
LEHlVIAN BcROTI!IE"RS HO.L))JN.'GS iNC. 
Minutes oft-h:e Bocard.ofDitectors 

Apdt 15, 2UOS 

. A meeting of the Board of· Dire()to:rs of Lehman B10others. Hoh.lings !tic. {the 
··c?rporation" or collectively viith. its subsidiruies. the "1Fi,ntr") w4s held ~ ~e Boa.r,p 
Room, 745 SeVenth Avenqe, atl2:30. p;m• on April 15., 2008 pUts:uant t.o· wtittetr.trotice~ 

Mr. M~chae:l L Ainslie 
Mr. John F, Akers 
Mr. RogerS. BerJind 
Mr. Thomas·H. Ciuik:shank 
Ms. Marsha Jcilmson Ev~~ 
Mr. Richard S. Fuld, Jr. 
Sir Christopher Gent 
f.llr. Jerry A. Grundhofe.r 
ivlr. Roland A. Hernandez 
Mr. I•lenry Kaufman 
r\1t. John D. Macom:ber 

:VI~. ErinM. Callan 
Mr. Joseph·M. Gregory 
Mr. Thomas A. Russo · 
Mr. Jeffrey A. Welikson 

.JERRY A. GRUNDHOFER. 

Th:e Direcr·ors welcqmed Mr . .l.etry A. Grundhofer .to. the Board ofl)ireetors. 

APPl{\OV AL OF MINUTES 

'11'ie first order of business was th¢ approval ·of the Mint1-t~s .of th9 ·.Soard of 
Directors meetings h.eld on March 25 and Maroh 31, 2008. Upohmotibu,duly made: and 
seconded. it was unanimously 

RESOLVED, that the Mirrutes of the meetings of the Bt>atd .of 
Directots held oti March 25, 2008 and Man;rh 3.1, 2008 ar.e lx~.r~b,y 
appro·ved in· the form submitted at this meeting, an:d that a copy 0f such 
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REl>ORT 0 FTHE •. AU]):ITCOJVflVriTTElt· 

Mr. Crwikshank reported on the April 2, 2008 Auqit Co:annlttee r:n~~tfug, ?;t '~>vldch 
the Committee revle-weq the Consolidated Financial Statem:e:nts (including the Mtes 
thereto) and the Managemeht's Discussion a.nd A!'l}tlysi$ of Firian¢.i~ Co-n®tiolil! ~d 
Re.suJt.s .of O:p¢rations-{'~MD&A'~) to·b.e coi!'1tain<!d;in the·Gotptttation's Qumeri,y Report 
0n Form J!O-Q for the t}$G:a:t qu~er .e11<!e,d F:e'PlWrY 2Q, ZD'Q&. Mx. Cntfkslllttik. 3:~tp,e;ct:erl 
that the· Cotp()tati:ort's F.fnancei!al 0ontrollet,·Mr. 'Ni;tarti,T:r ~ell~ •. qi'scU$~6§1 ~a m~flfig P.l~t 

:c~~·~~:~h~[·p:~;~~~~r:;:.~·j;:;;;.:!b~t;;~~:Q~Z.Jr:=e:~~:;~;;~. 
& Young and. Simpsttm Thnellei? & ~atilett; ttl Fevi:ew. ·the: lO .. Q~. the Finn's itttemal 
eon.tml over financial rep~n{ing, oisclosure comt~O'ls and proc:edures7 and the· CEO and 
CFO certiticatiorts o:f the 1~0~((. 

Mr. Cruikshan~ r~ported that Mr. Kelly reviewed the ·financial statexp:eut$, no-tes 
and MD&;:,A wi1h the Committee• He reported that Mr:. .. Kelly lfi,ghlightecl the disdosl:ite 
in the notes to the J'inanci~! state~:r1ems r.{(garding ~:usiness an{J Geo~p~~i~ :s:~~~!l:t:i!~ 
Fin::mdal hrstrurnents and Other Inventoty Positions,, and Fair Value· of Fir:ra:n:ci:al 
Instruments. Mr. CBJ.ik~han:l\.'r~orted tliat Mr. Kelly ~S(l nigtil\i~ted 'the :disc-:tosure 'h::t 
the MD&A teg~ding the Ex~QU:tive Ov¢fVie~ ~d Critical &~counting PQ.:Ii:cies' ~o 
Estifnat~s, Pi'lirtioul~l}' w.i:th,l'¢$p¢CittO Level rrt .a'Ssettt 

.Mr. Cr·uiksfiarik reported that Mr. William Schlich'of Etifst & Y?lffi.g q~$cuss~¢' 
the Quarterly Rey~ew Repott to the Audit ·C6~itr:ee-to be tss-ued by Ernst-.:& Yq;wt:g·, 
including thereview report tetter to be included in the 1'0-Q. He state4 tl1~tJM£:r; Sch1ich 
reported tha1 Ernst & Young had c-ornpleted its review. Mr; C~.stated that. Mr.­
Schlich l'urther reported that E1;nst & Yourig.was no~ aware of$ly material mddin-cat'ions 
ncc:::ded lor the financial statements tti be in confotm.ity with GAAP and ·wa;s notawa:re of 
any material weakn~.s~ iri int¢mC'Il control. Mr. Cniilq;hank reportpd ·tl:r?:t th:~e W\}t:e .no 
additional fe.es for audit,, audJt .. related, .tax, or-: other services:·ofBmst & Yo'Uhg;req:uesting · 
to b~ pr~~pr.:oy~d by .the Com~itt~ ~ th~ '!l1¢eti;n;g, .®ld th~t he lt.ad,JI;9::t p:r.e:.,.appr:ov:~d 
any Einsr& Yti.uiJ.~ fees since theJ~ftneetirig,oftM~.Q9mr.rtittee; 

Mr. Akers gave a rep0t't on the previoi:rs day"s· eornpensa.ti9n and Be~efi.t$ 
Committee meeting: He stated'that the Cornn1ittee reviewed t)ie ednlpen.sat:ion program 
for the non~managem.ent Directors and is not recomm.eriding any ·changes t•o the program 
at this time. Mr. Akers a:lsb reported that the Co:rnn'iittce ·is consideiing changjn~ .the 
annual equi:ty retainer component of Director <?ompellS1ilitiori stai:Qn;g ip.]~Q,~:~ .t~ p~e,'the 
annual equity retai'iler 00 .·~ fl~eq, dGUar v:al't:le rath.e- than a filXed nt.l:tJ:j;b:er of':shares' i:U 
order to eliminat~ th~ -volatil:ity tn Pife.C~~rqpmpen;S:~tio;n:-~ing.:&om :flu~~~Ptl:S hrth~ 
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Firm's stock fJr:iCe. -After' discu~sion, upon motior:t ··<iuty 1tiade and secend.Gd, it was 
un~uitnously resdh'ed: . 

WHEREAS, on ari annual b~i:s. e.ach of the men'lbers •of the 
Board qf Direr:;tors of the C(;)rporatibn \vho is no:t an employ:~~ Qt' the 
Cotporatio'n (each ~uc!J, i~p.ividual, a '~Ncm•employ:ee .Director") .fi?.$ 
historicaJ.Iy"J®en·'~i'artted·· an-a-ward ba;S.~'d pn .t.h~ ·i:;~.m:nn:Q'ill. st:o¢.k,. p~ ''V:al"ue 
$.10 per s!1are, of t1ie· Corp~ratiorr(fue '"'Gorr:u'l:to:n Stock"'); at 'e#Ch ~ 
me.etiog of the :CerpGration's ~~lidJd~rs ~the·"'Alln1lal M¢e&gfj; 

. WHEM;Ais} the ;c~btiJ.p~@~qa ··FiPi:!. a~n&tlt".$-Ob~e~ .6f·11i~ 
Board of :o~~f!l!~K (l;h¢ ~~coi1iln'iitte&') in its. :d1S¢ieti(>~ pilrsa~t t~ a 
resolution ·dat:ed April 14, "10(:):$·, ;h~ tet9t,ititi¢nded to the Baarn ·of 
Directors that the Ce~:poration continue to grant an aw¥:9. pf ehhe:r 
restricted stock uni~ f'RSUs") or €Jptions to purchase shares ofGO"minon 
Stock ("Stock Optio.ns"), as applicable, to each of the Non.,employee 
Directors (.collectiveJy; the ;•.Annual Equity Retainers'), pursuant to the 
Lehn1an Brother$ Holdings Inc. 200'5 ,Sto;ck Incentive· . .P:Jan (the "SJP"); 

:;~===:F=~~= 
RE$O.LVEb.. :that the Boord of Directors hei:eby a,p:prov~s, and 

does make .• the g.r9-nt of~n Aanua:l Equhy Retain·et to eaeh Non-employee 
Direc~or, in the fomi ofRSUs or Stock,Opt3ons. as app'licable, and!ineach: 
case <:>ri such nu1nber of shares o.fComrnon Stock and subject to the terms 
as set forth on· Exhibit A attaahpd hereto. 

FURTHER, RESOLVED, that each Ann.ual Equity Retafu~r 
appFo:ved and granted above shall b~· made. purs.~nt tq, @d subj®t t9~,fue 
terms and. cpnditi:P:ns-of; the·;S;IP andJbe appli:eable for,trt p:f:JR;SQ 0t $to¢¥; 
Option awar-di::agteement fUM ·Pt1 Ap..rilll, 200~· by the to1q?otati0rr·Witb 
tn~ Up-i't~d $.t~tes se.~:esJurd Exchan~e Com:f:riission oo~er ~.Eolfll ;8-I<~ 

·FlJRTlriER Rli!SOLYED; that'ih accott!ance ~th th~ provM'ol.1~ 
·of the SI'P. th~ p~ !\hare• exercise ptke :of any Stock Opti:on§ ;giant®{ 
h:~reunderbe e:qual to the:P:air Market.V:irltte (as·S'Uch term is defined in tl;i.e 
SJP) of one shar.e·ofCommon Stock on Aptil 15, 2008 . 

. FtJRTH.ER RE"SOLVEO, that the .officers of the. Co1:poratic:m be, 
and they hereby ar.y,. ~ut:Qorized and directed to take. such .furtljet aeti·o:n 
"vith respect to the tb'regoing plans and pregra:nas il!:rq:ludin.g, without 
lithitatiot);, .. pr~?lfiil)_g.·;rn:~·-!ili~'but~g aw.ard:agr~iirents;:andt0r~1}etrl:~nt~>. 
tnakitrg ad:jl'iS<ffi"lertts . fo_r a:ri)Ourits," Cl}.!? Pie c~t;p"Ol$;ti@il l:J,Y fhe a-w&td. 
ret~pje1tt. and exooutin~ su:c!l .futth.et. .documents· ai:):d ti:rldhg su(;h f'urtt';ler 
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ac-tion· as they may, witQ the ~~vi$e o.f eaU!il·S:ei, .de:em neeessary or · 
desirabl~ .to· qany. o.ut tn~ p.tiEp6S.e' aniilil'l.t¢iit 'Qfth,:c;; foreg9,:ila,g r.e-solut!~oi'JS, 
or to'·:'cortiply .Wi.'th JaW;::?:l!4 .'-':lt.h :r~$pect totb:ose:awatds>whltih $!~ subjeet 
to thy l~ws· of':amy f-orei~ji.lri.Sdrcti'G:I:4 the offic.er$ .of th~ Corporati'o11 are· 
each her~by autho:tj.~eq and oitected ·to detetm.ihe. the form of awards to 
employees wbP: ate per-Soncl.lly residing outside the United States and to 
take. such aetions and' to make s'Utl1 amendments inclu<li11g. witb.~ut 
limitat-i0n;. preparing a110 eXe<;u,ting Si.l(}h trust . instturhents~· dr ~fuej­
docu.ments as they may, with rhe advice qf «;:P:Wl~l, .<J,eern ne'~SS~ :@r 
desirable to carr;y qur the· p:l;ltpose: a:n(J intent of the fdr~g{)h'tg~J:'itrtq~ 
and to achieve tax e:ffrctericy ·and' t.o c:ofllp:J,y ··w,ith lh¢ .;pt~VJSlOll$ o;f\an):" 

· relevaJ1:tJo~al Jaw or· ~guiati:0ns in.' those te:r:~itcui:e~,;p,r~md~(:i·sp.:ch ,a~QE.S 
db not result in an· in~t~~I:l~~l "Pagtt~i~ c~st :t<:> cliie·.C0rporati(:)n. 

MI. Ak'¢:i's t~p;Ort~€r,t4!lt the Con:lll:iittee: t.~e.wed and-d.1s-cussed eqt)icy :OWl'lership 
leve,ls for·sen±o.r exe.cutiYes ofthe Gorpor~tioi:l Wid ther".liq.urdi:ty guidelines~; that·restrict 
their ablrity to. sell the Firml~ stock,. and that the Con:llli!ttee plans to c~ntm\Ie with fl?;~ 
existing liquidity guidelines fDr 2008. Mr. Akers then reported that the Ct}mri1i.ttee 
re\'iC\·Vcd and ratified RSU awards granted to seriior..:revel new hires. and approved 
sp~cial treatment for the unvested RSU avvards held by an-individual who will be leaving 
lh(' Finn and joining a group of other fonner emp.Ioyees as ·part of a stan-up hedge fwrd 
in which The Finn vvill have S:ig.nificartt ownership interest. 

Ms. 0~11an.revi~weq ~1e Rrnfs fi'natfcHi.l resultsfoi'the ·mont'b 'L)fM:~~h,, wb'ip;h 
"vere ~Tso discussed at th:e Bo~~ of Di'r:~:eJors dinr:ler- titre prior eV~emng. As:part. tlf such 
review. she dis(:ussed,. am.ong other things~ ·niarket envii:onment, rl',!venues, and net 
inc<>m~:. Ms. Ca!lal1 discus$ed the performance of the Firm by busitJ:ess unit and b)' 
region. inclw:ling the ne.t effeG-t of nrark-to-market adjustments .and principalloss·es. She· 
disct1ssed the Firm's gr0ss and net leverage ratios, the impact ofthe Fitm's iSSuance of 
convertible preferred stock, and the Firttfs p,l~ns to fu:rther .reduce !~veta~¢ ·through 
rargeted reduc.tions of gross i!l:ld lJet.-a.sset.s. She disetiSs~ the F;irm 's Uq:ui4itYJ\l:Qsi:ti~,n, 
i ncludi~g the liquidity ·pool anti 0~b capit!;l.L~w;plus, Ms.,. C~la~ .. aJ;so r®iewed:the Fitiri;·S· 
h)ng term d~b~ cr~oit .t;itmgs ·and presented cotripa,ra,'ti'Ve cp,qip@'Q-tpr ·int'A~~:n. 'Tb:e 

~==~ur:~r:t;~~:~£~~;:~:~:c:~:1:~tl~:n~!;::~~;~::;~t:;:.:!!::~: 
Man~gei11¢nt :Otvi~pn 1\m.<is, the Fitru's giio.ss:and net l.evern~~ :JeveJag~ .ra,tiQ.:;; ·.qf.the 
F:!nn '·s pee·t group, asset valuations, tbt;: Finn., s c0rn~d~l p.ap.er. ptogrihn, eredit 
spreads, the Finn's proprietary tradin·g aeri:vities, the Moiigage Capital DNisi9n, and 
orher matters. · 

CONFIDENTIAL TREATMENT REQUESTED BY 
LEHMAN BROTHERS HOLDINGS, INC. 

LBEX-AM 003657 



PRES:ENTATlON ONJMSK MANAGEMENT 

Mr. ChristiDpher o·Me~t:~: Glo'Ocil H<!~d ,uf !;tis.~ Mag~$~ment;:, p,r:es~l,lt~d' a::Risk 
Ma.nagement Update to the: :a~ar-d, He described the Fitrh~s t!$1.< ph:ilW<:>;phy 'ful,i;t ~~%i 
that risk manag(;l:rrient is at the :h~a;rt oft;!~ :F-im:J.;S: cult~ue, He stated •that-. :the 'CEO~·:the 
President, aad the ·.entire Executive· Go·mmittee: ofthe Fin:n tEjke an ~etiveil~a~~i:P: r:~~¢. 
in key risk qecisions and ri$koversight. Mt .. O'Meara, de~b.eaHhat the P.!ntil·S·lnt~ 
control environment has miiltiple ovetlapping and r~irubrci;ng elemel\lt$.; .Ul;cJmdin,g 
Trading Management; Mi:dd1~· Office, Product ·Control, i'~ial O&.~tf~l~ 'J,lj~ 
Man-agementf Ctii)l'pli~nce, L:¢g{il. a,nd A¥~i't. ije :s~te"ei tn$ the F~ has $i:ov~taJl·.rusk 
Appetite li'mitwhich is supplemented b.y ad4J:tional rl~k m.~~.s1.1¢1;i '?$: v~\l~"';:tt-'$1{ 
C'V a.R "). · ~qu.iw ~uffidency··,an:f!1¥si:s, histori:cal and: hypothetical scenario: mess tests~ ,as 
well aS c:Oiniter:pttrt;Y· etedH, Si·n.gle thm$acti~JD> t;}Olll1tcy •. :aJ11,d' other .c;:one!::ni.rati¢i lliriitS; 
H~ desqribed rhat.p.umetoJlS i:>brl1rliitrees·te\tievi and ;appro:ve. prdp.os~d n¢w ~t,arjsac'Uotis, 
set polici:es. as well as oversee and review the Fi.rn) 's va.-rlbus. vtsks. He als.o des¢iibed 
that the Risk Committee m·eets weekly ru1d c.:onsists of m~rnh<;:;r;s o'f the: Executive 
Committee and h~a¢s of k~'Y tr;a:d.i'ng:, businesses. Mr. O'Me-ara deseribed- tnat to.pics 
discussed by the Risk C0rmn!tte.e intllide; Risk Appetite limit utili~atioo; VaR I~n1it 
utilization; key specific risk indicators; large· e>.."Posures, commitments and c'btirtte.tparty 
credit risks; and current $.arket envirQnm~ntldevelopm~nt$ and .key ri11l.<S/ oppe.tttilnities; 

Mr. O~Meam IJext ·d1;scU:ssed the ltisk Man~ement ;group~s- ntandate. He 
described that the missi9n ;ofth:e Risk t\1~Qagemel11 grg~p· i~ to prop;::qt ~: ·~gmo-~ the 
value of the Fm:n/s . fran:C:Iiise . by pr:aac.ti~el:~ ·idettt~i}th~tg, :evaihating,. mo:riitontfig: •. :and 
continUing Fii'i11 tiuir}<et, ~g#, .~m~ Qp¢;~~tlq1Ja:l .. psi;;~-- Be s~t~(i ~that :tl~~ lSt$k 
Managemen-t ~cmeves: tts m,i:ssfon by: defining Risk Appetite; :estab-Iishin_g M¢tfi~s to 
meas~{re risk for a!J products; ensllring apprqprlate I%mlt$ a;re in pia~ (e~g~ wansa"?ti:o:ns 
and businesses); focus1ng :o·n con.cen:tratioi1s of risk; an~ taking an active· c.p~ti.ol ;ano 
advisory role on risk diversi:fiCl:ltioR, risk mitigati011, and. efficient:ca;pita.J ui1Uzatkfrt Mr. .. 
O'Meara described that the Risk M®a,gerrr~nf group employs i!nclq$ly4eading, 
quantitative appFOaehes to. risk tueasurem:eiit and qualitative approach~s to ri$k;~yaltia~i€lrt. 
in a culture of discipline, teamwork, and. .innovation. H:e also described that R\i:$k 
Management provides an independent view qfrisk to tl'!e Fii:r,n''s in.te~ ,~4 ·exteroal 

· constiwen.ts, ~ndthat dskinformati<:>n is ca.J.cUlated.and.·.dissel'Hinated on a di:tilY, b:asis. 

Mr. O'M~ear~ dis.c.usse.d: the .Risk Man:agernent organization. He d.(iscrtbed Uiat the 
Risk Mrinagetnent ·grol.lp is {):l'gamizat'ipnifUy i.nG.·ep~nde,n:t. GJf ~1e :busin¢s:ses .and that ~t 
reports -directly to the firm's:{~EO, Bresidertt, arid Go-Chief Adrilirti·striitive Qffi'qer. He· 
stated that Risk MGQ1agement inclu:d:es · cr~:<ilt market. .crQant!tative, s(:)V.ere.igp:; an:d 
operational r'lsk management under .one unrb'tella ahd d~scribed that risk m.an~gers c0-' 
loc-ate with the business tJ.nits they·:cover. Mr. o~Meara reponed that Risk Management 
headcount.is 2-50, plus over 200 teclmologists, and that th:e team has diverse :baqk;grounds 
including- a significant number of f.ormer traders, desk quants, bintk credit analysts, and 
academies, with a majority of the gro:qp havh)g advanced degrees. Mr; .O'Me;ara 
c<:mcl uded his discussion of the Risk Mana,gemtnit org<J.Iri;zatiqn try. .statin:g that i~ 
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s(Dlatur-e en:sur~s globa!oonsist~cy tl~~tisP>.~ciw~::p:o"l.ieies and,pr-ecedlite~~ afiP a::mfr:t'9r 
o:rgan:izatiCirr~tsttuc~~ hr .~en o:f~.e te&lons. · · 

MJ:. -q~M~~ ~en .dls.c'!;\Ssed risk:'i:ti~~~r:em~nt. s~ swed that::;n<l),.sfugt~ m:eoour~ 
captures an dimerisior!S ~of nsk, and :so 'Risk Management tneastrres risk fi;Qm: multf_pl~ 
perspectives using varying methodologi~. He stated fha.t R:{sk Marmsemerit empl~!s 
analytieai·rigor·ov~Jaid with soWid praCUGal ju<lgnren:tr.and he·db$ctibedthat'iits keytisk 
measures are VaR, Risk Appetite, ~llity sufficiency, hlstori(;al atrd lWJdth~~?J. sc~il;l1p 
analyses, and counterp:arty credit eXcposute. (both C;urrent and]::!e>te.n.tial}. ME. @~Meara 
stated that risk limits··are in pla~Ze for all key .risknteasl:ltes ~ well:® for.:qonc.en:tr.atio~si'o 
various forms. . . 

. ~:i~:r:e:~~u~:r:=~· 
App.~tite lhn:it .iS 'detenn'ined:by. e§tii:Qli'shiag. a minimum: :fin:ancia'l· perfon:trance. target and 
backsolvin:g for the amoUl'lt::oJioss··ftoJn risk-taking that could be withstQod and still meet 
the target. He reported thafthe Firm s~t a. rninhnum perfonnance target 0f H>.%;r:etqm·Qp 
tangible equity (ROTE) fdr a year. Mr .. O'Me~a. .t)escribed. that :Ritsk Appetite is 
measured at a 95% confidence lev~l, and thatthe 20U8 Risk APPetite· limit o:t':$-4'Qillibn:is. 
consistent with a minimum ROTE of 1 .Q% for the year. He also described that d~ily V'~:R 
is the mar.ke:t risk component ofRisk Appetite, •stepped' up ~Q a :onf}oyear,t;i.m:e Ji\lriz.ori, 
and he described. the o6itfi4¢rice inte.rv.al:S· and time. ·li0riz0ns Mtw'~p: dai:ly. v~ ... · ~ii:$:k: 
App~:tite, ami ~g Fion,'·s: eq'liity xe~uitel'P'¢!1t~. ·wL (j~J\it~~ also reppteteditliat ·the-:Fitm'·s 

:~~~rl=~:.!:::;~,-~~iD~~~!!0!7P::~~=~·-dtie·,aiDi9st enti~el)n· tG :n&~ 

!Vlr ... •(}'Meara. n~ll."t (lise.uss¢. VaR.. hr greater detaiL He described that Va,R is ~ 
market .risk measure onry, wlucli uses four years of data (1,00:0 business days of actual 
history fO.t each position or prqxy :position), weighted more heaVily t<:>w::cr-d. recen,t mattl);et 
action, and is measured one~day at a 95% cpnfid,.ence level. He stated that the Pirin's 
VaR increase through Q2 2'00'7 was mostly due to higher positions in High Yield Loans 
(LBO), Commercial Real Estate,. Resi(!ential Mortgages> .and the build out of the 
Principal Investing bu.sin.ess, ~d tha.t the VaR. in0rease sif:lo/e ,Q2 !2,007 W~ du.e:aJ,!)l0.St 

~~~~~!!~~!~ 
cHsel0'S\:u:'e'tifVaR, 6h a weigbtedayc;,:r:age·hasis. · · 

· Mr. O'Meara discuS:se¢ the F'irm 's .monitoring of e{Jtiity sufficiency and :descrroed 
that the Firm monitors equity sufficiency from three different perspe:ctives: reogulatoty 
equity. or the capital requirements under the Conroli(:Hi.too Supetvised Entity fh;uneW(i)l'~; 
a risk equity model. or Risk Appetite m.eas:q:red at lligl;ler co.nilidence level of:~st5%, pl\is 
operational risk and corporat~ asset req'lii'rem.ent; an.,d a,n: eqpity a(!:eqt;tacy fi;amew~t~ 
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which is a liquidity--based r-nad€f:that a:ppHes fundl;n.g h:;W;cl.J.tJ:l.t-o th.~;: Hipn's as-sets, 1J$bil;g . 
a hypcth~t.ip~·J ~.cer:rmiP: 0fan. enourin,g Eiml~spe¢ific ·stress: eve1it ·He repqift~4 that ~b:e 
each mea~re · shows the. Firii:J to ~ "v.ell ·c~p'.italiz;¢,~;t. M:h '€>~.M-ea:ra. ·alSo G.isGnb.e.d 
hi.stori:cal' ano hypothetical : see1'rari o , analyses., ·He · expta.ined th~t liist-pde.at s:®.n;~:o.: 
analysis consists of simulation ·of ·the Fl':nll;s cl:ttteat p:ortfofio. of positi~~s: 'tJ#O~h ·a 
variety of scenarios that:are n1~det~d based o.n· ~Gi;ual events ·of·the past. P:tilu'dirtg the· 
1987 stock market crash, the f9'98 EMG trisis, and the 20.02 h1gl1'7yi:eld :4~pt· dtrsis, 
among others. Mr. CYMea.ra then d~soribed. :b:yp0~eticaJ sc:enru:io ~analysis, in which Risk 
Management simulates the Fii.:o:e·s eurtent pm;tfoU:o thro'ugh fou:r sce.:nalios t!la.t are .ev:~n 
more peilali1l;ing . thai) thos:e· :th~t Q.ave a~t.ua:Ily happened · dtJring, hist<:>ii:cal, ciises (-e;g., if 
the 2007 cr~it:eti$t$,.also· had·:a s1multane0ii$ :~i:gnlli¢~:iit .eq:u:ity'.inarket:.dQwn~, .. 

Mr. o~Meara n~xt: 4l'S~s~4 G9\ipt,¢Fp~rt;y :qr~Jt risk, B:¢ 'd¢s¢rl'be~t ;that 
counter:parly cpe&t.t:isk ~ne.asal:es. rhe·p.otemtl:at.loss te th~ Finn. due t9 npp: ... p·~~qf:i!Pan!i>e Q:f 
its counterpartie$ on forwards~ttl~min~s:, t1'Q:~netng,!,a't'l:d~OTC deriv:ati:Ve ltansae!ions. t.te · 
stat~d that the· Firm's key eo'Urtterpatty credff risk n1.~G!Sures are Current:Ctedit,Exposl,iwe 
('"CCE") and M~fmurrr P.otenti~ E¥posure:('M.PE;'), !Yit. :OiMeata aetrl~d-CCE ~o:the 
potentialeredit loss arisi:ri:g ft0m imrriedia~e def4u.lt·.qr neD;.perf~anGe, whi~h-e.quatcs t0 
the positive· mark--to-market value ·d:f the trade portfolio, less c6U~te~ r~e.twd. R~ 
defined MPE as the stress~d value ef potential credit t~s-ses if·a co'utlterpa.tty defaurts 
s0meti.me in the future, which is measti:r.ed over the ~ife of ·fue p;Gtl$f.Q'liq ·~1 a :9.$% 
cont1dence level. 

Mr. O'Meara · tllel'l. rev:i'ewecl :s~leP-ted: key risk: e~;pris.mes as of'Ql 2:00:8~ f0¢1iSlii.g 
~')n restdential mortgage ~xpcis.,.rre.; high.yield acql.li~iti-qn fadilities; -~nJf hedge tbnd cre:tHt · 
~x.pos.;ure. ·Mr. O'l'il!ea:r.a <Dtmchided his'·preseritati.on by ·s.~~tiitg that the Firm ha:s a stroqg 
cultt:u·e of riSk mana,.,. amen i throu!!hout the Fhm led h:v i:ts CEO and the' ·eu-tire Executi-ve .. . .. . :·.:::t .. · .···. . ............ '·: .. . ' ..... ..,. . . . . .. 

Committee. He des.cri'bed that. the F1rm lias a: very r6b1,1sr and com:pre:heasi ve fr.am.ework 
for thinking about e;md rn'all<'!:ging a:J:J tenns: G)f risk, anc;I that the Pinn'~ varl'G.iis C.o1l:l.rn,itfee 
processes help evaluate riSks from multiple perspectives and safeguard th·e-Finn•. He: 
srated that the Firm's equity capital base is'su.ff.iciept Jo sup_port tt~·. risks it i's ta:fdllg i:n. iw 
businesses, and that the· ~imt.iswell ca;pftalized. :rvtr~ .01Meara·desuribed .. that the Firtri is 
prudent in its approach tO Ctedit iiSki Whi~h.h?-S resl,ll~ed ina veey bjgh qu~ity a:Qd· Well­
diversifi.ed .Cl'edit pplrtfQli.Q, fte ~!aboral~ Otl this' p0.iti't, S'tatin:g .. that the Fi:Ltb. has vecy 
IGw.toLeranc(;} for .delays on t'IU!::hdng:coll~i$t{l;l. where appl~qapl~:.:-and thatth.e Fitm gives. 
close ::>v.mti.:ny to .the · YM.ll!:: l!)f ~'Ustomer c:eflateral- posted against ma;t.gin .lo'ans. - Mr. 
O'Meara de6ttibed tht:tt th¢ f:i:!"n11 clos~_ty rno-l.:i;i:tor$. Firtr1 ~ill:nC~tt.a:ti:O.$; .:.c~eMly 
managc;:s a number .()f key risk rn:atte:ts hi tlie t::u1-retit en:Vitontiient, and i_s rte(j.~cj~ it§ 
balance sheet,_itrcluoing :exposwes; in vario~-':L~ss HqJ.:lii;l ;a,sset ci;a$Ses. He'®l!1¢iud~tl ®:y 
stating that the Fin:i1 intends to ctintinue to i:ililova:te arid evolvi;; th:e Risk M~g~ment 
function over time to remain atthe forefront of risk maJtr~gemeili practices in: the ·industry. 
The Board directed questions to Mr. O'Meara and sepior · manag~mertt regarqi-n·g 
regulatory engagement in the Firm's detertnirtation of its view of risk, lessons learp:ed 
from recent events regarding th~ !hnit~tiqp.s of·ri$k m9deiing, the: Fim':s counterp:arty 
credit exposure and its eX:p:osurE:rto auctibi:i rat~ securities, :ai4:d ot.her matte~$.• · 
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ANNUAL.ELECTJON OF O;FFICERS 

Mr • .Russo p<esented the. 'li$t orofficers ofth:e Gdrporatien fQ:f· election to setve 
until the 2009 Annua} rv!i.eting of Stoekll:olders, which. list ha¢ been distributed in 
adv'ance,ef tbe meetingj Upon.motion.dwy·.made and seoonde4,. it·w~ unani!riP$ly 

RESOLVED, tliat the mdiyH:]nhls named pn E'Xhibit B tJrtt~li® 
h~reto:·b~· ele:ct~o as:;offlc¢:rs of this Cb.rporatiorrin the o~paeit1es mdi~t~ 
besiP:e their resp¢tive name$, to sery:~ at the :P.i~'Olle of this CoJ;po.;.ta;iitem, 
and s,~ibject to the.it continued ·em;-plqy~¢t By tijts C~:t:pot.~ti.og·. Elt' ~Y 
affiliate . until the 11ext Annual Meeting. of the· Bwrd .et:Oitectets ~f this· 
Corporation and t:lritirt!i¢ir sycq;e~ors.have be~n.elec~d a:n~ q:u~lifie:d; ~liJ,~ 
that such officerships shall inintediately f~iease ·Without .tlie necessitY or 
acceptanc,e of a resignatioH r:Jr relinquishment in th~ event .of death~ 
retirement, terrrtinatidn; or. other cesSation ofemployiuerit oft:hes~ 9ffi<::¢t.s 

· by this Corp(}ration art4 its affiliat¢s. 

LEG~U UPDATE 

Mr. Rus-so· provide4 th~ Bo~td with updates ~n the auction rate sectuities 
litigatkm, the opt1b'tis ba:ckdating 1ifigatiori, and the Firrii~s .co.neerils regarcl:itig short­
selling ofthe Ffrm's stock. 

PRIVATE SESSION 

Management ~o.the:r 'tham Mr. Fnld) was excused, :and the .BO'ard .mtt in pri.Vate 
sesSion. · · 

EXECUTIVE SESSION 

Mr. Fuld was e~cused, and the ribtHnanagement Directo.rs m~t in ~xt;~cut;iv~· 
session. 
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There being no furth~r business to CO'Ine before the meeting. the meeting W'!S; 

upon motion du.ly made and secemded, adj.eumed .. 
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Name 

AjrisEe, Michael 
Akers, John 
B~r!h'ld, ~cig.er 

Cruikshank, Th~Jm'$' 
-Evans ·.Marsha J0Ifus0b ;:. . '' .· ·: ,· 

Gent, Sit Cht;i$topher 
.OtU.ndhofer,..Jerry 
Hemf!.ndez,. Roland 
Kaufiuan, Henry 
Macomber, John 
Total 

RSUs. 
0 

3'r400 
3,400 
3A00 
.1,400 
3:;400 

0 
0 
0 

3.400 
20,400 

Stock Options 

10-;200 
0 

. .0' 

9 
0 
0: 

10,2'00. 
i0,20.0 
10.200 

0 

All RSUs vest immediately an.d are payable in Comi11.6n Stock :upon d~th,. 
disability ,or tetinitifl.tion of se?rvic~. As ofe~eh date that adivi4e.nq .. il)p:aid Qlil Conumm 
Stqck., ·each.Non•ernp'l'oyee Director holding R..SUs is credited willi .a. nuniber ofadOitiOrtal: 
RSUs eq:uai ·to the product of :(f\): th9 cli:Y~dend pa;id Ql1 one slrat-e of Cotnm0E. Sto·ck; 
multiplied by (:13}the tlumbet ·of R:SUs held'l:iY tb.e Non.,einployee I)ii'~<no;t, .diyrq::~d :by-..(C) 
the closing price of the Co.D:llD'~:>~t Steck on tiie N~w York Stock Exchange on Sti.¢h date. 
Additional award terms and conditrons are provided 'in the applicable award ~greernents 
evidencing these grants. 

r\ll Stock Optkn1s have a1i exercise price p·er share equal to the closing price of the 
Common Stock on the New Yt~rk Stock Excha.ngti: on the date the .award is m:a:de. Stock 
OptiOf.\S have ~l ten~year term: and bec¢t:ri,e .exercisable in prte4hir(:t ii.lcie;tii¢!1:!'§~ OP ~ch of 
the first tbre~ .a.nniversaries·{>f th~· a;ward .date <Ot, if sooner, upon a rerm:iilation.:of serv.ite. 
Additional award terms:. and conditions .are provided in the .applicable ~ward :agreements: 
evidencing these grants. 
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L;EflMAN ~ROTEERS'liOLDINGS IN~C 

OFFICERS' 

Richard S. Fuld, Jr. 1
• 
2 

Joseph M. G;reg_o:cy1 

Erin M. C:a!lan1•3
'
4 

Scott) . .Ftiedheh:r/ 

Thomas A. Russo 1 

.lusjil S. Bhattal 

David Golcl:J!"arh 

Jeremy M. Ts.aacs 

Th~od0re P. JanuHs 

St~phen M. Lessing 

Herbert H. McDade III 

Hugh:E. McGee IIi 

A..ndrew J. Merton 

Btnoir S"avorct 

Cieorg~ H. Walker IV 

1 Executive Offieer Under SEC Rules 

Chainn:an. and Chie:fE*®utiv¢ 0'f&c¢}r 
President i}fid Ghlef0.p¢:r-~twg.:O~· 

ChiefF~~g~abQfn¢:<?r. :E:X.®uti\1'.~ V.i¢e:.P-r.estdent. and 
Ct~woliet · 

Eirecative vrce Pr-¢"sic!e$t and Co-Chief' 
Adm1nt$ati:v.e Gfficer 
Executive Vice Pt~sident and Co-Chief 
Admi.nistl~ative Officer 

Executive Vice President and Chief Legal Offic·er 

S.enior Vice President arid·.Cbief Executive Officer­
A:sia-Pacitic. 

SS~:l]:io;rViQ:e Presi®nt and. Global Head of·Strategic 
PartnerShips; Pliihcipal ~Vi;:s~g and .Ri$.k . 

·:::!~~v~;d~t:~:::~~~~:a~ili:uijve:'Ome,~r·~ 
SeniorVie-e Presiclent and Globai Head ofMortg~ge 
Capital 

. Senior Vice President and H~ad ofClient:Relatienship 
Management 

SeniG>r Vi.ee· Pr~si4:ent l:!llrlGlohal Hl;)~d i:!fCaffital 
Mrirkets/Eq~i'ie$ 

s·eriior Vh6e,iPfe$~d:Mt :a.~;;t;~1o.~, H~o q.:fln:ves4'P..!mt 
Sa:nk1n:h 

-~ 

. Sen"iot Vice Ptesi:d"thri and Global Head afFixed 
lhcomt? 

Senior Vi'ce Presidentand Chi'ef Operating Officer­
Europe 

Senior Vice President and Global Head ·oftbe 

2 Princ;ipalExec,urlVe 6r.fi¢~r:Under.:SEC Rqles 
J P.ritt!lipru Acco.untiilg :Offie.er Urtder SE~'Rures 
~- Principal Finaneiaf':Ofticer {Jn~<:r:s:BP ·Ru.Jbs 
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Steven L. Berkcnfeld 

T~acy A. Binkley 

Ka!ien f£.. Cofrl$;~' 
Enrico Co·rssJini 

John DeRosa 

Lana Franks 

TeJTY L Gentry 

EdwardS. Grieb 

Thomas Hommel 

Paul h:n:bimbo 

Martin B; K~lly 

Jai'ti:es: J. KiHedane HI 
Franc:ine Kittreqge 

Sleven Korell 

Tillhlthy U. Lyons 

iVtark C. M~lin 

Mark J. Marcucci 

Raym.ond C. :l,VIilcyi!i~p 
Heroert Mg,Qs= 

T&om'a~ Np:to 
Bridget E. O'Connor 

\'1.rl icbacl .1. Odrich 

Christopher M. O'Meara 

C.:arltl Pclleran.i 

Joseph Poli~tto 

Vincent Primiano 

David R:tJsht.on 

Daniel C. Singer 

John- M. Skoba 

Gfeg L. Smith 

i'vlartba Solinger 

[ilYestment Management· Division 

Vice President 

Viee P.r.~~nt an~i Dire.e.tor ofGl~b~ Ht!mm:~ 
.Res0mtes. 
·vtce:.Pres'ident:an:a ~~istfu:l:t .Se.;i.'~tary 
Vice P.r$1'dent 

V):c~ 'PreS:i:dentand Glp!J~ Headoftax 

Vtce· Pr.esi!ient 

Vic.e Presiden1 

Vice Presitlentru1d Global HeaciLof-InV.es-tor Relathnis 
' ... . .,_·;:.;. .. 

Vice Presidtmt 

ViCe Pfes~§l~nt 

Vi<;~· Pr~sident· and Gloha:l :F~n,~~ial' C~ntro11er 
Vice Presidem and Assistant Secretary 

Vi'ce Presid,ent 

Vice President and Assistan1 Secretary 

V1ce Presidem 

Vice President 

Viqe President 

V,ioe Pr~icle.nt 

\liee Btesi\iep~ :@d As.$istani Treas~' 

¥ice Presi4'i!!lt$1d Assim<!rtt Seoretaty 

Vlce President 
Yice President 

Vice President and GlobaJ Head ofR.isk Management 

Vice President and Assi~tant Tr.r;:as.urer 

Vice. Pte~iden~ 

Vic~· Pt~~ident 

Vlce Prestdetit 

Vtce R-resN!¢nt 

Vice Ptesi;dent 

Vie.e·President 

Vice President 
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Gordon:Sweely 

Paplo Tonl]cd 

Mark A. Walsh 

JetTre)•. A. Wdikson 

Craig Wildrick 

Andrew P. W.right 

Andrew Yeung 

Gwen J. Zeister 

John Baker 

Justin D .. Bals-er 

Scent Drosdick 

Robert J. Leist 

Aida Sanmtst 

Leo C. Trautman, k 

Cindy '8. Buckholz. 

Aaron Gt1th 

Madeline L; Shapiro 

JacqueLine J. WiD-0d 

Barry J. O'Brien 

Anthony J. Taranto 

Vipe.P:resident 

Vice President·ll!fd Global Treasurer 

Vice P1:es;idf'.nt 

Vke PtesidentaM C6rp\1rate Sooretary 
V'iq.~ Pr~sjdcen:t 

Vice Pr:esiQ;~l1t 

V1.ce PresMent at:1d A:ssb®nt Secretary 

Vice ·President-and. Assistant Secretary 
Assistant Vi<ie .:President 

As-sistant Vice President 

Assistant Vice President 

As.s:istant Vice Pres.klent 

Assistant Vice Preside:nt.anu Assistant :S'ecretruj 

A:ssi'stan:t Vice Pres·ident 

Assistant. Secretary 

Assistant :Seor:etary 

A.;ss1s:ta:nt·:&:ecretary 

Assistant :See:ret~y 

Assistant Ti:~asurer 

r\s,s·!stant Trea,surer 
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