*Meara discussed the Firm”s monitoring of equity sufficiency and:deseribed
that the Firm monitors equity sufficiency from three different perspectives: regulatory
equity. or the capital requirements under the Conselidated Supervised Entity. framework;
a risk equity modal, or Risk Appetite measured at higher confidence level of99. :%, plus
operational risk and corporate asset requirement; and an equity adeguacy Frarmework,
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whxch is a hquxdlty-based model that apphes funding halrcuts to the Flrm s assets, usinﬂ .

"malvms conmsts of' q:mulatmn Ql the Pxnn’s current poxtfeho of pms;.
variely of scenarios thet ar¢ modeled based on actual events of the past, b
1987 stock market crash, the 1998 EMG crisis, and: the 2002 high-yie j
among others. Nir. O Meara then deseribéd hypothetical seenario analysis, in ‘which R.lsk
Management simulates thie. Finn’s current portfolio through four seendrios that are even
more penalizing than those thet have actual yhappeued during histerical: erises (e.g. i
the 2007 credrt erisis.also hadwa siriultaneons signte Téant equity market:downturm).

£

PO g n=pe
its counterpdmes on forward settlcments hnancmg, and OTC denvanve transacﬁons He'
wred that the Fum 5 key oaumerparty credlt mk nv_ asures are Curren

def‘ med MPE as the stressed value @t pofenhal credlt Iesses xf a counte pati
sometime in the future, which is measured ovér the Ilfa of the pertfoho at 2 95%
confidence level.

dikey risk exposures as of QI 2008, Fociising
d acquisition facilities, and hedge fund- cre&tt'
exposure. Mr, O Veara concluded hispresentation’ by stating that the Fxrm has a strong
cyltire of risk management throughout the Firm, led by its CEO and the'eitire Executive
Committee. He-described that the Firm hasa very rébust and cemprehenswc framework
for thinking about and managing all forms:of risk, and that the Firm® s variots Committee
processes help evaluate risks from multiple perspectives and safeauard the' Fum He
stated.that the Firm’s equity cap:tal base is sufficierit 1o-support the risks it is takin is
businesses, and that the Firm.is-well capltalized M. O Meara descrived that the Fir 1§
prudent in its apprcacb 1o ctedit risk, which. has resulted in a very high quality and well-
diversified credit portfolio He eIa org ed-on this point, stating that the Firm has very
lew teierance For delays on sral,, where app‘l:ic ' '_'- ;-and that.-the l"arm gwes

Mr, O*Meara then reviewed seleos
on residential moFtgage Exposure; hi

stating thm the T‘mn mtends"t’o’ ‘do‘ntxnue t6 mnovate and evolve the stk Management
function over time to remain at-the forefront of Tisk- management practices in the industry.
The Board directed questions to Mr, ©O'Meara and senior management regarding
regulatory engagement in the Firm's detérmination of its view: of risk, lessons leamned
from recent events regarding the lmitations of risk modeling, the Fimn’s counterparty
credit exposure and its exgosureto auction rate: secuntes and other matiess.

LBEX-AM 003660

CONFIDENTIAL TREATMENT REQUESTED BY
LEHMAN BROTHERS HOLDINGS, INC.



ANNUAL ELECTION OF OFFICERS

Mr. Russo presented the list of ‘officers of the Corporation for ¢lection to serve
until the 2009 Annual Mgeting of Stockholders, which list had been distributed in
advance.of the meeting. Upon motion duly made and seconded, it-was unanifiodsly

RESOLVED, thiat the individuals named on Exhibit B. gttached
herete-be elected as.officers of this: orporano ¥ the capacmes md ed
‘beside their respedti amss, to se ft 1
and subjeet to theit sontinued <r
affiliate untll the next Annual Mee
Corporationand unitil their sicoesso
that such officerships shall mmredxately cease mthout thie nécessity o
acéeptance of a resignation or relinquishment in the event of death;
retirement, termiinatién, or other cessdtion of employmetit of these officers

by this Corporation and {ts affiliates.

LEGAL UPDATE

M. Russo- provided: the Board with updates on the auction rate securities
litigation, the eptivns backdating lifigation, and. the Firmi’s concems: regarding sheft-
selling of the Firm's stock.

PRIVATE SESSION

Management (other tham Mr. Fnld) was exeused, and the Board met in pnvate
sesgion. .

EXECUTTVE SESSION

Mr. Fuld was execused, and the non-management Directors met in eXeputive
session. '
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Tl}er,e being no further busingss to come before the meeting, the meeting was;
upon motion duly made and seconded, adjourned. :

Respectfully submitted,

ey z

Teffrey 4. ¥
“Secretaty of the

Meetmg

LBEX-AM 003662

CONFIDENTIAL TREATMENT REQUESTED BY
LEHMAN BROTHERS HOLDINGS, INC.



April 15, 2008 Equily Awards.to Non-employee Directors

Name RSUs Stock Qptions
Ainslie, Michael 0 10,200
Akers, John 3400 6]
Berlind, Roger - 3,400 0
Cruikshank, Theras 3400 0
Evans, Marshia Johason 3,400 o
Gent, Sir Chrigtopher 3400 od
-Grundhofer, Jerry 0 10,200
Hernandez, Roland 0 10,200
Kaufman, Henry 0 16,200
Macomber, John 3,400 g
Total S 20,400 40,800

All RSUs vest immediately and are payable in Cotition Stock updn death,
disability .or termingtion of service. A§ of eaeh date that a.dividend ispaid on C@mmen
Stack,-each. N@n—employee Dizector:holding. RSUs is credited with & maber of additional
RSUs equal to the product of the dividend paid on- one shiare of Comuon: Steck,
multiplied by (B} the nuniber of RSUs held by-the Non-einployee Director, divided by (Cy
the closing price of the Common Stock on the New York Stock Bxchange ot such date.
Addmonal award terms and conditions are provided in: the a.pphcable award ‘agreerments
cvidencing these grants.

All Stoek Options have an exercise price per share equal fo the closing price of the
Commen Stock on the New York Stock Exchange on the date the award is made. Stock
Options have ‘a ten-year térm: and becoine exercisable in oresthird ihorements ofi each of.
the first three anniversaries-of the award date or, ‘if sooner, upon 2 wimination of service.
Additional award terms.and conditions are provided in the applicable award ‘zgreements:
evidencing these grants.
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LEHMIAN BROTHERS HOLBINGS TNC.

Richard S. Fuld, Jz.,'-
Joseph M. Gregm;‘y'l
Erin M. Callaryh 34

Scott ..,.}*w“-_m",e'cal'1-=.\'_1x3-'ii:ﬂ'r
lan T. Lowit'

Thomas A. Russo'

Jasjit S. Bhattal

David Goldfarb:
Jeremy M. Tsadcs
Theodere P. Janulis
Stephen M. l.essing
Herbert H. McDade 111
Hugh E. McGee ITI
Andrew J. Morton
Benoit Savoret

George H. Walker IV

I Executive. Officer Under SEC Rules

OFFICERS:

Chafrmad and Chisf Exccutive Officer

President and Chief Operating Offioer

Chief Financial Offiosr, Exseutive Vice President and
Coentzeller

Biecutive Vite President and Co-Chief
Admigistrative Qfficer
Executive Vice President and Co-Chief

Administrative QOfficer
Executive ' Vice President and Chief Legal Officer
Senior Vice President and Chief Executive Officer —

Asia-Pacific

Semer Vwe PreSIdent and Gl@bal Head of Straiemc

Scmcr YViee President and Global Head of \/Iorteaae
Capital

_Senior Vice President and Head of Client:Relationship

Management
Semor V1ce Pres:dent and Global Head of- Capital

'Semm' VIceq'Presxdent and Global Head of: Investment

Bankmc

Senior Vice Prestdent and Glfob’a‘l ‘Head of Fixed

Income

Senior Vice Presidentand Chief Operating Officer —
Europe '

Senior Vice President and Global Head of the

2 Principal Exgewtive Officer Under'SEC Ritles.
3 Pringipdl Accountiig OFficer Under SECRules:
* principal Financial Officer Under:SEC Rules

Bl
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Steven l.. Berkenfeld

Tracy A. Binkley

Karen B. Cfrmgan
Enrico Corsalini
John DeRosa

Lana Franks

Terry L. Gentry
Edward S. Grieb
Thomas Hemmel
Paul Imbimbo

Martin B Kelly
Jares J. Killeclane Ti1
Francine Kittredge
Sieven Karell
Timothy G. Lyons
Mark C. Malin

Mark J. Marcucci
Raymond C. Mikulich
Herbert Meos:
Thomas Neto

Bridget E. O'Conner
Michael J. Odrich
Christopher M. O’Mcara
Carlo Pellerani
Joseph Polizzotto
Vincent Primiane
David Rushten

Daniel C. Singer
John.M, Skoba

Greg L. Smith

Martha Solinger

Investment Management -Division
Vice President

Vice President and Director of Global Human
Resources.

“Vice Presidentand Assistant Secretary

Vice President -

. Vice President-and Global Head of Tax

Vice President

Viece President .

Vige Presidéentand Global Head-of Investor Rélations
Vice Président

Viee President

Viee Presidentand Global Financial Controller

Vice President and Assistant Secretary
Viee President _

Vice President and Assistant Secretary
Vice President

Vice President

Vice President

Viee President

Viee Prestdent and Assistant Treasurer
Viee Presidentand Assistanit Secretary
Vice President

Vice President

Vice President and Global Head of Risk Management
Vice President and Assistant Tredsurer
Vice President

Vice Presitent

Vice President

Vige President

Viee President

Viee President

Viee President

B2
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Gordon-Sweely.
Paplo Temasci
Mark A. Walsh
Jeffrey A. Welikson
Craig Wildriek
Andrew P, Wright
Andrew Yeung
Gwen J, Zgisler
John Baker
Justin D. Balser
Scout Drosdick
Robert J. Leist

Aida Sarmast

Leo C. Trautman. Jr.

Cindy 8. Buckholz
Aaron Guth
Madeline L. Shapiro
Jacgueline J. Wood
Barry 1. O'Brien

Anthony I, Taranto

Vice President

Vice President and Global Treasurer
Vice President

Viee Presidenit-and Corpprate Secretary
Vige President

Vice President

Viee President and Assistant Secretary
Vice President and Assistant Seeretary
Assistant Vice President

Alsistant Vice President

Assistant Vice President

Asgistant Vice President

Assistant Vice President.and Assistanmt Secretary

Assistant Vice President
Assistant Secretary
Assistant Secretary
Assistant Secretary
Assistant Secretary
Asgsistant Treasurer

Assistant Treasurer
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