AN BROTHERS HOLDINGS INC.

‘Minutesof the Board of Directors
July 31,2008

A miegting of ‘the Board of Divect
“Cerpmmen" or eollectively with.ifs s 55
3 pm-on July 31, 2008, pursiiant t wwritte nence

PRESENT - BOARD.MEMBERS:

Mr. Michael L. Ajnslie

Mr. John F. Akers

Mr. Roger S. Berlind

Mr, Thomeas H. Cruikshank
Ms. Marsha Johnsen Evans
M. Richard 8. Fuld, Jx,
Sir-Christopher Gent

Mr. Jerry A. Grundhofer
Mr. Relénd A. Hernaridez
Mz, Henry Kaufman

Mr. John D. Macomber

ALSO PRESENT BY INVITA’

Mr, Hetbert H, McDads IH
Mr. Thomas A. Russo
Mr. Jeffrey-A. Welikson

STRATEGIC UPDATE

M. Fuld updated the Board of Directors on meetings 'with a potentidl foreign
partner. He reported that the parties discussed the.-outlifre of a potential tranSacmon, and
that the transaction, structute beinig considered was a tender offer for approximately 50%.
of the Corporation’s Commion Stock. .Mr. Fuld stated that, as part of these-discussions;
the parties discussed governance provisiens and other commiercial arrangements.
including possible joint ventures for commercial real estate, residential moﬂgages i
acquisition finance, as well as a; possible joint venture for ihvestraefit bank.mg in the
mvestor’s home:country, M. ported on c-ux:ceﬂt expeotainens _regazdmg fthe time
frame for the potentaal uazas ‘ ne dm mréd g

The Board of Ditectors ditectsd ques’aens t@ management about this petentlal ﬁ:a:usacﬁem
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i.- cowmment approvals in the fnvestor's Hotie: cou.ui:ry andisthet-matters.

Mr. Fuld then: updated the Board of Directors.on stidtegic discussiony with

potenﬁal demes’ac parimer who aIso has begun due diligence He mdit:ated 'that thls;

tramsaotion with the domestic partuer-and sbout e three:part transaction.

The Board of Direstors alse: dirgeted Guestions to mapageinent abiout ofher
potential bidders, maximizing the price paid to shareholders, and the -difficulties. of
Keeping these discussions confidential. The Board of Diréstors div ’ced additional
questions to management about the. temporary shortsselling: rule and the recent sdle of
assets by Merrill Lynch. :

There being 06 Hirthier. business to.come before: the. mecting, the rmesiing was,,

upon:motion duly made and seconded, adjourned.

‘Respeetfully:submitted,

Jeffrey A. Welikson

feod
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