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MERGER AGFEEMENT

N

This Merger Agreemgnt  ls.dated-as- o.t- mw 'IQBF ard
is entersd into by Househ nﬁ-.ftBQh, , a_federpl savings bark
("Housahnld*) und Fruedom ladottlﬂ»ﬂauinqs sank¥ ("Freecom') a
federel savings bank and a wholly owned subsidiary of Household.
Household and Freedom do huraby agree, tor tha purpose of
prescriih.ng the terms and conditions of the merger of Household
with and into Fraedom ("Merger") &s follows:

1. EfZe¢cilive Dete. The Merger shiall not be effactive unlass
and “until approved by the Federal Home Loarn Bank Board
("FELF3Y). The effective date ("Effectiva Date”} of the
merger .anhall be the date tha Articles of Combination are
endorsed by the Offics of the Sacretary of the FHLBB
pursuant to-Sectlon 552.13{1) of the Rulas and Regulations
for tha Fedoccul Savings and loan Syastem {12 {.F.R, Secticn
552.13(1) ).

2, Sftezt_of Meragr. ot the Effective Date {a) Freacdor shall
pe merged with and’ into lausehold, (b) the separats
nxin-ence of Freedom sha=:l cease, and (c) all assets and
proparty (real, personal and mixed, tangible  and
intangible), choses in accion, rights and credits then cwned
by wach of Househcld and ¥reedom, or eithar af tliem, shall

jjy(}b zimmadiutely by operation ot lay and this Merger Agreensant,

dnd without any conveyance, (transfer or furthei action,
beconie the properlty cf Housevold. Bousehold ebtall be the
surviv.ng entity, ond shail bi deemed to ba and shall be a
continuation of the entity ot sach ¢f Huusehoid and Freedom,
and shill Bucceed to all rights and ouligations (and the
duties and llabilities connont:sd therewlth) of each of them.

caie ard cancellation of Stock. On the Effect!ve Date, oach
iisued and outstanding share of Common &tuns, $.01 par
value, of Freadom ("Freedoiw Common") shall, witbout fucther
action, cease to be an lssued and existing sharo o? Preodow,
but ashall become and be converted inte ong shave' of Common
Stock of Household.

4. HNo Anendwents to Charter or EBy-lawa of jlougehold. 1he
Churtir and By-laws of Household wili be tha Charxter snd
By-lauwe of the surviving entity, and will no: bea amepded by

or in conrectlion with the merger.

S. HNawe af Resulting Associatio . The nama of the resaulting
entity shall remain Household %Hank, f,.s.b.

6. Jlocetion of Qfficas. Upon tha Effective Date, all offices
(including wsuthorized but uncperned branchaas) of Freedon
shnll bo combined into licusehold. Upcn the Effective Nata
the locotion ot the howe office of lousahoeld will remain at
4301 MacArthur, Hewport Beach, Califcrila 92680, and the
location of the branch officen will be as pat forth {n
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Attachment A hereto and Inccorporated by refarence herein,
ercept folr offices authorized or closed subsequent to tha
dete of this Merger Agreement.

7. Bsyiran_fhegevnts. | Upon the Effective Date, nll zavings
accaunts of Freedom, without reissue, shall become savings
account:s in Household without changa in thelr respective
terms, including without 1limitation, wmaturity, miniosum
required balancea or withdrawal value. Each savings eccount
~f Fireedom will, as of the %ffective Date, ba considered,
fanr all purposes theresfter, as Jf {t had bern a savings
acnrirt. of Bousehold at the ftime it was opened and at all
tiaes fhereafter until such accourt csaases to ba a savinyas
account. of Househaold.

B. Diregtoye. Upon and after the Effective Date, &nd untill
changec ' 'n accordance with the By-laws of Househald and
appliceblelaw, tht me. bers of the Board aof Directors of
Househcld sfal)l ke as attached in Attachment B, Such
direct<ra shalil serve for the term that expires in the year
set forth after his or her respective npame In Attachment B,
and untll a succees.r is elected and qualifled.

9, ldauliatien Acgount. ~say liquidation account {(including all
1ivbilities, obligatiors, ditles and rights connected
therewith) of Freedom in existence prior to the Effect.ve
Date of the Merger shall ‘cuntinue in effect aubject to its
exietlng terms and conditiois znd shall remain an obllgation
ol Household aftar the Merger,

10. Amersient. Subject to applicable law, the parties hereto,
by suthorization of their respecti:a doards of Dbirectonrs if
recuired, may amend, modify or supplawent this HMarger
Agreament by an esgreement in writin; executed by the parties
he! st.0,

H$1296.F

11. gounternarte. The Merger Agrrement may be axecuted in one
or more counterparts.
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IN WITNESS WEREOP, the partiee lerato have caused this
hgreament to be sai

Mergar
gned by their duly authorized officers as of
thae date firsl; set forth abova,

FREEDOM FEDERAL SAVINGS BANK

ATTEST:
o
By _g:‘:'\"‘i Q[MMI:;;&:_ Hyr'%zyzd{ 2.4

> LAl
Name: ~_guldne J ber Name:; Pamela A. Lenane
mei _gLuuene Jo Qulber son  iame: *

ey

ATIEST;
£z o

By m__-gr:ﬂ_g?lg’iiﬁg? By: M

Nawe! Serpe J. Ucderes el 'Nome: Robert H. Carpfnter,
Pheaccluh, Qhai vy,

Qe
(J{ VLQ e'""“"" {(‘)J'.uif ;

rece e oflietn

0296480

HB2.FFD(Bid)
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ENDORSEMENT

The foregoing Articles of Combination, relating to
Freedom Federal Savings Bank and Household Bank, f.s.b., were
filed with the Secretary of the Federal Home Loan Bank Board

and endorsed pursuant to Section 552.13{1) of the Aules and
Regulattons foré[e ral Associacigne (12 C.F.B. 552,13{1i,
offective this ‘

L)

! = day of ) , 1988, ot
f0.30 &A.m. . 7

FEDERAL

HOME LOAN 8SANK BOARD

Zwﬂ'ﬁ;‘/

By: £ dina/
Nallne ashingtof
AssTsian Senretary
Fedei )

Home l.oan Dank Board

GILOBLE
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ARTICLES QF COMBINATION

Thene Articlee of Combination are filed pureidant to 1: u.F.h. 8552.13(1)
by POUSEHOIL BANK, f.s.b., a federal savings bank - “Fousehold®) gnd
FREEDOM FEUFRAL SAVINGS BANK =a federal savings bha.  ("freedom”) to
eifectunte the merger cf Freedom into liousehold (”Herger”). llousehold will
be the surviving . ssociation.

Y. Plan__of _Combipation. The Merger MNgreement between Househuld and
Freedonm dated Aloud . 1988 {s wsttached herete and incorpor:ted
hereir .

. Number of Shdres Qutstanding.

A. The number of shares of Freedom outstanding and entitled tc vote is
1.

f. The numbar oi shares of Household outstandlng 1s 1,411,341,
4. Numbex.of Shares Voiel For and Agslnst the Meraer.
h. rhe number of shares o€ Freedom veoted FOit the Merger was 1.
B. The number of shares of “raedom voted AGAINST the Marger was O.

C. The number of shares of douseholdl voted FOR the Herger was
1,411,361,

0. The number of shares of ilousehold voted AGAINST the Herger was 0.

‘N WITNESSHS WHERFOF, Household and Freedown have caused these Articles of
‘ombination “o be signed by its duly authecized ofticers this 32Pday of

At 1998,

HOUSIEHOLD BARK, (.8.b. FREEOON FEDERAL SAVINGS BDANK

-~ / ; ! Q
;
Bty _JCQ, f&é%ﬂ%é?h By: ﬂﬁéﬂﬂ&&z
Serge J. JEcetia )

President, Chajtman of Name: EuqJ » J, Cuibzrtso
the Board and Chief Title: Ppres _dgat and

)
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Execntjve Offjcer Zhief.Exncutive J{ficer
,!
yeo _(,A:g—’:_ff/‘*P:: f:f.’.’.’__':'?f“’i“ By <_ﬁﬁ££wf;_il4—fcﬂ———-

Assistapt’ Secretary Name: Pamela A. Lenane
Title: Selilaor Vice President,
Zorporate Secretary ana
General Counsel
?er!fiud nnd hAttented: verified and Attested:

7] et

Syt 3 - By
obhert 1. Cat entﬂr,
vice President and Hamae: o T
General Counsel Title: FJECUtiVF V:cE President and

- Chief Operating Officer
IBBY.FFD(w)s/s 1)
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