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Office of Thrift Supervision

Department of the Treasury

I certify that annexed bereto are true copies of documents
described below made from records of the Qffice of Thrift
Supervision, Department of the Treasury, successor to the
Federal Home Loan Bank Board. Said records are in the official
custody of the Regional Records Branch, and are maintained in
its offices at San Francisco, California.

Documents evidencing the merger of EurekaBank, A Federal Savings Bank (San Mateo, CA)
into Bay View Bank (San Mateo, CA):

09/12/97 letter from N. Dyer, Assistant Regional Director, Office of Thrift Supervision,

to R. Garabedian, Esq., Silver, Freedman & Taff; approval of H-(¢)3, two (2) pages;
12/31/97 letter from R. Knecht, Applications Analyst, Office of Thrift Supervision, to N.
Washington, Corporate Secretary, Office of Thrift Supervision; compliance of merger
pre-conditions, one (1) page;

01/02/98 “Articles of Combination” of Bay View Bank and EurekaBank, four (4) pages; and,
01/09/98 letter from Silver, Freedman & Taff to N. Dyer, Assistant Regional Director, Office
of Thrift Supervision; consummation of merger as of 01/02/98, two (2) pages.

Signed in San Francisco, California, and the
Seal of tbe Office of Thrift Supervision affixed,

this 5y day of Octob~r__ » 1998
pR
JATHA /T/‘. ".,7/‘"4",1 SR e A
NG \ '« Suzanne M. Burwasser
/% Regional Records Manager
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File Code 50.60
NATS R5-1997-0298
. . . X-File: 07354 & 08494
Office of Thrift Supervision
Department of the Treasury West Region
PO. Box 7165, San Francisco, CA 94120 e Telephone: (415) 616-1500 ® Fax: (415) 616-1751

September 12, 1997

Richard S. Garabedian, Esq.
Silver, Freedman & Taff

1100 New York Avenue, N.W.
Washington, D.C. 20005-3934

Re: Application H-(e)3 of Bay View Capital Corporation, San
Mateo, California, to acquire America First Eureka Holdings,
Inc. and its insured subsidiary, EurekaBank, A Federal

Savings Bank, San Mateo, California

Dear Mr. Garabedian:

This is in regard to the holding company application that you filed on behalf of
Bay View Capital Corporation ("BVCC"), the savings and loan holding company for Bay
View Bank, San Mateo, California, on Office of Thrift Supervision ("OTS") form H-(e)3.
BVCC proposes to: (1) acquire all of the issued and outstanding shares of America First
Eureka Holdings, Inc. ("America First"), and its wholly owned savings bank subsidiary,
EurekaBank, A Federal Savings Bank, San Mateo, California ("EurekaBank"); (2) merge
America First into BVCC; and, (3) merge Eurekc3ank into Bay View Bank. The
application was filed with OTS pursuant to 12 C.I'. Q. §§ 552.2-2, 552.13, 563.22 and
574.3, and section 10(e) of the Home Owners' Loan Act, 12 U.S.C. § 1467a(e).

The OTS has determined that the proposed acquisition and mergers would comply
with all applicable statutory and regulatory standards and criteria. Accordingly, the
Application H-(e)3 is hereby approved, subject to compliance with the following

conditions:

Pre-Consummation Condition

1. On the business day immediately prior to the date of consummation of the
proposed acquisition, the chief financial officers of BVCC, Bay View Bank,
America First and EurekaBank shall certify in writing to the Assistant Regional
Director that no material adverse events or material adverse changes have
occurred with respect to the financial condition or operations of their respective
companies subsequent to the date of the financial statements submitted with the

application;
o TRADEMARK
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Richard S. Garabedian, Esq

September 12, 1997
Page 2 of 2

Other Conditions

2.

which we have assigned the application.

The proposed acquisition shall be consummated no earlier than 15 days or later
than 120 calendar days from the date of this letter, unless this period is extended

by the OTS for good cause;

No later than 30 calendar days after consummation of the proposed acquisition,
Bay View Bank shall advise, in writing, all depositors whose accounts will
exceed $100,000 as a result of the acquisition, of the effect of the transaction on

their insurance coverage;

BVCC and America First will obtain all required regulatory and shareholder
approvals prior to consummation of the proposed acquisition, with copies of all
such approvals provided to the Assistant Regional Director; and,

BVCC shall file with the Assistant Regional Director a certification by legal
counsel stating the effective date of the acquisition and that the acquisition was
consummated in accordance with applicable laws and regulations, the application,
and the conditions specified in this letter.

With the exception of the Pre-Consummation Condition, the compliance materials
should be provided within five business days of the effective date of the acquisition. For
our mutual convenience, please send the evidence of compliance to the attention of
Applications Unit in San Francisco and reference the application number, R5-1997-0298,
Please also inform us of the total amount of

assets of Eureka Bank at the time of the merger, and confirm the amount of deposits

actually acquired in this transaction.

cc:

If there are any questions, please feel free to call me.

bec: _\/ L. C. DeGracia

Sincerely,

~F.D. Floyd

7 » \«04073 -
%/ ‘?/LA _ﬁ.J.Knecht/%

Nicholas J. Dyer

Assistant Regional Director ‘/{ D. Marshall

_/ﬁ. W. McManus

U. S. Department of Justice, Antitrust Division

Robert J. Flax, Esq., Bay View Bank

Stephen T. McLin, America First Eureka Holdings, Inc.
Donald L. Pfeiffer, FDIC
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Office of Thrift Supervision
Department of the Treasury West Region

Pacific Telesis Tower, One Montgomery Street, Suite 400, San Francisco, CA 94104-4533
P.O. Box 7165, San Francisco, CA 94120-7165 = Telephone: (415) 616-1500 ¢ Fax: (415) 616-1752

December 31, 1997

dine Y. Washington
ite Secretary

>f Thrift Supervision
Street, N.W.

gton, D.C. 20552

Re: Merger of Eureka Bank, Federal Savings
Bank into Bay View Bank

s. Washington:

This is to confirm that the West Region of the Office of Thrift Supervision
) received satisfactory evidence of compliance with the pre-merger condition
:d in the September 12, 1997 letter from OTS conditionally approving the H-(e)3
ion of Bay View Capital Corporation to acquire of Eureka Bank, Federal Savings
an Mateo, California, and its holding companies, and merge that institution into
w Bank, San Mateo, California.

If there are any questions, please call me at (415) 616-1659.
Sincerely

(7

Robert J. Knecht
Applications Analyst

:hard Garabedian - SILVER, FREEDMAN & TAFF, L.L.P.
bert Flax - Bay View Bank -
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ARTICLES OF COMBINATION

1. Anached hereto ss Exhibit A is the Subsidiary Agreemient and Plan of Merger, dated
January 2. 1998, by and between Bay View Bank (the "Ban'k").and Eun:kaBank A Federal
Savings Bank (“Eurcka”), which scts forth the plan of combination undcr which Cureka will

merge into the Bank.
3. The number of outstanding shares of the Bank is one sharc of common stock.

3. The mumber of outstanding shares of Eureks is 5,000,000 shares of common stock.

4. The number of votes of the sharcholder of the Bank cast for and against such
combination is as follows:

For I
Against O

5. The unumber of voles of the shareholder of Eureka cast for and against such
combination is as follows:

For 5,000,000
Apainst 0

OFFICIAL FILE copy
OTS/WEST
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¥, each party hercto has caused this insmrument to be exccurted on
uef Exccutive Officer and Corporate Secroctary as of the L9 day

I BAY VIEW BANK

By:

Edward 11. Sondker
President and Chicf
Execxtive Officer

EIENS S S By:

Robert J. Flax
Executive Vice President, Gencral
Counsel and Secrectary

*by affirmn under pemalty of perjury thar the statements contained
itbination are ue and correct.

- BAY VIEW BANK

——— By:
Edward H. Sondker

President and Chicef
Executive Oisficer

% BY:

Robert J. Flax
Exccutive Vice President, General
Counsel and Secretary
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¥, each party hercto has coused this mmstrument to be executed
Chief Exccutive Officer and Corporate Secretary as of the ZLaw

e BAY VIEW BANK

Edwar H Sondker
President and Chief
Executive Officer

A
By: ) 7_,/&4/
Robert J. Flax |

Executive Vice Presiden:, General
Counsel and Secretary

hereby affirm under penalty of perjury that thc staiements
lca of Combination are truc amxi corrcct.

L BAY VIEW BANK
7

ward H. Sondker
President and Chief
Exccutive Officer

o C2leos 8.1 FHlne

Robert J. Flax -~
Executive Vice President, Genceral
Counsel and Secretary
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The Articles of Combination are hereby endorsed pursuant 0 12 C.F. R. Section
.13(§) cffective at the close of business ot the Bank on Jamuary 2, 1998.

o b e o

Office of 'rhrtd Supcrvmon a

,m&;.%...:m &;{:T
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