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Quiz # 5: Take-home Assignment, Due in class on May 21, 1997

Write a brief answer to the following questions in a short, neat, concise report of less
than three typed pages (1" margins, 11 point fonts, or larger). This is an individual
assignment. If you collaborate, you risk failing the entire course. There are files
containing background information on the Ahmanson-Great Western-Washington Mutual
takeover fight that is currently underway on the course home page. You should use that

information and anything else you can learn about this case to answer these questions.

(10 points)
(&) Why is Ahmanson (AHM) seeking to gain control of Great Western (GWF)? What

synergies, if any, would result from this merger?

(b) Why does Washington Mutual (WAMU) want to acquire Great Western? What
synergies if any, would result from this merger?

(c) Are there any regulatory or antitrust issues involved in this case? If so, what are
they?

(d) Comment on the stock market reaction to the offers by Ahmanson and Washington
Mutual.

(e) Comment on the tactics used by Ahmanson, Great Western, and Washington
Mutual thus far. What do you forecast to be the eventual outcome? Why?
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Infornmation from Dow Jones News Retrieval

* Ahmanson's Profit Cinbs 50% Tops Anal ysts' Estimates
By Quentin Hardy
Staff Reporter of The WAll Street Journa
* 01/ 16/ 97
The Vall Street Journal, PG A4
(Copyright (c) 1997, Dow Jones & Conpany, Inc.)
H gher interest margins and cost-cutting boosted fourth-quarter
earni ngs well above anal ysts' expectations at H F. Ahmanson & Co., owner
of the giant thrift Home Savings of America.

Ahmanson, of Irwindale, Calif., posted net of $91.2 mllion, a 50%
leap from$60.7 mllion a year earlier. Per-share profit of 74 cents
advanced a steeper 85%fromthe year-ago 40 cents because of an
aggr essi ve stock-buyback program The | atest per-share result was far
above the 60-cent Wall Street consensus published by First Call. But the
stock was already a darling for its aggressive stock buybacks and
restructuring plans.

Ahmanson stock cl osed at $34.125, up 37.5 cents, in New York Stock
Exchange conposite trading.

Li ke many West Coast thrift organi zations, Ahmanson has been hit in
recent years by a long downturn in California real -estate val ues. Many
of the associated credit problenms now have been resol ved, anal ysts say,
and so there could be strong inprovenments across much of the thrift
sector for the fourth quarter. On the other hand, a range of accounting
changes and extraordinary charges in the quarter are likely to make
difficult an accurate conparison of performance.

The nation's largest thrift-hol di ng conmpany, Ahmanson sai d net incone
was bol stered by gains of $10 nillion on sales of nortgage-backed
securities and retail branches. Results also include an unspecified
refund of insurance assessnents by the Federal Deposit |nsurance Corp.
Nonperform ng assets fell $51.4 mllion to $846.2 million, the | owest
level in two years. Ahmanson al so benefited froma transition to
consuner | ending. Consuner-|oan production junped to $131 nmillion in the
quarter from$18.6 mllion in the year-earlier period.

Anal ysts appl auded Ahmanson's efforts to style itself nore as a
consuner bank, offering a greater range of products and beefing up its
sal es force, but sone think the nmove could be risky. Wile consolidating
some of its existing branches over the past year, Ahmanson al so
conpl eted the acquisition of 61 branches fornerly owned by First
I nterstate Bancorp.

Ahmanson "recogni zed that they had to change the structure of the
institution," said E. Gareth Plank, an analyst at UBS Securities L.L.C
Still, Ahmanson and other thrifts have a way to go before reaching a
conmerci al bank's level of profitability.

The thrifts "have a business with a lot of |owinconme, 30-year |oans,
and customers who are | ooking for higher rates of deposit,” M. Plank
said. "You can change your staff to be nore |like a conmercial bank, but
you' ve got to change your custoners too."

In the quarter, the company fini shed one stock-repurchase program and
began anot her, a nove that underscored "managenent's strong comm t nent
to inproving sharehol der value,"” said Caren Mayer, a thrift analyst with
Mont gonery Securities. "It's a big driver for the stock's price."

For the full year, net income was $145.3 million, or 91 cents a
share, off from $216.2 million, or $1.40 a share. The 1996 results
i ncl uded a charge of $144 nillion related to recapitalization of a
banki ng i nsurance fund.
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HD Busi ness Brief -- SOUTHTRUST CORP.:
Agreenment |s Made to Buy Ahmanson Unit's Branches
PD 02/ 12/ 97
SN The Vall Street Journal, PG C20
Cy (Copyright (c) 1997, Dow Jones & Conpany, Inc.)
LP Sout hTrust Corp. said it has agreed to acquire 12 branches with about
* $974 mllion in deposits froma unit of H F. Ahmanson & Co. Terns of the
* acquisition weren't disclosed. The branches are part of H F. Ahmanson's
Hone Savi ngs of Anmerica unit, which operates 39 branches in Florida.
* H F. Ahmanson, based in Irwindale, Calif., also operates 391
financi al -service centers in California, Texas, Florida and Arizona and
118 nortgage-lending offices in eight states. SouthTrust, a bank hol di ng
conpany in Birm ngham Al a., has 157 branches in Florida with assets of
nore than $5 billion as of the end of |ast year.

HD * H F. Ahmanson Makes Ofer to Acquire Great Western for $6 Billion of
Shar es
Unsolicited Bid Represents 24% Prem um and Marks Consol i dation of

Thrifts

BY By Steven Lipin

CR Staff Reporter of The Wall Street Journal

PD 02/ 18/ 97

SN The Vall Street Journal, PG A3

Cy (Copyright (c) 1997, Dow Jones & Conpany, Inc.)

LP * H F. Ahmanson & Co., the nation's largest thrift, nmade an unsolicited
t akeover proposal for rival Geat Wstern Financial Corp. val ued at
nearly $6 billion in stock, or about $42.53 a share, a 24% preni um over
Great Western's closing share price Friday, according to people famliar
with the situation.

Great Western is the nation's second-largest thrift, with assets of
about $43 billion and over 1,200 offices, mainly in California and

Fl orida. The transaction could be conpelling because of the conpanies’

over| appi ng operations in California. Conbined, the conpany woul d have

over 600 traditional retail branches after shuttering overl appi ng

branches. In addition to its branches, G eat Wstern has over 700

consuner -finance of fices.

TD Bot h compani es are based in the Los Angel es area, and the conbi nation
woul d create one of the biggest financial institutions in California,

* with assets of $93 billion. Ahmanson is the parent of Hone Savings of
Aneri ca.

Ahmanson is offering 1.05 shares of its stock for each share of G eat
West ern. Ahmanson cl osed at $40.50 in New York Stock Exchange conposite
trading Friday, while Geat Wstern closed at $34.25, also on the Big
Boar d.

The transaction would be the latest in a spate of transactions
involving California thrifts as the once-fractured industry
consol i dat es.

* Yest erday, Charles Rinehart, Ahmanson's chairman and chi ef executive
officer, wote a letter outlining the proposal to John Maher, president
and chi ef executive of Geat Western, and the board of the Chatsworth,
Calif., conpany. A spokesman for G eat Western coul dn't be reached.

It is unclear what the next step will be, but it is believed that the
sharehol ders of G eat Western can propose proxy fights at any tine
through a so-called witten consent process as long as these
sharehol ders can find investors to back them That was a chink in the
def enses of other targets of hostile suitors such as First Interstate
Bancorp and Lotus Devel opment Corp. Both compani es succunbed.

* %k
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The economnic rational e behind the Ahnmanson/ G eat Western conbi nati on
lies in the $400 mllion-plus annual expense reductions that Ahmanson
bel i eves can be sl ashed by conbi ning operations. That is nore than the
two conpani es earned on a conbi ned basis in 1996, though |ast year's
results were hurt by the industry repl enishing the deposit-insurance
f und.

Much like the treatment of Wells Fargo & Co.'s $11 billion purchase

* of First Interstate Bancorp, the proposal by Ahmanson is structured to
be tax-free, but uses so-called purchase accounting rather than the nore
traditional pooling technique. Purchase accounting creates goodw || --
the difference between book value and the value paid for a purchase --
that must be deducted agai nst net income and earnings per share.

That neans bottom|ine earnings of the new conpany woul d be hurt by
t he goodwi | | charges, but excluding these accounting charges the new

* conpany woul d create double-digit growth. Ahmanson believes the
transaction will be additive or beneficial to "cash" earnings on the
order of 15%in 1998 and 26%in 1999, while aiding reported earnings by

* about 9% in 1999. But by not using so-called pooling, Ahmanson woul d
then be free to pursue stock buybacks.

Credit Suisse First Boston Corp. and Montgonery Securities are

* advi si ng Ahmanson.

Consolidation is sweeping the thrift industry. And in California, the
state has already seen two big thrift purchases |ast year and anal ysts
have predicted further consolidation in the future. The econony has
pi cked up, financial institutions are in stronger health and
out-of-state players are clearly interested.

First Nationwi de Holdings Inc. in San Francisco, controlled by New
York financier Ronald Perel man, recently conpleted the $1.2 billion
acqui sition of Cal Fed Bancorp of Los Angeles, and Seattle's Washi ngton
Mutual Inc. agreed to acquire American Savings Bank of Irvine, Calif.,
froman affiliate of Robert Bass for $1.4 billion

* Last year Ahmanson, based in Irwindale, Calif., earned $145.3
mllion, or 91 cents a share, conpared with $216.2 mllion, or $1.40 a
share, a year earlier, dragged down by a $144.4 nillion charge fromthe
Savi ngs Association | nsurance Fund. Great Western earned $116 mllion,
or 69 cents a share, conpared with $261 nmillion, or $1.71 a share, hurt
by a simlar $188 mllion assessment.

Two G ants

Figures are for the 12 nonths ended Dec. 31, 1996, except as noted

H F. Great western
* Ahmanson fi nanci al

Headquarters I rwi ndal e, Chat sworth
Calif. Calif.
Net inconme (in mllions) $145. 3 $115. 8
Per - shar e ear ni ngs $0. 91 $0. 69
Assets (in billions) $49. 9 $42. 87
Long-term debt (in billions) $9.5 $3. 26

Ret urn-on-equity 5.9% 4. 7%
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HD * Tough Fight Loons as Ahmanson Seeks G eat Wstern, Plans for Proxy

Battle

BY By Steven Lipin

CR Staff Reporter of The Wall Street Journa

PD 02/ 19/ 97

SN The Vall Street Journal, PG A3

Cy (Copyright (c) 1997, Dow Jones & Conpany, Inc.)

LP H F. Ahmanson & Co.'s $6.59 billion hostile bid to purchase cross-town

TD

rival Great Western Financial Corp. is expected to spark a heated battle
between the nation's two largest thrifts.

Ahmanson, the nation's largest thrift with $50 billion in assets,
confirmed that it nade an unsolicited bid of nearly $6 billion in stock
for Geat Western, which has $43 billion in assets, and that it has
taken steps to begin a proxy fight. The nove cones amd rapid
consolidation in the thrift industry as well in the California banking
mar ket .

"It's a win for both of our conpanies, for both sets of our
sharehol ders, and for the community,"” said Charles Ri nehart, Ahmanson's
chai r man.

The conbi nation -- which would require approval fromthe Ofice of
Thrift Supervision -- would create the third-biggest financia
institution in California, behind BankAnerica Corp. and Wlls Fargo &
Co.

Bot h compani es are based in the Los Angeles area -- one financia
attraction. Ahmanson believes it can save $400 million annually by
sl ashing adm ni strative functions and shuttering a couple of hundred
branches.

The conbi nation would create a significant conpetitor. Ahmanson will
have a 13.4% nmarket share in California as nmeasured by deposits,
according to SNL Securities, including top positions in major
nmetropolitan markets such as Los Angel es and San D ego. Both banks al so
have a presence in Florida. "It gives this state a third major
conpetitor,"” said Bruce WIIlison, president and chief operating officer
of Ahmanson.

On Monday, M. Rinehart sent a "bear-hug" letter to John F. Maher
president and chi ef executive of Geat Western, and spoke briefly with
him M. R nehart said Ahnmanson took this step "to junpstart” the
di scussions. He said the two conpani es have tal ked on and off over the
years but nothing canme of those talks.

Whi | e Ahmanson's nmove is a surprise, hostile bids no | onger have the
negati ve stigma they once did; International Business Mchi nes Corp.,
Johnson & Johnson and, nore recently, Hlton Hotels Corp. all have
| aunched hostile bids to win takeovers.

M. Maher said in a statenment yesterday that the conpany "w ||
respond to H F. Ahmanson when it has had an opportunity to fully review
and evaluate this proposal with with its board of directors and
advi sers. "

The stock market is betting that a transaction will be conpl et ed.
Shares of Great Western spurted 31%to $44.875, up $10.625, in New York
St ock Exchange conposite trading. In a bullish sign for Ahmanson, its
shares junped 11%to $44.875 in Big Board conposite trading, a gain of
$4. 375, despite being the proposed purchaser

"This is a very attractive deal all the way around," said Thomas
O Donnel I, a thrift analyst at Smith Barney Inc. "The marketpl ace
certainly likes the deal. G eat Wstern gets a one-tine gain and the
ongoi ng benefits of hooking up with Ahmanson.™
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Ahmanson said it would pay 1.05 shares of its stock for each share of
G eat Western. That initially valued the transaction at nearly $6
billion. But the rise in Ahmanson's stock increased the value of the
transaction to $47.12 a share, or about $6.59 billion

Ahmanson said the branches to be cl osed woul d represent about 25% of
t he conbi ned conpani es' branch network of about 800 branches. Ahanson
doesn't believe there is significant antitrust problens with the
conbi nati on.

"People are voting with their wallets today," said Thomas Theurkauf,
an anal yst at Keefe, Bruyette & Wods Inc.

Ahmanson fil ed docunents with the Securities and Exchange Comm ssion
t hat once approved, woul d all ow Ahmanson to proceed with a proxy fight
to oust three directors and replace them w th Ahmanson- sponsored
directors. Ahmanson currently owns 100 shares of Great Wstern stock
and it is seeking clearance to purchase up to 5% of Great Western's
stock. It will also seek a nonbi ndi ng sharehol der vote on whether the
conpany shoul d be sold. Ahnmanson also filed the obligatory | awsuit
seeking to stop G eat Western fromusing its so-called poison pill
sharehol der rights plan that makes unwanted takeovers prohibitively
expensi ve.

But Great Western is likely to fight the offer initially, sone
anal ysts say. And don't count out other possible players, according to
anal ysts. First Bank SystemlInc. clearly showed an interest in entering
California with its fleeting "white-knight" bid for First Interstate
Bancorp. And Norwest Corp. and other out-of-state firnms could be
attracted to Geat Western. Still, these two M nneapol is banks, which
woul dn't comment, have avoi ded bidding wars in the past.

"Dependi ng on how aggressive they want to be, the big banks, if they
really want it, could have it," said Emanuel Friedman, chairnman of

Friedman, Billings Ransey & Co., a small brokerage firmbased in
Arlington, Va.

Ahmanson is using Sullivan & CGomwel |, Credit Suisse First Boston
Corp. and Montgomery Securities, the same team Wlls Fargo & Co. used
for its three-nonth, $11 billion battle to acquire First Interstate that

began as a hostile bid. And Great Western is using Goldman, Sachs & Co.
and Skadden Arps, Slate, Meagher & Flom-- two of First Interstate's
advi sersas well as Merrill Lynch & Co.

Consol i dati on has been ranpant in California. Besides |ast year's
Wells Fargo/First Interstate transaction, two big transactions in the
thrift industry took place last year in California: First Nationw de
Hol dings Inc., the San Francisco thrift controlled by Ronald Perelman's
MacAndrews & Forbes Hol dings Inc., acquired Cal Fed Bancorp. of Los
Angel es for $1.36 billion, creating the fifth-biggest thrift in the US.
And Washi ngton Mutual Inc. of Seattle acquired Keystone Hol di ngs, parent
of Anmerican Savings Bank, froman affiliate of Robert Bass for $1.6
billion, including debt, creating the nation's third-biggest thrift. And
there are still smaller thrifts in the state ripe for takeovers or
ner gers

Ahmanson had been viewed skeptically by investors, but in the past
year its stock has soared, giving managenent added credibility.

In this transaction, Ahmanson is taking a page from Wl ls by using
so-cal | ed purchase accounting treatment. That neans the acquisition
could be dilutive to reported earnings initially, though "cash" earnings
will be significantly boosted by the acquisition. And the conpany
forecasts that the conbi ned conmpany woul d generate $2 billion in excess
capital by the end of 1999.
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Thrift Consolidation

Ranked by val ue of deal

SELLER
RANK/ BUYER

1 H F. Ahnmanson
G eat Western Financi al
STATUS: - -

2 ABN- AMRO Hol di ng
St andard Federal Bank
STATUS: Pendi ng

3 Washi ngt on Mut ual
Keyst one Hol di ngs
STATUS: Conpl et ed

4 MacAndrews & Forbes
Cal Fed Bancorp
STATUS: Conpl et ed

5 MacAndrews & For bes
First Nationw de FSB
STATUS: Conpl et ed

6 Mercantile Bancorp
Roosevel t Fi nanci al
STATUS: Pendi ng

7 Financial Corp.
First Charter Financi al
STATUS: Conpl et ed

8 First Bank System
Met ropol i tan Fi nanci al
STATUS: Conpl et ed

9 Washi ngt on Mut ual
Paci fic First Financial
STATUS: Conpl et ed

10 HSBC Hol di ngs

Fi rst FSLA- Rochester
STATUS: Pendi ng

*As of announcenent date

Source: SNL Securities

DATE
ANNOUNCED

Feb. 1996

Nov. 1996

July 1996

July 1996

April 1994

Dec. 1996

March 1983

July 1994

Cct. 1992

Aug. 1996

VALUE*
(billions)

$6.

59

.89

. 65

.36

.10

.07

.81

.81

. 66

.65

Quiz #5
Prof. Schwert
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HD * Ahmanson's Low Key Chief Bids for Gory
BY By Charles MCoy
CR Staff Reporter of The Wall Street Journal
PD 02/ 19/ 97
SN The Vall Street Journal, PG B3
Cy (Copyright (c) 1997, Dow Jones & Conpany, Inc.)
LP Charles R Rinehart is known as a | ow key, cal cul ati ng banker, as
* pefits a former actuary. In four years at the helmof H F. Ahnmanson &
Co., about the splashiest nove he had nade was to propose putting
gournet coffee shops in the thrift's branches.
* Until he jolted the banking world with Ahmanson's unsolicited $6.59
billion takeover bid for rival Geat Wstern Financial Corp.
TD The transaction would join two thrift-industry pioneers that for

decades have been enem es. Ahnmanson, the nation's largest thrift, would
grow 86%to $93 billion of assets, making it the third-biggest |ender in
the California market after Wells Fargo & Co. and BankAnerica Corp.

Great Western said yesterday that it is studying the offer but made
no further comment. But analysts and thrift executives say G eat
Western's chances of staying i ndependent after nore than a century of
operation are slim

That M. R nehart would be the one to possibly trigger its dem se --
t hrough a bare-knuckles bid -- struck many as equally unlikely. "It's a
stunni ng surprise," says Jonathan Gay, analyst at Sanford Bernstein &

* Co. Ahmanson under M. R nehart had been "sonmewhat sleepy," he says.

Before the bid, Ahnmanson was regarded as a takeover target nore than
a potential hostile acquirer, and G eat Wstern's John Maher, a big gane
hunter, was seen as the nore likely deal maker. M. Rinehart, a tall,
am abl e 50-year-ol d, headed Avco Financial Services Inc. before he was
brought to Ahmanson as president by then-Chief Executive Richard Deihl
in 1989. In 1993, he succeeded M. Deihl as CEO M. Deihl had run the
conmpany for 26 years and built it into a $50 billion giant. M. Rinehart
becane chairman in 1995.

Since then he has struggled to clean up losses lingering fromthe
California real -estate collapse and westled with fundamental shifts
that have nmade thrifts' mainstay, honme lending, a | ownmargin dud for
many institutions. M. Rinehart's strategy: Make Ahmanson nore |like a
retail bank, focusing on consuner and small business financial services
like, auto | oans, equity | oans and cash managenent. Meanwhile, to
support its stock price, he has instituted heavy stock repurchases,
buyi ng back 17 mllion shares since 1995.

Under M. Rinehart, Ahmanson has cut costs, and though its consuner
busi ness is growing slowy, the expense controls, stronger profits and
share repurchases have hel ped power its stock to near all-tinme highs. In
New Yor k St ock Exchange conposite tradi ng, Ahmanson rose $4.375, or 11%
to close at $44.875. In the fourth quarter, it earned $91.2 mllion, or
78 cents a share, conmpared with $60.7 nillion, or 41 cents a share, a
year earlier.

The results have won praise frommany anal ysts, but its share of the
nort gage mar ket has dropped about 60% since the early 1990s. Its return
on equity, in the latest period it was 14.7% is far bel ow comerci al
banks. In several recent quarters, Wlls Fargo had return on equity of
30% or nore. Some anal ysts are skeptical about the prospects of M.

Ri nehart's plan.

"They're trying to expand into al ready conpetitive markets, and the
credit risks are going to grow because of the big boomin lending in
smal | busi ness” and consuner markets, said Gary Cordon, an anal yst at
Pai neWebber .

M. Rinehart thinks acquiring Great Western woul d sol ve many of those
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probl ens. A conbi ned conpany "can provide the how, when and where of
banki ng" for people throughout California, he said. He and his
managenent team "start with the basic tenet of providing service to the
custoner, and then recogni ze that the market has changed

traditional nortgages funded by CDs just won't generate the returns the
mar ket denmands. "

Ri val Bid Expected as Great Western Continues to Study Ahmanson's O fer
By Charles MCoy
Staff Reporter of The Wall Street Journal
02/ 20/ 97
The Vall Street Journal, PG A3
(Copyright (c) 1997, Dow Jones & Conpany, Inc.)
The short list of potential rival bidders for Geat Wstern Financial
Corp., target of a $6.34 billion hostile bid fromH F. Ahmanson & Co.,
i ncludes the |ikes of NationsBank Corp. and a Seattle thrift that
qui etly has beconme an acqui sition powerhouse.

Yesterday, Great Western said it is still studying Ahmanson's
surprise bid, made Monday. It declined further coment, and it isn't
imedi ately clear if Geat Wstern's investnment bankers have invited
other bids, or if any rival suitors have approached it.

However, the betting among industry executives and investnent bankers
is that sonmeone will step forward, forcing Ahnanson to increase its own
bid or bow out. Yesterday, Geat Western closed at $45, up 12.5 cents,
in conposite trading on the New York Stock Exchange, up $10.75 since the
bi d was di scl osed. Ahmanson's stock fell $1.75 to close at $43. 125,
giving its proposal a value of $45.29 a G eat Wstern share. That's up
fromthe $42.53 a share at which the bid was val ued when nmade on Mnday.

One reason many in the industry are certain that Geat Wstern's
chi ef executive, John Maher, will seek conpeting offers is that
Ahmanson's pl an contains the unusual provision that if the acquisition
goes through, all of the expected |ayoffs would cone from G eat Wstern
enpl oyees. Normally, acquirers spread the pain of |ayoffs.

In a menmo sent to enpl oyees | ate yesterday, M. Maher expressed his
"absol ute disbelief" and "personal outrage" at Ahmanson's plan, calling
it "highly repugnant.” He couldn't be reached to conment further.

"Maher doesn't want to walk away with a whole | ot of noney hinself
and have all these people fired,” said Gareth Pl ank, an anal yst at UBS
Securities.

An Ahmanson spokeswoman said its CEQ Charles Rinehart, wants to
prot ect Ahmanson enpl oyees because "he needs their support and expertise
to make this acquisition work."

Geat Western, with $43 billion in assets, nmostly in the huge
California market, is a plumfor the handful of expansion-m nded banks
that could afford it. These include NationsBank, financier Ronald
Perel man's First Nationw de Hol ding Inc., Washington Miutual Inc., Colden
West Corp. and several other regional conmmrercial banks. Al declined
conment yesterday, and all face obstacles that woul d nake a G eat
Western acquisition tricky. Still, investment bankers and industry
executives think at | east one of these candidates will find the appeal
of Great Western irresistible.

BankAmerica Corp. and Wells Fargo & Co., grow h-hungry
Cal i forni a-based gi ant banks, aren't considered likely Great Wstern
bi dders because of antitrust problens. That's not an issue for
Washi ngton Mutual, an oft-overl ooked Seattle thrift that some investnment
bankers say undoubtedly wi |l be approached. Consi dered one of the
best - managed |l enders in the country, it has made 22 acquisitions in the
past decade and has a record of strong earnings growth. Last sunmer, it
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acqui red American Savings, a big California thrift previously owned by
Texas's Bass brothers, for stock valued at about $1.4 billion.

Strategically, industry executives say, Washington Miutual and G eat
Western nmake a conpelling fit. Washington Miutual is generally regarded
as being much further along than rivals in the transformation from
thrift to retail banking operation that alnost all big thrifts,

* including Geat Wstern and Ahmanson, are trying to nake.

Chi ef Executive Kerry Killinger of Washi ngton Mutual has made no
bones about wanting to expand the 3% share of California deposits
Washi ngt on Mutual got through its American Savings deal. G eat Wstern's
market share is estinmated at between 6% and 8%

Washi ngton Mutual's stock trades at higher nultiples relative to
ear ni ngs and book val ue than al nost any of its peers' shares, giving it
a strong currency to pull off a big deal. But it is still digesting its
Ameri can Savi ngs acquisition, and one of M. Killinger's credos is that
he won't do deals if they dilute earnings. That m ght be tough because
of Geat Western's big price tag.

"It would be pretty anbitious for Washington Miutual to wade in while
they're still eating Anerican Savings," said M. Plank. "But these guys
are battle-hardened, and it's anmazing how you can redefine ~ nondil utive'
if you really want something.”

Nati onsBank, based in Charlotte, N.C., is also a veteran of big
acqui sitions. In January, Chief Executive Oficer Huigh MColl wote in a
trade-industry newsletter article that NationsBank intends to nove into
California and woul d consider buying a thrift. The conpany, the nation's
fourth-1|argest bank, has deep pockets.

Because Nati onsBank doesn't have overl apping California operations,
| ayoffs mght be mnimzed. But M. MColl's ultimate goal is a
coast-to-coast franchise that could conpete with Gticorp, BankAmerica
and Wl ls Fargo. Buying Great Western, executives said, would be only a
step in that direction.

* "Hugh m ght be nore interested in buying the conbi ned Ahmanson and
Great Western -- then he'd get enough nmarket share to give BankAnerica
and Wlls a fight," said one banking executive who knows M. MColl.

Sone other potential bidders could face problenms. M. Perelmn's
First Nationw de, for exanple, could have difficulty raising financing,
particularly because it is digesting its recently conpleted $1. 36
billion acquisition of Cal Fed Bancorp.

* Sone anal ysts, neanwhile, think Ahmanson's bid m ght well hold up. In
a simlar battle last year, Wlls Fargo's hostile bid for First
Interstate Bancorp, drew a rival offer from M nneapolis-based First Bank
Systens Inc. The offer failed; Wlls Fargo's stock rose, increasing the
cost of the deal, and out-of-state First Bank wasn't likely to be able
to crunch as nuch cost out of Los Angel es-based First Interstate to nake
the deal feasible.

* Ahmanson's stock |ikewi se has risen since the deal was discl osed,

i ncreasing the value of an acquisition. It has branches in many
instances literally across the street from Geat Western's, giving it

* great cost-cutting potential. Ahmanson says it can wing $400 mllion of
costs out of the conbi ned operations.

"I think it will be a tough offer to beat,"” said Gary Gordon, anal yst
wi th Pai neWebber. "It's hard to i magi ne anybody el se getting that kind
of cost savings."

Steven Lipin contributed to this article.
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LP * H F. Ahmanson & Co. is noving to quell the uproar caused by its plan

to lay off only G eat Wstern Financial Corp. enployees, should

* Ahmanson's $6.2 billion hostile bid for Great Western go through.

TD

HD
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*

Last night, people famliar with Ahmanson said it was putting the
finishing touches on a letter to Gceat Western spelling out its belief
that a conbination of the two big thrifts wouldn't produce the many
t housands of |ayoffs that anal ysts and other industry executives have
estimated it would. It also will stress its desire to keep as many G eat
West ern wor kers as possi bl e.

However, it won't retreat fromits position that any enpl oyees laid
off as a result of a deal be solely from G eat Wstern.

That position sparked an angry response Wednesday from G eat Wstern
Chi ef Executive John Maher, who denounced it as "highly repugnant.™
Typically, even in hostile acquisitions, |ayoffs conme from both
conpani es. Ahmanson CEO Charles R nehart's decision to target only G eat
Western was seen by sonme anal ysts as a tactical blunder that could
encourage Great Western to seek rival bidders.

An Ahmanson spokeswoman said | ast night that the conpany is
"considering" howto "clarify" its position on potential |ayoffs, but
declined to el aborate. Great Western couldn't imediately be reached to
commrent .

Oficials close to the two conpanies said Geat Western still hasn't
responded to Ahmanson's surprise bid, made Monday. Gt her people famliar
with Geat Western's posture said M. Mher, hinself a forner \Vall
Street investnment banker, and his advisers are still studying the bid
and various other options, including seeking a white knight. |nvestnent
bankers say possible rival bidders include Washi ngton Mitual Inc.,

Nat i onsBank and several other regional commercial banks.

Great Western's next nove, said people close to the conmpany, is
likely to be a barrage of lawsuits seeking to at |east slow down
Ahmanson's bid. They said such suits, a standard defensive nmove in a
hostil e takeover, mght be filed as early as today.

Yest erday, despite the steep dive in the overall market, G eat
Western closed up 75 cents at $45.75 in New York Stock Exchange
conposite trading. Since Ahmanson made the bid, Geat Western's stockhas
surged $11 a share; that, say anal ysts and investnent bankers, will make
it nearly inpossible for Geat Western to remai n i ndependent.

Ahmanson stock cl osed at $42 a share, down $1.125 a share, also in
Big Board trading. Its stock has risen $1.50 a share since the bid.

Washi ngt on Mutual, Norwest Consider Mking Possible Bids for G eat
ern

By Charles MCoy

Staff Reporter of The WAll Street Journal
02/ 24/ 97
The Vall Street Journal, PG A4

(Copyright (c) 1997, Dow Jones & Conpany, Inc.)

Washi ngton Mutual Inc. and Norwest Corp. have begun to wei gh possible
"white knight" offers for Great Western Fi nancial Corp., which could
signal the beginning of a bidding war for Geat Wstern.

Great Western, the nation's second-largest thrift, is under attack
fromH F. Ahmanson & Co., the nation's largest thrift, which | aunched a
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hostile bid | ast Monday that is valued at $6.05 billion. Geat Wstern
hasn't formally responded and may not for several nore days, people
famliar with the situation say.

The delay in part is to give potential rival bidders tine to conduct
due-diligence reviews. Both Washington Mutual, based in Seattle, and
Norwest, of M nneapolis, are expected to visit Geat Wstern's Los
Angel es headquarters this week to pore over its books and consider a
bid, people familiar with G eat Wstern's plans say.

These people said that Washi ngton Miutual and Norwest aren't the only
institutions that have been in contact with G eat Western, and cauti oned
that the process may not necessarily lead to a rival bid. Ahmanson,
noreover, could raise its bid if a rival suitor emerges. However, the
events signal that Great Wstern has tentatively decided to reject the
Ahmanson bid, thrift-industry executives said.

Geat Western didn't return phone calls seeking conrent. Washi ngton
Mut ual and Norwest al so couldn't be reached to comment. Ahnmanson said
last night that it regards a conmbination with G eat Western to be in the
best interests of both companies, and said it remains "commtted to our
merger proposal and to pursuing the actions we have initiated." It
declined to el aborate.

Bot h Washi ngt on Mutual and Norwest had been consi dered ampong the
handful of lenders likely to consider a rival bid, and their emergence
won't shock many. In both instances, a Geat Wstern hookup woul d make
strategi c sense but carry risks.

Washi ngt on Mutual , which has about $43.5 billion of assets and is
regarded as a master of acquisitions, got a toehold in the lucrative
California market |ast year with its purchase of Los Angel es-based
Anerican Savings for about $1.4 billion. That deal gave it about a 3%
share of California deposits, and Washi ngton Miutual chief executive
officer, Kerry Killinger, is known to believe that Washi ngt on Mit ual
needs a | arger deposit share to conpete effectively in California.

In addition, M. Killinger has said in the past that Washington
Mut ual woul d | ook for additional acquisitions in California. However,
M. Killinger also has said that he won't do deals that dil ute earnings,
whi ch could be difficult in this case, given Geat Wstern's big price

tag. Washington Miutual also is still digesting its Anerican Savi ngs
acqui sition.
Norwest, with assets of nore than $80 billion, also has been | ooking

to expand in California. It already has significant nortgage operations
in the state. The conpany has been an aggressive acquirer in recent
years, expanding its operations in places |like Texas and nmuch of the
Sout hwest . Chi ef Executive R chard Kovacevich, who cane to the bank as
president in 1989, is regarded as a shrewd acquisitions strategist and
one of the best in the banking industry at inproving customer service.

But a bid for Geat Western would stretch its resources and possibly
crinp earnings, as well as draw it further into a battle with
power houses such as Wl ls Fargo & Co. and BankAmerica Corp., which
bet ween them control about a third of the California deposit market.

Still, both conpani es have the wherewithal to make a bid, analysts
sai d. Washington Miutual's stock, which closed Friday in Nasdaq Stock
Mar ket trading at $56.75, down $2.125, has one of the best ratios of
earnings to stock price in the thrift industry. Shares of Norwest, a
comer ci al bank, have been strong lately. It closed at $50.125, down 50
cents, in conmposite trading on the New York Stock Exchange. But a year
ago, it traded in the | ow $30-a-share-range.

QG her institutions are alnost certain to consider a bid now that
Great Western is closer to being considered in play. They include
Norwest's cross-town rival, First Bank SystemlInc. It nade a high
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profile but unsuccesful rival bid for First Interstate Bancorp | ast
year, before First Interstate succunbed to Wells Fargo in a $12.9
billion deal. O her possible bidders, analysts and investnent bankers
say, include NationsBank Corp. of Charlotte, N C, financier Ronald
Perel man's First Nationwi de Hol dings Inc., Golden Wst Financial Corp.
and a handful of regional commercial banks.

In any event, analysts and thrift-industry executives believe G eat
Western's chances of renaining i ndependent are slim Based on Friday's
closing prices, Ahmanson's bid was val ued at about $40 a Great Western
share. Great Wstern closed on the Big Board at $46.375, up 62.5 cents.
Great Western shares have risen nore than $12 since the offer was nade.

The new devel opnents come as Ahnmanson and Great Western are still

* feuding over Ahmanson's plan to target only G eat Wstern enpl oyees for

| ayoffs should its offer succeed. John Maher, G eat Western's CEQ | ast
week called that position "highly repugnant.” On Friday, Ahmanson CEO
Charles Rinehart sent Great Western a letter arguing that expected

| ayoffs froma deal would be far fewer than the nmany thousands that
anal ysts have esti mated.

But a Geat Western official questioned that, pointing out that in
Securities and Exchange Conmi ssion filings, Ahmanson has said it expects
to get about $325 nillion in cost savings from"prem ses and severance."

Also on Friday, Great Wstern changed its bylaws to del ay Ahmanson's
ability to begin stockhol der-consent solicitations. Ahmanson sued in
Del awar e Chancery Court, accusing Great Western of illegally interfering
wi th sharehol ders' right to consider the bid. Both noves were expected.

G eat Western Bid Wuld Be Killinger's Bol dest Mve
Washi ngton Mutual's Shrewd Chairman Wants Bigger Presence in California
By Bill Richards
Staff Reporter of The WAll Street Journal
02/ 25/ 97
The Vall Street Journal, PG B4
(Copyright (c) 1997, Dow Jones & Conpany, Inc.)
Kerry Killinger is nobody's shrinking violet. Wen the Ringling
Brothers Barnum & Bailey Grcus cane to Seattle a few years ago,
Washi ngton Mutual Inc.'s chairman grabbed his trunpet and pl ayed al ong
with the circus band.

Now, the 47-year-old M. Killinger may be about to make a nuch bigger
noi se. Washington Mutual, the nation's third-largest thrift, is
consi dering wading into the takeover showdown precipitated by No. 1
thrift H F. Ahmanson & Co.'s unsolicited bid for No. 2 Great Wstern
Financial Corp., valued at $6.2 billion at yesterday's closing stock
pri ces.

M. Killinger isn't talking, but people famliar with the situation
say Washington Miutual is set to neet with Great Western advi sers
sonmetime this week to conduct prelimnary due diligence. Norwest Corp.
al so is expected to pay Great Western a visit, and thrift executives say
other potential bidders are likely to take a | ook, in what is shaping up
as an all-out bidding war.

For M. Killinger, a play for Geat Wstern woul d be the bol dest nove
yet in a career marked by shrewd deal naki ng and rigorous, patient
bui I di ng. Since 1982, when he joined the conmpany, WAshington Miutual has
rung up 22 acquisitions, boosting assets better than 10-fold to $43.5
billion. M. Killinger capped the list in Decenber w th Washi ngton
Mitual ' s purchase of Los Angel es-based Anerican Savings Bank for $1.6
bi l'lion.

A Great Western bid would dwarf that, doubling Washi ngton Mitual's
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asset base and making it the nation's largest thrift. It would roughly

triple Washi ngton Miutual's share of the California market, and boosting
mar ket share is a key element of M. Killinger's philosophy. The thrift
| eads in both Washington and Oregon with about 15% and 10% of the

nort gage | endi ng market, respectively, but it has |less than a 5% nar ket
share in California, banking s big enchil ada.

M. Killinger's conpetitive spirit clearly hasn't been nuted by
American Savings or his many other past deals. O late, the thrift has
been runni ng ads nocking San Francisco's giant Wlls Fargo & Co., which
nmoved i nto Washington Miutual's turf with its First Interstate Corp
acquisition last year. They show a Wl |s Fargo stagecoach being
confronted by the Rodeo Grandnas, a quartet of gray-haired horsewonen
who are a staple of Washington Mitual's ads.

Lest the nessage be lost, M. Killinger told sharehol ders at
Washi ngton Mutual's annual neeting |last nonth that a key itemon the
thrift's to-do list for this year is "positioning Amrerican [ Savings] for
grow h through potential future acquisitions in California.”

Robert Bass, the Fort Wrth, Texas, investor whose Keystone Inc. sold
American Savings to M. Killinger, seconds that approach. M. Bass, who
i s Washi ngton Miutual's bi ggest shareholder with 26 mllion of the
thrift's 118 mllion traded shares, calls the California strategy "cl ear
and | ogi cal ," adding that "there never was any thought that American
Savings would be the total acquisition in the state.”

O course, M. Killinger's California strategy was formul ated before

* Ahmanson nmade its surprise stock bid |ast week. But M. Killinger has
shown a genius for quickly adapting. In purchasing Pacific First Bank of
Tacoma, Wash., in 1993 and Anerican Savings of Irvine, Calif., |ast
year, Washi ngton Miutual absorbed a pair of once-troubled thrifts w thout
breaki ng stride. Since July, when the Anerican Savings acquisition was
announced, Washi ngton Mitual's stock has clinbed 78%to cl ose at
$55. 375, down $1.375, in Nasdaq Stock Market tradi ng yesterday.

Meanwhi l e, in New York Stock Exchange conposite trading yesterday,

* (Geat Western shares fell 37.5 cents to $46, and Ahmanson shares rose
$1.125 to $42. 25.

The recent showi ng of Washi ngton Miutual stock would certainly make
any banker proud. But the lowa-born M. Killinger's roots aren't in
banki ng. He got his start in the 1970s as a securities analyst at
Mur phey Favre Inc., a small regional brokerage house based in Spokane,
Wash. M. Killinger managed a nutual -fund group, taking it from $50
mlilion to $300 mllion in assets. On weekends, he restored fixer-upper
houses.

The proceeds fromthose house sales went to buy out Mirphey Favre's
partners as they retired. By the time Washi ngton Mutual purchased the
brokerage firmin 1982, M. Killinger was one of the brokerage concern's
| argest sharehol ders. He currently hol ds about a mllion Washi ngton
Miut ual shares.

At the Seattle thrift, M. Killinger maintains a relentless pace,
friends say. Jay Tejera, managing director of Dain Bosworth Inc., the
M nneapol i s- based brokerage concern, recalls that in late 1995 M.
Killinger was stunped by a client's question during a dinner in
Hartford, Conn.

"He went back to his roomand worked on his laptop until 2 a.m so
he' d have the answer at breakfast,” M. Tejera says.

M. Killinger also is known for preparing rigorously -- and long --
bef ore maki ng busi ness noves. He spent three years scouting the
California market before bidding for Anerican Savings. "He had $8
billion in underutilized assets on Washington Mitual's books and he
transformed that into |l owrisk, adjustable-rate California nortgages,"”
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says an associ ate. "The market was very inpressed.”

But M. Killinger's sense of discipline also could cause Washi ngt on
Mutual to pass up a shot at Geat Western. Al of the thrift's 22
acqui sitions have been accretive to the bal ance sheet, and M. Killinger
has stressed that he isn't interested in an acquisition that woul d
di l ute earnings. Qutbiddi ng Ahmanson for G eat Wstern woul d al nost
surely do that.

I ndeed, M. Bass says of M. Killinger, "as a banker, he is very
deliberate.” M. Bass declines to discuss Great Western, but says M.
Killinger won't rush into anything, and won't make a nove unl ess he
feels he has fully anal yzed everythi ng about a possi bl e conbination.

"He is as far froma gunslinger as you could inmagine," M. Bass says.

Geat Western Sets Up Pl an For Severance
By Steven Lipin
Staff Reporter of The WAll Street Journal
02/ 26/ 97
The Vall Street Journal, PG A4
(Copyright (c) 1997, Dow Jones & Conpany, Inc.)
Great Western Financial Corp. set up a new enpl oyee-severance program
that could significantly boost the cost of a takeover of the thrift.

On Feb. 17, H F. Ahmanson & Co. |aunched a hostile takeover bid for
Geat Western, valued at $6.1 billion based on yesterday's closing
prices. Yesterday, Great Western al so postponed its annual neeting and
t ook other steps to slow down Ahmanson's bid.

Great Western, based in Los Angeles, still hasn't formally responded
to the offer. It is in contact with possible rival bidders, including
Washi ngton Mutual Inc. and Norwest Corp., according to people fanmliar
with the situation.

Many anal ysts and thrift-industry executives believe it can't remain
i ndependent and nust either auction itself off to a white knight or try
to pry a higher bid out of Ahmanson.

The severance plan provides four nonths to 16 nonths of pay to any
G eat Western enpl oyee -- depending on years of service and ot her
factors -- laid off as a result of a change in control of the conpany.
Layof fs have been one of the nost contentious points in the jockeying
bet ween Great Western and Ahmanson so far. Ahmanson has said that any
| ayoffs resulting froma conbi nati on woul d cone solely from G eat
West ern enpl oyees.

It was inmpossible to cal culate how much the plan would add to the
cost of a takeover if Ahmanson's acquisition goes through. Analysts have
predi cted that a conbination of the two conpanies would result in
t housands of |ayoffs, but Ahmanson, of Irwindale, Calif., has said that
it expects far fewer.

However, the severance plan could also conplicate Great Western's
dealings with possible rival bidders. The severance arrangenent woul d
apply to any bid, friendly or unfriendly, a spokesman said.

Great Western didn't previously have a severance plan for enpl oyees
laid off as the result of an acquisition. It said its planis
"conpetitive with and consistent with" sinmlar change-of-control plans
at other financial institutions.

Great Western's annual neeting wasn't scheduled until April 22.
Nonet hel ess, the thrift said it called off the nmeeting to prevent its
hol ders frombeing "put in a position of having to nake inportant
deci sions without the benefit of all the information they need."

Ahmanson viewed the noves dimy. It described themas "self-serving
tactics" that are "destructive of shareholder value and to the best
interests of Great Western enployees.” It said it remained committed to
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its offer.

In New York Stock Exchange conposite tradi ng, Ahmanson stock cl osed
at $41.50, down 75 cents. Great Western closed at $46.875, up 87.5
cents. Since the offer was made, its stock has clinbed nore than $12 a
share.

Geat Western Attracts a Wite Knight

Washi ngton Mutual |Is Near To a Stock-Swap Accord Amounting to $7 Billion
By Steven Lipin and Charles MCoy

Staff Reporters of The Wall Street Journal

03/ 06/ 97

The Vall Street Journal, PG A3

(Copyright (c) 1997, Dow Jones & Conpany, Inc.)

G eat Western Financial Corp., attenpting to thwart a hostile bid by
H F. Ahmanson & Co., is close to an agreenent to be acquired by
Washi ngton Miutual Inc. in a stock swap valued at close to $7 billion,
say people famliar with the situation.

Though precise terms couldn't be determ ned, the value of Washi ngton
Mutual 's bid is expected to exceed Ahmanson's offer, which is currently
val ued at $44.10 a share, or nore than $6 billion, these people said.
Ahmanson's offer of 1.05 of its shares for each G eat Wstern share,

di scl osed Feb. 18, was initially valued at $42.53 a share.

An agreement coul d be announced as early as this norning, said people
famliar with the tal ks. Representatives for Washi ngton Miuitual and G eat
Western declined to comment.

Shares of Los Angel es-based G eat Wstern, which were trading at $34
a share before Ahmanson's bid, changed hands at $45 a share, up $1, or

* 2.3% on the New York Stock Exchange. Shares of Ahmanson cl osed at $42,

up 62.5 cents, or 1.5% in Big Board conposite trading, while
Seatt| e-based Washington Mitual's stock traded at $53.25, up 6.25 cents,
i n Nasdaq Stock Market trading.

A conbi nation of Washi ngton Mitual and Great Wstern would create the
largest thrift in the country, with assets of about $86 billion. The new
entity would have nore than $60 billion of assets in California alone,
the nation's nost lucrative banking market. It also would probably trail
only comercial banks Wlls Fargo & Co. and BankAmerica Corp. inits
share of California's deposit market. Currently, Geat Wstern has a
roughly 6% market share, wth Washi ngton Miutual |ess than 5% as measured

by deposits.
A merger agreement woul d | eave Ahmanson in a tough position. The
nation's current No. 1 thrift, with $50 billion in assets, has said it

is conmitted to its bid and would pursue it, indicating that it may
raise its offer. But analysts say the initial bid was aggressively
priced, and it's unclear how much nore Ahmanson could afford to raise
its bid.

Still, Charles R nehart, Ahmanson's chief executive officer, has nade
it clear that he believes few, if any, large thrifts can survive in the
long run. Before it made its run at G eat Western, Ahmanson itself was
consi dered a takeover target. If its bid for Geat Wstern fails,
anal ysts say it nust either soon find another target or brace itself for
a possi bl e takeover itself.

Washi ngt on Mutual has been consi dered anong the nost likely "white
knights,” or friendly bidders, for Geat Wstern since the Ahmanson bid
energed. In many ways, it is a conpelling fit.

For one thing, Washington Miutual is known for its ability to manage
acqui stions. It has nade 22 of themin the past 10 years, one reason its
assets have swelled to $43.5 billion. It gained a toehold in California
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last year with its $1.6 billion acquisition of Irvine, Calif.-based
Ameri can Savings, from Robert Bass's investnent arm

Mor eover, under Kerry Killinger, chief executive, Washington Mt ual
has nmade nore headway than al nost any savi ngs-and-1oan in making itself
nore like a retail commercial bank. Thrifts' traditional business,
maki ng nortgage | oans funded by consumer deposits, has been rendered a
lowprofit, comodity business because of changes in the banking market.

I ndeed, Ahnanson's bid for Great Western was neant to accelerate its
own transformati on away fromthe thrift business and toward retail
banki ng. Great Western has been trying to do the sane thing over the
past two years, by increasing its consuner finance and smal |l -busi ness
| endi ng busi ness.

M. Killinger raised further specul ation about a bid for G eat
Western when he said at a Montgonery Securities banking conference
recently that Washington Miutual wanted to expand in California.

Whi | e Washi ngton Mutual was on the short list of possible suitors for
Great Western, Wall Street was unsure whether the conpany woul d proceed
with an of fer. Washington Mitual's mantra is that it only executes
transactions that are "accretive," or beneficial to earnings, rather
than dilutive to future earnings.

People famliar with the situation say that the purchase of G eat
Western will indeed be accretive, though details couldn't be |earned.

Ahmanson stunned the industry last month with its unsolicited bid for
rival Great Western. Ahmanson said it could cut $400 million in annual
expenses fromthe conbi ned conpany's operations -- nmore than the two
conpani es earned | ast year -- because of the huge overlap in the Los
Angel es area.

Ahmanson also filed with the Securities and Exchange Conmission to
repl ace the board of Great Wstern, and solicit a nonbi ndi ng consent
from sharehol ders of Great Western asking if they support the Ahmanson
nmer ger proposal .

Ahmanson made a tactical blunder, observers say, when M. Rinehart

* told Ahmanson enpl oyees the job | osses would come fromthe Great Western

si de.

Soon after the bid, Geat Western retained Merrill Lynch & Co.,
ol dman, Sachs & Co. and Skadden Arps, Slate, Meagher & Flomto nount a
possi bl e defense or seek a friendly bidder.

Washi ngton Mutual wasn't the only possible rival suitor to take a
| ook at Great Western. Norwest Corp., the M nneapolis-based comerci al
bank, was known to be anong those invited by Geat Western to consider a
bi d. People tracking the battle said Norwest, whose California
operations are much smaller than Washington Mitual's, couldn't envision
generati ng enough cost savings to make toppi hg Ahmanson's bid feasi bl e.

G eat Western, Wite Knight Set Deal
Washi ngton Mutual Agrees To a $6.6 Billion Pact; Ahmanson May Lift Bid

By Charles MCoy and Steven Lipin
Staff Reporters of The Wall Street Journal
03/ 07/ 97
The Vall Street Journal, PG A3
(Copyright (c) 1997, Dow Jones & Conpany, Inc.)

G eat Western Financial Corp. agreed to be acquired by Washi ngton
Miutual Inc. for stock valued at about $6.6 billion, exceeding a hostile
bid | aunched |l ast nonth by H F. Ahmanson & Co.

However, Ahmanson is expected to increase its offer, currently val ued
at about $6 billion. As of yesterday afternoon, Ahmanson said that it
remai ned "conmtted” to its bid and was studying options. At the sane
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time, it criticized Washington Mitual's bid and G eat Wstern's refusal
to even formally respond to Ahmanson's offer.

TD Washi ngton Mutual said that under their definitive agreenent, each
share of Great Wastern woul d be swapped for 0.90 shares of Washi ngton
Mut ual . Based on yesterday's closing stock prices, the accord is val ued
at $47.70 a share, conpared with Ahmanson's bid of $42.79 a share.

The conbi nati on of Seattle-based Washi ngton Mutual and Los
Angel es-based Great Western would create the nation's largest thrift.
The new conpany woul d have assets of $87.5 billion and nore than 1,000
banki ng and | ending offices from San Deigo to Seattle and ot her
strategic markets, such as Florida. In the lucrative California market,
t he new conpany woul d have about 9% of deposits, trailing only
conmer ci al banks BankAmerica Corp. and Wells Fargo & Co.

"W will be a powerhouse,” said Kerry Killinger, Washington Mitual's
chai rman and chi ef executive, who would retain those titles at the
conbi ned conpany. John Maher, Geat Western's chief executive, would
becone a director of the new conpany, but said he won't be an officer.

Anal ysts and thrift-industry executives said that Ahmanson al nost
certainly will try to top Washington Mitual's bid. In part, that's
because if Ahmanson's attenpt to acquire Great Western fails, the
hostile suitor would be vulnerable itself to a takeover because of the
consol i dati on wave sweeping the thrift industry. "I don't think we've
heard the | ast from Ahmanson," said Thomas Theurkauf, analyst at Keefe
Bruyette & Wods.

Even so, the Washington Mitual bid could be tough to beat. For one
thing, Geat Wstern has agreed to pay a breakup fee of as much as $175
mllion to Washington Mutual if the deal falls through. A spokeswonan
for Ahmanson, based in Irwindale, Calif., |abeled the breakup fee
"outrageous," but nmerger professionals said that the fee, representing
2.6%of the total value of the deal, is within industry norns.

Wall Street seenmed to be betting on Washington Mutual. Its shares
fell 25 cents to close at $53 in trading on the Nasdaq Stock Market,
while Great Western stock rose $1.875 to $46.875 and Ahmanson's shares
slipped $1.25 to $40.75, both in New York Stock Exchange conposite
trading. Analysts said investors are worried that Ahnmanson was eit her
out of the running or mght now bid too aggressively for Geat \Western.
The stock noves nake it nore costly for Ahmanson to top the Washi ngton
Mut ual bi d.

Still, some anal ysts believe Ahmanson probably could boost its bid
anot her 10% or so, matching or beating the Washi ngton Mutual offer in
dollar terms. "They' ve got sone dry powder left," said Gareth Pl ank,
anal yst at UBS Securities Inc. However, WAshington Mitual's stock is
consi dered the nmore powerful currency, because it trades at higher
mutl i pl es conpared to earnings and book val ue. That means Washi ngton

* Mutual probably could trunp any rai sed Ahnmanson of fer by boosting its
own.

"Ri ght now, Washi ngton Miutual has the upper hand,” M. Plank said.
Meanwhi | e, Washington Mitual's M. Killinger said the thrift can
squeeze about $208 nillion out of the combi ned conpany's 1998 costs and
$340 nmillion out of 1999 costs. He also indicated that the deal would
add about 5% to Washington Mitual's per-share earnings in 1998; that

woul d indi cate expected profit of about $4.80 a share. In 1999, M.
Killinger said, the G eat Western acquisition should boost profit 11%

Both M. Killinger and M. Mher criticized Ahmanson's bid, and it
was clear that one feature, a provision that any |ayoffs fromthe deal
woul d conme only from G eat Western enpl oyees, still rankled. In an
interview, M. Killinger called Ahmanson's offer a "slash-and-burn
liquidation.” M. Mher said that "in virtually every category,
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Washi ngton Mutual is the superior” performer and Geat Western is "in
much better hands” with M. Killinger than with Ahmanson.

Messrs. Killinger and Maher acknow edged that their transaction would
lead to sonme job | osses, but M. Mher said they would be "far fewer"

t han under the Ahmanson pl an.

M. Killinger said he called M. Mher the day Ahmanson disclosed its
bid, to express condol ences and to offer help. M. Killinger quickly
assenbl ed a team of advisers from Lehman Brothers Inc., Sinpson Thacher
& Bartlett and Foster Pepper & Shefel nan.

M. Maher, hinself a fornmer investnent banker, said that as G eat
Western mulled its options, "it evolved that . . . this would be an
absol utely conpel ling conbination.” One factor, he said, was that
Washi ngt on Mutual pitched grow h prospects, rather than just
consolidation. M. Mher's advisers included Merrill Lynch & Co. and
Gol dman, Sachs & Co.

The Pl ayers
1996 data
WASHI NGTON GREAT
MUTUAL VESTERN
Total assets (billlions) $44.5 $43.0
Total deposits (billions) $24.0 $28. 6
Branch | ocations 413 416
Tot al banking | ocations 557 636
Enpl oyees 9, 500 12, 000
Headquarters Seattle Los Angel es

Source: Company reports

HD * Ahmanson Brings Great Western Battle to the Street

BY By Charles MCoy

CR Staff Reporter of The WAll Street Journal

PD 03/ 10/ 97

SN The Vall Street Journal, PG A6

Cy (Copyright (c) 1997, Dow Jones & Conpany, Inc.)

LP The battle for G eat Wstern Financial Corp. noves to WAll Street this
week.

* H. F. Ahmanson & Co., which |aunched a hostile bid for rival
savi ngs-and-1 oan Great Western on Feb. 18, is scheduled to neet with
i nvestors and anal ysts in New York today to | obby for its stock offer,
val ued at $6.19 billion.

TD It hopes to persuade Wall Street that its bid is a better deal than
t he agreenment announced | ast week between Great Western and white-kni ght
bi dder Washi ngton Mutual Inc., which agreed to conmbine in a transaction
val ued at $6.66 billion.

The val ue of both transactions is based on Friday's closing prices.
Great Western closed Friday in conposite trading on the New York Stock
Exchange at $47.50, up 62.5 cents. Washi ngton Mitual closed at $52. 875,

* off 12.5 cents on the Nasdaq Stock Market. Ahnmanson closed at $42. 125,
up $1.375, or 3.4% on the Bi g Board.

At those prices, Washington Mitual's offer is valued at $47.49 per

* (Geat Western share. Ahmanson's offer has a val ue of $44.23 a share.

Bot h sides have been diligently |obbying investors on the nerits of

their respective bids. Both declined to comment over the weekend. G eat
* Western is based in Los Angel es, Ahnmanson in nearby Irwindale, Calif.,
and Washington Mutual in Seattle.
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Peopl e cl ose to Ahnmanson say it will use today's New York neeting to
attack some of the cost saving and revenue projections that Washi ngton
Mut ual and Great Western have nade in asserting that their deal is
better than Ahmanson's. They'll also pronote the synergies of an
Ahmanson- G- eat Western conbi nati on, enphasizing the potential for cost
savi ngs. Mbst anal ysts beli eve Ahmanson nust ultimately boost its offer
to stay in the fight for Geat Wstern. They al so say that Ahnmanson has
the resources to do so.

Ahmanson Attacks G eat Western Deal But Doesn't Plan to Raise Its Ofer

By Charles MCoy
Staff Reporter of The Wall Street Journal
03/11/97
The Vall Street Journal, PG A6
(Copyright (c) 1997, Dow Jones & Conpany, Inc.)
H F. Ahmanson & Co. blasted a rival stock bid for Geat Wstern
Fi nancial Corp. but said raising its ow offer would be "premature.”

Ahmanson and Washi ngton Miutual Inc. are involved in an increasingly
acri noni ous takeover battle for Great Western. Ahmanson fired the
openi ng shot Feb. 18 with a hostile bid for Geat Wstern, valued at
$6.23 billion, or $46.19 a share, based on yesterday's cl osing stock
prices. Geat Western |last week agreed to a white knight bid from
Washi ngton Mutual, based in Seattle. The Washi ngton Mitual bid as of
yesterday was valued at $6.85 billion, or $48.94 a share.

In an hour-1long presentation yesterday to bank anal ysts at New York's
St. Regis Hotel, Ahmanson officials attacked Great Wstern's deal with
Washi ngt on Mutual as, anong other things, "dunb," "dangerously carel ess”
and "inpossibly overstated.” Ahmanson also said it wouldn't imediately
increase its own bid, although it did prom se a nodest indirect
sweetener that mght add $195 million to the value of the offer.

Geat Wstern yesterday closed at $48 a share, up 50 cents, in New
York Stock Exchange conposite tradi ng, while Ahmanson rose 25 cents to
$42.375. I n Nasdag Stock Market tradi ng, Washington Mutual rose $1.50 to
$54. 375 a share.

The devel opnments yesterday indicate that Ahnmanson's strategy now is
to continue to pronote its bid and attack Washington Mitual's as
unrealistic, rather than to quickly raise its bid. Ahmanson did say that
if it succeeds, it will return the $195 nillion in breakup fees
contained in the Geat \Western-Wshi ngton Miutual pact to Geat Wstern
hol ders; analysts said that could sweeten Ahmanson's bid by about $1 a
share, after tax.

Ahmanson' s broadsi de agai nst the Washi ngton Mutual pact focused on
how much cost savings and revenue growt h WAshington Mutual clains it can
get after acquiring Geat Western. Washi ngton Miutual asserts that it can
cut costs $340 mllion a year by 1999, while sinultaneously adding $4.7
billion in assets, generating new fees and i ncone.

But Charles Rinehart, Ahmanson's chief executive, noted that the
cost-saving projection was al nost as nmuch as the $400 million in cost
savi ngs that Ahmanson believes it can get by taking over Geat Wstern.
Bot h Ahmanson and Great Western are based in the Los Angel es area, and
an estimated two-thirds of their branches are either across the street
fromeach other or within three mnutes' drive. That kind of overl ap,
M. Rinehart suggested, gives Ahmanson far nore cost-cutting ability
t han Washi ngton Mutual, which has nuch snaller California operations.

"The cost-cutting Washington Mitual is talking about [relative to its
size in California] is unheard of, extrenely aggressive . . . the
nunbers just don't conpute,”™ M. Rinehart said.
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He added that "the wheels fall off" of the Washington Mutual offer
because it presumes revenue gains, even as it is sharply cutting costs.
"As |'ve heard said in politics a time or two, that dog don't hunt."

Great Western declined to comment on Ahmanson's specific criticisns
about its cost-cutting and revenue projections, saying it couldn't
di scuss them yet because of Securities and Exchange Commi ssion
regul ati ons. Nonetheless, it returned fire. Ahmanson's presentation
"struck us as a rather desperate attenpt to justify an inferior offer
froman inferior conpany," said a Geat Wstern spokesman. He said
Washi ngton Mutual "by virtually every measure has turned in a better
per f ormance t han Ahmanson" over recent years.

Washi ngton Mutual officials couldn't immediately be reached for
comment .

In the end, sharehol ders and not dueling managenent teans will decide
which offer is better. Several Geat Western institutional holders
yesterday said Ahmanson had nade a good case for its bid. Wshi ngton
Mutual *s "nunbers aren't credible,” said one holder. Additionally,
several analysts said that after closely exam ning the Washi ngt on Mit ua

* bid, the Ahmanson of fer |ooks nore plausible.

"To use a basketball term Ahmanson has taken it strong to the hoop,"
sai d Jonathan Gray, analyst with Sanford C. Bernstein & Co. "Ahmanson
has gotten the nonentum back."

HD * Ahmanson Boosts Bid for G eat Western To $6.68 Billion, Topping Riva
Deal
BY By Charles MCoy
CR Staff Reporter of The Wall Street Journa
PD 03/ 18/ 97
SN The Vall Street Journal, PG A3
Cy (Copyright (c) 1997, Dow Jones & Conpany, Inc.)
LP * H. F. Ahmanson & Co. boosted its hostile bid for G eat Wstern
Fi nancial Corp. to $6.68 billion, surpassing a friendly $6.44 billion
nmer ger agreenent between Great Western and Washi ngton Mutual |nc
The increased bid, which had been expected, cones two weeks after
* (eat Western agreed to be acquired by Washi ngton Mitual. The Ahmanson
bid is valued at $47.70 a G eat Wstern share, based on yesterday's
cl osing stock prices. Washington Mitual's nerger accord is val ued at
$46.01 a share. Great Western closed at $45.25 a share, down 25 cents in
New Yor k St ock Exchange conposite trading.
TD However, anal ysts said Washington Mutual may well increase its bid in
* response, prolonging the acrinonious battle over G eat Wstern. Ahmanson
triggered the fight with a hostile bid Feb. 18, pronpting Geat Wstern
to agree to be acquired by white kni ght Washi ngt on Muit ual
Washi ngton Mutual woul dn't comrent specifically on the new bid or its
plans. In a statenent, it said that its current offer would create "a
stronger, nore financially sound conmpany.” Geat Wstern said it is
studyi ng the proposal but didn't comment specifically on it.
The bidding war reflects the plumthat Geat Wstern, based in Los

Angel es, represents. It has $43 billion of assets, nostly in the
lucrative California market. \Whichever suitor prevails, the conbination
woul d be the nation's largest thrift with some $90 billion of assets and

a form dabl e presence in California.

Ahmanson, Irwindale, Calif., raised its bid by boosting its exchange
rate to between 1.10 and 1.20 Ahmanson shares for each G eat Wstern
share hel d, dependi ng on Ahmanson's stock price when the transaction
closes. Oiginally, Ahmanson offered to swap 1.05 of its shares.
Ahnmanson's new offer is valued at about $680 nillion nore than its
original offer.

* %k X X *
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* In boosting the bid, Ahmanson increased its projections for the cost
* savings and revenue increases it would generate if it succeeds. Ahmanson
said that, because Great Western's expenses are roughly $100 mllion
* hi gher than Ahmanson had assumed in calculating its initial bid, it now
expects to cut costs out of a conbined conpany by $454 mllion by 1999.
Initially it had projected $404 million of cost cuts.
* Ahmanson al so said it expects $50 nillion nmore than originally
forecast in annual revenue increases. "Qur offer has nore val ue
i medi ately than [Washi ngton Miutual] has offered, and | ess risk over the
* long pull,” said Charles Rinehart, chief executive officer of Ahmanson
He said Washington Mutual is still "whistling in the dark” on econom c
assunptions underlying its bid.
Wall Street's reaction was difficult to read. Several analysts said
* Ahmanson's new bid -- and even its old one -- is sounder than Washi ngton
Mutual s, mainly because of questions about WAshington Mitual's
* cost-cutting and revenue-generating assunptions. Ahmanson cl osed at
$39.75 a share, down 50 cents, in Big Board conposite trading.
Washi ngton Mutual closed at $51.125 a share, up 75 cents, on the Nasdaq
St ock Mar ket .
In any event, the bidding for Geat Wstern is entering uncharted
* territory for a thrift takeover. Ahmanson's latest bid is roughly three
times GGeat Western's book val ue; that, analysts said, would be the
sweetest premumpaid for a thrift in recent nmenory.
"I nvestors have to be wondering where this is headed," said Thomas
O Donnel I, analyst at Smth Barney. "W're already tal king val ues that
woul d have seened i nconceivable three weeks ago. But Great Western is
such a fat prize, neither one of these bidders wants the other guy to
have it."

Busi ness Brief:
* Ahmanson Makes Pl edge on Loans To Inner Gties If It Wns Bidding
By Joan I ndi ana Ri gdon
Staff Reporter of The Wall Street Journa
03/ 21/ 97
The Vall Street Journal, PG B4
(Copyright (c) 1997, Dow Jones & Conpany, Inc.)
* H F. Ahmanson & Co., attenpting to raise the stakes in its hostile
bi dding war for Great Western Financial Corp., promsed to provide $70

billion in loans to inner-city residents and busi nesses over 10 years if
the thrift w ns.
* Ahmanson's pl edge is nore than 50% hi gher than any ot her pl edge made

by a depository institution in the U'S, according to California
Rei nvestment Conmittee, one of two inner-city |ending |obbying groups
* that hel ped Ahmanson craft the pl edge. The hi ghest previous pl edge was

Wells Fargo & Co.'s 1995 promise to make $45 billion in such | oans over
10 years, CRC said.
* The nove comes just three days after Ahmanson, Irwindale, Calif.,

boosted its bid for Geat Wstern, surpassing a friendly offer from
Great Western's white-kni ght bidder, Washington Miutual Inc. Geat
Western, Los Angeles, is the nation's second-largest thrift wth about
$43 billion in assets, nostly in the lucrative California market.
Washi ngton Mutual said it is formng its ows "conprehensive"

conmuni ty reinvestnment |oan plan, and that it will disclose the plan
within a few weeks. A spokesman declined to el aborate. G eat Western
referred all questions to Washi ngton Mit ual

* Ahmanson's news sent the conpany's stock down 12.5 cents on the New
York Stock Exchange to close at $39.50 in conposite trading, while
Washi ngton Mutual 's cl osed unchanged at $50.50 on the Nasdaq Stock
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* Market. As of yesterday's close, Ahmanson's bid was val ued at $6. 65
billion, or 4.2% hi gher than Washington's bid of $6.38 billion

Geat Wstern's shares closed at $44.25, down 12.5 cents in trading
on the Big Board.

The nove marks the first time in recent nenory that a bank has tried
to win a hostile bidding war on social issues, as well as the strength
of its bid. Then again, this is only one of a few hostile takeover
battles in banking history, the nost recent one being Wlls Fargo's
hostil e takeover |ast year of First Interstate Bancorp

"We're definitely in uncharted territory here," said Smth Barney

* anal yst Thomas O Donnell. He added that Ahmanson is under pressure to
make its offer considerably better than Washington Mitual's because
Great Western had already agreed to be acquired by Washi ngt on Mut ual

M. O Donnell said Geat Western's sharehol ders are unlikely to be

* swayed by Ahmanson's | oan pl edge just because of its social reinvestnent

aspect. But they might be attracted to the pledge's potential business

benefits. First, the nmove would shift sone of Ahmanson's business from
the ultraconpetitive market for plain-vanilla nortgages -- nortgages to
people with solid incomes and credit histories -- into the riskier, but
| ess conpetitive, inner-city market.

* Ahmanson said $45 billion woul d be earmarked for hone nortgages, with

t he remai nder for consumer and small -busi ness | oans. "If you nove into

af f ordabl e housi ng and you know what you're doing, it's a good nove,"

M. O Donnell said. "And Ahnmanson is a skilled |ender.”

Ahmanson worked out its pledge with help fromthe G eenlining
Coalition and the California Reinvestnment Conmittee, which represent
about 200 churches and other community groups. Ironically, just |ast
year, CRC protested Ahmanson's acquisition of 61 First Interstate
branches, saying that Ahmanson had scal ed back its lending to
mul tifam |y housing projects.

*

* %k

* %k

* I f Ahmanson doesn't win the battle for Geat Western, it will stil
invest in city loans, but a smaller anmount in proportion to its asset
* base, Ahmanson said. Ahmanson currently has $50 billion in assets.

* Ahmanson Chal | enges the Accounting O Washi ngton Miutual, Geat Western
By Charles MCoy
Staff Reporter of The Wall Street Journa
03/ 24/ 97
The Vall Street Journal, PG B4
(Copyright (c) 1997, Dow Jones & Conpany, Inc.)

* H F. Ahmanson & Co. is questioning a key accounting assunption of
Washi ngton Mutual Inc.'s agreenent to acquire Great Wstern Financial
Cor p.

* Ahmanson anended a pending | awsuit agai nst Geat Western in Del anare

Chancery Court, alleging that Geat Western and Washi ngt on Mutual are

i mproperly using an accounting nmethod that understates the true costs of

their planned conbi nati on. Ahmanson wants the court to force G eat

Western to inform sharehol ders of that. Ahmanson alleges that, as a

result of the accounting issue, the G eat Wstern/Washi ngton Miutual dea

"may be illusory."”

* Both Great Western and Washi ngton Mutual assail ed Ahmanson's

contentions. Great Western called them "basel ess,” and said they were

part of a canpaign to divert attention froman inferior offer

Ahmanson and Washi ngton Miutual are |locked in a bitter takeover battle
for Great Western, Los Angeles. The hostile stock bid by Ahmanson, based
inlrwindale, Calif., is valued at $6.62 billion based on Friday's
closing stock prices. Seattle-based Washington Mitual's stock offer is
currently valued at $6.32 billion

* %k

* %k
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Great Western closed at $44. 25, unchanged, in New York Stock Exchange
conposite trading Friday. Ahmanson cl osed at $39. 375, down 12.5 cents.
Washi ngton Mutual closed at $50. 125, down 37.5 cents, in Nasdag Stock
Mar ket tradi ng. Wi chever conbination occurs, it will create the
nation's biggest thrift with $90 billion of assets and a form dable
presence in the lucrative California banking market.

Ahmanson' s | at est maneuver involves an arcane but potentially
significant accounting matter. Washi ngton Miutual plans to account for
its Geat Western deal as a pooling of interests; Ahmanson's bid
cont enpl at es purchase accounting. One key difference between the two is
that pooling of interests doesn't produce an intangible asset called
goodwi I I, whi ch nmust be expensed over tinme. The upshot is that
Ahmanson's bid entails a major expense -- the anortization of goodw ||
-- that Washington Mitual's doesn't.

However, the Securities and Exchange Conmi ssion has strict tests for
whi ch transactions are eligible for pooling-of-interest accounting.
Ahmanson asserts that Washi ngton Miutual hasn't met those tests and
shoul dn't be allowed to use pooling-of-interests accounting. If it
can't, Ahmanson sai d, Washington Mitual's projections for how rmuch it
woul d earn after conbining with Great Western are significantly
over st at ed.

Washi ngton Mutual said accounting firns Deloitte & Touche and Price
WAt er house LLP had reviewed its proposal and believe it does qualify as
a pooling-of-interests transaction. Washi ngton Miutual added t hat
Ahmanson' s nove was "desperate.”

Al t hough obscure, the accounting dispute has figured in past bank
t akeovers. Wien Wlls Fargo & Co. and First Bank Systems Inc. were
dueling to acquire First Interstate Bancorp. in 1995, the SEC did rule
that First Bank Systens couldn't use pooling-of-interests accounting.
Wells Fargo eventually won the battle and acquired First Interstate for
stock valued at about $12.6 billion. The accounting issue wasn't a major
factor in the outcone, however; Wells Fargo's offer wound up being
substantially nore val uabl e than First Bank's.

In any case, there's no end in sight to the tussle for Geat Wstern
Advi sers for both sides are pitching their respective deals -- and
trashing their opponent's -- to mmjor sharehol ders. Wall Street reaction
in comng days will be crucial: If the gap between the value of the two
bi ds stays relatively narrow, Washi ngton Mitual nay deci de not to raise
its bid and sinply let holders vote on the offers; such a vote m ght not
occur until June.

G eat Western Reaffirnms Sal e Accord Despite Sweetened Bid From Ahnmanson

By Steven Lipin

Staff Reporter of The Wall Street Journa

03/ 27/ 97

The Vall Street Journal, PG A4

(Copyright (c) 1997, Dow Jones & Conpany, Inc.)

Great Western Financial Corp. reaffirnmed its $6.36 billion sale to
Washi ngton Mutual Inc. despite recently receiving a slightly higher

* offer fromhostile bidder H F. Ahmanson & Co.
*

Ahmanson bl asted G eat Western's decision as a violation of its
board's fiduciary obligation

The nove comes as Great Western and Washington Mutual hit Wall Street
on a so-called roadshow, trying to convince investors on the nerits of
their friendly transaction

Great Western issued a statenment after Ahnanson requested that the
two sides negotiate or enter into discussions, and in response to
Ahmanson' s sweetened bid. Great Western said its board unani nously
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determned not to enter into discussions.

In a detailed, 12-page letter dated Monday from Charles Rinehart,
Ahmanson' s chi ef executive officer, to Great Wstern directors, Ahnanson
asked that an independent investnent bank be brought in to adjudicate
which bid is better. M. Rinehart questioned how a deci sion could be
made without tal king to Ahmanson first. "W do not understand how you
can be fully informed without any discussions with us,” he wote.

A Great Western spokesman said the board met Tuesday for six hours,
and "has exercised great fiduciary responsibility throughout this
process. "

Ahmanson | aunched a hostile bid in February for Great Wstern, which
subsequently found a "white knight" in Washington Mitual earlier this
nonth. Soon after, Ahmanson sweetened its all-stock bid to a deal
currently valued at $6.53 billion, or $46.65 a share, slightly nore than
Washi ngton Miutual's all-stock offer, currently valued at $45.45 a share.

Gven that the differential between the two sides is relatively
small, Geat Western is asserting that |long term Washington Miutual is
the better stock to own. "It's a superior offer,” said Kerry Killinger,
chai rman and chi ef executive of Washington Miutual, in an interview

He suggested that there was no reason to bunp his bid. He said the
conbi ned conpany woul d generate $1.2 billion in excess capital by 1999.
Ahmanson and sone on Wall Street have questioned whet her WAshi ngton
Miutual can really cone up with cost savings of $340 mllion annually.
But anal yst Kenneth Posner of Mdrgan Stanley & Co. noted in a recent
report that the cost savings appear reasonable.

After an initial junp following its first bid, Ahmanson's stock has

* weakened recently, reducing the value of its deal. Ahmanson's canp

believes its stock has been hurt by the Washi ngton-G eat Wstern deal .

Shares of Washi ngton Mutual fell 68.75 cents to $50.50 on the Nasdaq
Stock Market. In New York Stock Exchange conposite tradi ng, G eat
Western shares cl osed at $44, down 37.5 cents, while Ahmanson shares
traded at $38.875, up 12.5 cents.

Ahmanson's Bid For Great Wstern Receives a Boost
By Steven Lipin

Staff Reporter of The WAll Street Journal

04/ 03/ 97

The Vall Street Journal, PG C15

(Copyright (c) 1997, Dow Jones & Conpany, Inc.)

Institutional Sharehol der Services, a proxy firmthat advises
pensi on-fund i nvestors, backed a sharehol der consent sponsored by H. F.
Ahmanson & Co. in its battle with Geat Western Fi nanci al Corp.

Ahmanson, based in Los Angel es, |aunched a hostile bid for G eat
Western, which then sought a "white-knight" merger partner in
Seatt| e- based Washi ngt on Mutual Inc.

Washi ngton Miutual's pact is now valued at $42.53 a share; Ahmanson's
is valued at $43.65 a share. Both have | ost value amd a decline in
financi al stocks.

Wiile ISS didn't comrent on which bid is nore attractive, it
recommended that Geat Western sharehol ders have the opportunity to
wei gh both the friendly bid with the Ahmanson offer. In that respect,
I SS recommended i nvestors support four of Ahmanson's five proposals,
i ncl uding a nonbinding resolution that calls for Geat Western to
provi de Ahmanson with financial information and discuss with a third
party any bona fide bid. In addition, ISS recomrended that investors
back a proposal that would require Geat Wstern to hold an annual
nmeeti ng soon.

While ISS, which is based in Bethesda, MI., has no authority, it
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carries a lot of clout with pension funds and some institutional
i nvestors. Hence, the report is bad news for G eat Wstern and
Washi ngt on Mut ual .

"While we are not favoring one deal over another, we believe
shar ehol ders shoul d have the right to have a conpeting offer thoroughly
consi dered by the board," Peter d eason, an analyst with ISS, wote in a
recent report. Allow ng Ahmanson to see private financial information --
so-cal l ed due diligence -- "may prove beneficial with regard to HFA s
of fer and may force a higher offer fromWAMJ should HFA s proposal begin
to |l ook better after due diligence."

A Great Western spokesnman said in a statement that "we vigorously
di sagree with ISS s reconmendati on on four of Ahmanson's five proposals.
It is inportant to enphasize that as 1SS nmade clear in its report, ISS s
recommendati ons pertain only to Ahmanson's proposed resol utions and
byl aw anmendnents. 1SS explicitly stated that it is not conrenting on the
relative nerits of the Great Western/Washi ngton Mutual merger agreenent
and Ahmanson's unsolicited proposal or on how stockhol ders shoul d vote
in connection with the election of directors at Great Wstern's annual
neet i ng.

Ahmanson reiterated in a statenment that G eat Wstern sharehol ders
shoul d back its proposals.

HD * Ahmanson's Junp In Profit May Aid Takeover O fer

BY By Don O ark

CR Staff Reporter of The WAll Street Journal

PD 04/ 09/ 97

SN The Vall Street Journal, PG B5

Cy (Copyright (c) 1997, Dow Jones & Conpany, Inc.)

LP * H F. Ahmanson & Co. reported a 59% junp in first-quarter net incone,
an upside surprise that analysts said could help the conpany's hostile
bid for Geat Wstern Financial Corp.

* Ahmanson, the Irwindale, Calif., owner of Home Savi ngs of America,
said net income for the period rose to $103.1 mllion, or 87 cents a
share, from%$64.7 nillion, or 45 cents a share, in the year-earlier
period. Excluding a one-tine gain of $9.5 mllion, or eight cents a
share, Ahmanson's earnings cane to 79 cents a share, conpared with
anal ysts' consensus of 75 cents, as tallied by First Call Corp.

TD * The stock market responded, bunping Ahmanson's shares up $1. 625, or

4.6% to $37.125, in New York Stock Exchange conposite trading.

Ahmanson's share price is a crucial issue as it tries to entice
hol ders of Great Western, which has shunned Ahmanson's unsolicited stock
offer in favor of a white-knight agreenent with Washi ngton Mitual Inc.
* After yesterday's nove, Ahmanson's offer is worth $44.55 a share, or

$6.24 billion. Washington Mutual's is worth $44.44 a share, or $6.22

billion, after its shares rose $1.438 yesterday to $49.375 on the Nasdaq

Stock Market. Great Western stock rose $1.75 to $42.375 on the Big

*

* %k

Boar d.
* "Ahmanson needs a positive premumto carry the day," said Thonas
O Donnel I, an analyst at Smth Barney. "This is a step forward in their

battle for Geat Wstern."
E. Gareth Plank, an analyst at UBS Securities LLC, added that the

* ability of Ahmanson to report so quickly after the close of the first
guarter al so conveys the inpression that its operations are running
efficiently. "The timng is inpeccable," he said.

* Ahmanson, however, first nust persuade Great Western holders to vote
for a nonbinding resolution that calls for Great Western to provide

* Ahmanson with financial information and discuss any third party's bona
fide bid.
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Ahmanson, the nation's largest thrift holding conpany, said its
profits benefited fromcost controls and inproved credit quality. The
conpany's provision for loan | osses dropped to $24.2 mllion from $45.9
mllion in the year-earlier period, contributing about 12 cents to its
i nprovenent in earnings per share, M. Plank estimated.

Charl es Rinehart, Ahmanson's chairman and chi ef executive officer,
said the company is "delivering strong performance across the board."

* Ahmanson Proposals Tied to Geat Western Get Hol der Approval

04/ 10/ 97
The Vall Street Journal, PG B17
(Copyright (c) 1997, Dow Jones & Conpany, Inc.)

| RWNDALE, Calif. -- H F. Ahmanson & Co. said it convinced a mgjority
of Great Western Financial Corp. shareholders to conpel that conpany to
hold its annual neeting by May 6, a boost to Ahmanson's hostil e takeover
plan for the rival thrift hol di ng conpany.

Ahmanson, parent of Hone Savings of Anerica, said it received consent
forms representing a majority of Geat Western shares in favor of three
Ahmanson proposal s to sharehol ders. Two others are still outstanding,

i ncluding a closely watched nonbinding resolution to ask Great Western
to open its books to Ahmanson and negotiate with the rival conpany.

Great Western, based in Chatsworth, Calif., is resisting Ahmanson's
bid in favor of a white-knight nmerger deal w th Washi ngton Miutual Inc.
of Seattle. It has been asking sharehol ders to revoke the Ahmanson
consent forns. An independent inspector of elections will tally the
consent and revocation forns to determine if Ahmanson's neasures pass.

I f Ahmanson forces the annual neeting, it plans to propose three
i ndependent directors to take seats on G eat Wstern's 11-menber board.
Ahmanson said it al so received favorable votes on a proposal that Geat
Western can't adjourn any stockhol der neeting before all business has
been conducted, and another providing that Geat Western's board can't
amend any by-|aw proposal brought by Ahmanson w t hout sharehol der
approval .

Great Western said it can't yet determ ne whether it has sufficient
revocations to bl ock the Ahmanson proposals. Regardless of the final
tally, Geat Western said the vote shouldn't be considered an indication
of sharehol der opinion on the Washi ngton Mitual deal or whether
sharehol ders woul d vote for any Ahmanson nomi nees at an annual meeti ng.

In conposite trading on the New York Stock Exchange, Ahnmanson cl osed
at $36.875, down 25 cents, and Great Western closed at $41.75, down 62.5
cents.

Seattle Thrift Pledges $75 Billion O Inner-Cty Loans

By Don O ark

Staff Reporter of The WAll Street Journal
04/ 11/ 97
The Vall Street Journal, PG B7

(Copyright (c) 1997, Dow Jones & Conpany, Inc.)

Washi ngton Mutual Inc. pledged $75 billion in | oans over 10 years to
inner-city residents and busi nesses, hoping to boost the public appeal
of its plan to acquire Great Wstern Financial Corp.

The | oan pledge, believed to be the largest by a financial
institution under the Federal Conmunity Redevel opnment Act, tops a $70
billion pledge last nonth by H F. Ahmanson & Co.'s Honme Savi ngs of
America unit. Ahmanson, based in Irwindale, Calif., is pressing a
hostile offer to buy Chatsworth, Calif.-based G eat Wstern, which
responded by negotiating a deal with Washi ngton Mitual .

Seattl e- based Washi ngton Miutual, a thrift holding conpany, said its
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pl edge includes $50 billion in what was descri bed as affordabl e housing
loans to minorities and borrowers in | ow to noderate-inconme census
tracks in the western U.S. and Florida, targeting half of that amount to
borrowers with incones of |ess than 80% of the nmedian. "This is a

hi storic occasion,” said Kerry Killinger, Washi ngton Mitual's chairman
and chi ef executive officer, at a news conference in the | owinconme Los
Angel es nei ghbor hood of Watts.

Lobbyi ng comunity groups is a new winkle in takeover battles.
Though the appeal of that tactic to shareholders isn't clear, the Ofice
of Thrift Supervision may include community | ending anong the factors it
considers in review ng nerger proposals.

Ahmanson contends it was working on a major pledge for nonths before
it decided to bid for G eat Western, and concluded it woul d boost that
conmtment if a deal went through. The Geenlining Institute, a San
Franci sco community group that hel ped Ahmanson develop its pl edge, said
it prefers the Hone Savings plan because it believes Washi ngt on Mitua
doesn't have as strong a track record in lending to poor and mnority
conmuni ties. Ahmanson said it plans to make a major investment in nuch
of Geat Western's territory even if its acquisition plan doesn't go
t hrough, while Washington Mutual isn't likely to lend in areas where it
has no operati ons.

Ahmanson is trying to force Great Western to hold an annual neeting
by May 6, at which Ahmanson hopes to seat three directors it wll
nom nate. An independent nonitor of sharehol der elections will tally
consent forns for the neeting that Ahmanson has solicited, and consent
revocation forns that Great Western has gathered in opposition

Busi ness Brief -- GREAT WESTERN FI NANCI AL CORP.

June 13 Meeting Date Set; Ahmanson Wants It Earlier

04/ 14/ 97

The Vall Street Journal, PG B6

(Copyright (c) 1997, Dow Jones & Conpany, Inc.)

G eat Western Financial Corp. set its annual neeting for June 13, but
H F. Ahmanson & Co. continued to push for an earlier nmeeting as part of
its hostile-takeover bid for the rival thrift hol ding conpany. G eat
Western, which has agreed to be acquired in a friendly deal with
Washi ngton Mutual Inc., contends that June 13 is the earliest date that
woul d conply with federal rules and ensure Great Western sufficient tine
to review conpeting proxy solicitations. At the neeting, stockhol ders of
Great Western, based in Chatsworth, Calif., are expected to revi ew

* several Ahmanson proposals, including the election of three directors it
* will nom nate. Ahmanson argues that it has received sufficient consent

forms fromshareholders to force a May 6 neeti ng.

Busi ness Brief -- GREAT WESTERN FI NANCI AL CCORP.
Merger Costs Depress Net; Operating Income Increases
04/ 17/ 97

The Vall Street Journa

No Page Citation

(Copyright (c) 1997, Dow Jones & Conpany, Inc.)

G eat Western Financial Corp. reported first-quarter net income fel
7.8%to $65.7 mllion, or 44 cents a share, from$71.3 mllion, or 47
cents a share, in the year-earlier period. The Chatsworth, Calif.,
thrift said that its operating inconme grew by 25% conpared with the
year-earlier period, but that net was reduced because of $33.7 mllion
in merger-related costs. On an operating basis, the conpany earned $89.1
mllion, or 61 cents a share. Great Wstern has agreed to be purchased

* by Washington Miutual Inc. for nore than $6 billion. H F. Ahmanson & Co.
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has a rival bid for the thrift. Geat Wstern's shares cl osed at
$40. 125, down 50 cents in New York Stock Exchange conposite trading.

Geat Western's Hol ders Approve Myving Up Meeting

By Charles MCoy
Staff Reporter of The Wall Street Journal
05/ 06/ 97
The Vall Street Journal, PG B2
(Copyright (c) 1997, Dow Jones & Conpany, Inc.)

G eat Western Financial Corp. sharehol ders approved a proposal by
hostile suitor H F. Ahmanson & Co. to accelerate Great Wstern's annual
nmeeting. But the vote counting has been so slow and contentious that the
devel opnment may have little inpact on the | ong-running takeover battle.

The fight for Geat Western, the nation's third-largest thrift, is
close to three nmonths ol d. Ahmanson's hostile stock bid, |aunched in
February, is valued at about $6.7 billion, or $47.85 a share, based on
yesterday's closing price of Ahmanson. After Ahmanson nade its offer,
Great Western agreed to a white-kni ght takeover by Washi ngt on Mt ual
Inc. Its offer is valued at about $6.5 billion, or $46.46 a share, based
on yesterday's closing stock price of Washi ngton Mitual .

Whi chever suitor prevails, the resulting conbination will create the
nation's |argest savings and | oan association, with nore than $85
billion in assets.

The contest has lately bogged down in court chall enges and
acrinoni ous exchanges between the various parties, and yesterday's
action may not speed things up. The devel opment stens from Ahmanson's
nmove in March to chall enge Great Western's decision to postpone its
annual neeting until June 13; Ahmanson wanted the neeting no later than
today and sought consent from Great Wstern sharehol ders to nove the
nmeeti ng up.

Hol ders began voting on the Ahmanson proposal weeks ago, but the
process has been marred by various foul -ups, including an episode in
whi ch sonme Great Western sharehol ders voted twi ce, apparently by
accident. That and other problens forced a recount.

The prelimnary recount announced yesterday showed that sharehol ders
had approved the Ahmanson proposal, although it's too late to have the
nmeeting by today. Mreover, the whole matter nowis tied up in court and
won't be resolved until a Del aware Chancery Court judge determ nes
whether to force Great Western to nove up the neeting.

Ahmanson conceded that w nni ng sharehol der approval of its proposal
means little now, although a spokeswoman said it mght have sone bearing
on the court's determnation of when Great Wstern nust hold its annual
meeting. "We think a neeting can be held before June 13," she said.

Great Western said it's still planning to have the meeting June 13.
Washi ngton Mutual couldn't inmediately be reached to conment.

In New York Stock Exchange conposite tradi ng, Ahnmanson shares rose
37.5 cents to $39.875, while Great Wstern's shares rose 87.5 cents to
$43.50. On the Nasdaq Stock Market, Washington Mitual's shares rose
$1.125 to $51. 625.

* Ahmanson Asks SEC To Clear Start of Ofer For Geat Western

05/ 13/ 97

The Vall Street Journal

(Copyright (c) 1997, Dow Jones & Conpany, Inc.)

| RWNDALE, Calif. -- H F. Ahmanson Corp. said it filed with the
Securities and Exchange Conm ssion to commence an exchange offer in its
hostile bid for Great Wstern Financial Corp.

The step has little i mediate inpact, but is another strategic
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maneuver in the |long-running and acrinoni ous takeover fight over G eat
West ern. Ahmanson | aunched a surprise hostile offer in February,
pronpting Great Western, Chatsworth, Calif., to later agree to a
friendly suitor bid from Seattl e-based Washi ngton Mitual Corp. Based on
yesterday's stock prices, Ahmanson's bid is valued at about $6.72
billion; Washington Mitual's is valued at about $6.63 billion. Both bids
are stock swaps.

Whi chever bidder prevails, the conbination will create the country's
largest thrift, with nore than $85 billion of assets.

Shar ehol ders haven't voted on the conpeting plans and won't for at
| east several nore weeks. Mreover, getting SEC cl earance for an
exchange of fer can take weeks.

But Ahnmanson said its nmove to seek such approval is in part an
attenpt to circumvent GGeat Western's nanagenent, which to date has
refused to negotiate with Ahmanson. "The board continues to ignore us,
so this takes it right to stockholders, and it shows our intentions and
our seriousness,"” said an Ahmanson spokeswomran

As of now, Great Western plans to hold its annual sharehol der neeting
on June 13, at which tine holders can indirectly vote on the conpeting
bids by voting on a slate of rival directors Ahmanson has put forth. But
the final decision on the takeover probably won't cone until an as-yet
unschedul ed speci al sharehol der neeting, at which holders will be asked
to vote directly on the rival plans.

Theoretically, Ahmanson coul d begi n an exchange offer before the
speci al nmeeting, or even before the annual neeting, depending on SEC
approval . Anal ysts said nost holders won't tender shares in advance of
the special vote, but said having a formal exchange offer in place would
make t he Ahmanson bid nore concrete and possibly nore attractive to some
hol ders.

Great Western di smssed the Ahmanson nove as "sinply a repackagi ng of
the proposal” it made originally. Washington Miutual couldn't be reached
to comrent. In composite trading on the New York Stock Exchange,
Ahnmanson cl osed at $40, up 62.5 cents, and Great Wstern cl osed at
$44.625, up $1. On the Nasdaq Stock Market, Washington Mutual closed at
$56. 688, up 50 cents.



