A meeting of the Bcard of Directors »x@as held cn Avgust 13, 1984, camreenc-
irg at 9:30 a.m., in Prespect Heights, Tllinois. All Directors wer=2 preseant.
Also present wers R. F. Camreyer, J. R. Hull, ard J. D. Pirkarten.

Rerort of the Nemirating Comittee

N

Cn tenalf of the Nomiratirg Comditae, Mr, Whitensed reccmmended that
¥essrs., B, F. Brerman and G, G. Dillen be elected to the Bcard., The Ecard,
upen moticn duly mede and seccnded, sdopted the following resoluticmm:

TRESQLVED, that the authorized rumber of Directors is hersby
inereased fran fourtaen to sixtesn arnd B. F. Sremman and G. G. Dlllen
are hereby elacted to the Bcard of Tirscters.”

Mesars., Prerman and Dillen then Joinsd the meeting.

Upcn the recamendaticn and motion of Mr. Wnitahsad, cn behlf of the
Naminating Camdltiee, seccnded by Mr. Clark, the Ecard unanimously aprroved ’
a new retirerent plan for nen-menagemsnt Directors, a copy of which the Secretary
was irmtructad to mark for identificsticn ard file with the mimtes to the -
reeting.

Approval of Mimites

cn 8 and Juna 12, 1984,

The mirites of the Dirsctors! meestirgs held May
10, 1984, wers approved.

ard the Exacutive Cammdlitee’s meeting on July

¥aragcement Recorts

Mr, Clarik discuzsed the prefit plan, noting the current ztatus of the
rlarmed dispcsition of the furmiture divisicn, changss in tax laws affectiing
insurence cperaticrs, and the anticipated impact cn the proflt plan of the
gavings ard lcan acquisiticms. Mp. Clark also stated the Corpcratimm’s
expectaticns  intarest rates. :

Mr. Berdry discuased the status of Fouserold Firance Corporaticn’s
plarnied savings and loen acquisiticna, He was tnen joined by Hr., Cavid
Zeitlin of the Bemront Organizaticn and Mr, Jonn Corziglia of Artinar Andersen .
& Co. Mr., Zeitlin discussed nis ccompany's market and customer research study -
cn the concept ard name of Kouserwld Bark f3b. Mr. Corsiglia summarizad
Artur Andersen's study on managsrent informeticn planning for HERC.
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Presentaticn by Mertin Lipten =nd Goldmen, Qachs ¢ Co.

The Beard was Joinsdby!&rﬁnm;atmand&mwlmof the law
£1m of Wachtall, Lipten, Resen & Katz, and Gorden MeMahen ard Petae Fahey of
Goldman, Sachs & Co. Mr., Liptcor and Mr. MoMaron dlscissed the current market
and regulatery ervircrmant regarding taksovers, and Mr. Lipten commentad o

' +'s recamendations that the Beard take several acticns to protect the
lorg-range intarests of Houserold's aharsholders ard tO assure fair ard equal
treatrent of shareholders and proper Ecard censideration in the event of an
wsolicited tendar or other fap for Housencld shares.

Tne Beard discussed a propesed policy atatement (previcusly seat to e
Beard). Followirg the H scussicn, and reflectirg changes proposed by Dr. -
. Upten, the EBcard Tanimously adcpted the following policy statement:

Tma Reard of Directors hereby reitarates its raliaf that the Corpor-
aticn has a bright future and reccnfirms ita beliaf that the investsme=nt
of the Corporaticn's aharenolders will be maximized and that the loz-
term interests of the Corporation 2s 2 wrole will best be gerved £ thae
Corperaticn centimes as an lndepencent campary. Accordingly, tusiness
- dacisicns will contirue to be made with a view toward scnisving that
objective, wnich contamplates the izpact of auen decisicns cn itz shars—
nclders, the Corgoraticn'’s employees, 1t3 custorers and suppllers, the
cammities in wnich it and 1ta subsidiaries cperate ard the public in
general.

Managerent reccmrended arnd Mr. RAL reviewed the proposed amendments to
the Corporaticn's Bylaws diatributed to the Eeard prior to the meeting.
After discussicn, on motld duly made and seccnded, the Beard unantmously
adopted amendments the Bylaws, which are 1relnded 1n Appendix A to o=
mrutes to this ceeting. :

Mo, Lipten &acussed prepesed apenczents to Houserold's employee benaflt
plang to provids tnal ahares of Hausernld stock neld for the tenefli of ,
erploy=ss te terdared or voted cnly prsuant €0 M racticns of the amployes—
particiranta. After dizcussicn, cn moticn duly mods and secended, the Bcard
enimously adopted e follcowirg resoluticn:

"TeSOLVED, that the EBcard herety suthorizes and directs W2
Ganeril Officers of tha Corporatia o s—ard tha Corporaticon’s tax-
qualiried erplaoyee rermefit plans to provide that, in the event of 2
tardier or exchange offer for anares of the Corporaticn's Cor=n StoeX,
esch employee—tarticipant in any such plan will be antitled to indicate
inddvidually whether or rot the participant’s shares in such plars shall
ra tendared or exchangsd; specifically, o carticipant's srares will te
terdered or exchanged without iretrucsicns to do 20 Irm the particicant.
Such plans snall also be amendad to permit each employee reicipant
to vote shares o Heousehold atock held in such plans for trna amployee's
penafit. The General Officers Tay alag mske such other racrnical amend-
ments to accamplizh the foregoing as they deem neces3ary or advisarle.”
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Mpr. Lipton then explained thie propesad preferred share purchase rights
plan described in matarials dlstributad o thae Beard in advance o the meetdng,
Be explained how the plan would protact the lorg-rarze value of the Campary,
provide fair and equal treatent of shareholdsrs, and would be in the best
{nteresats of the starerolders 1A the svent of an wxnsclicited offer to acquire
ool of the Campany. Me. Lipton expressed tha legal cpinian of nds
£1mm ard trat of Delawars cagmel, Richards, Layten & Pingsr, that the rights

was valid under all applicables laws, After full discussicn, cn motlon
duly made and seccnded, the Ecard approved and adoptad tha plans, Messrs,
Moren snd Wnitehesd dissenting. Mr. Whitehesd explained that wnile he
fzvored the concept of the plan, he falt thst Hcusernold should defer taking
a laad positicn in ita adeption amorg companies. Mr. Meren alcne quastimed
the marits of the plan.

Dividerd Ceclaraticon

¥r. Dammsyer discussed the recomrencaticn of marzgement and the Flmonce
Committee to incrssse the armmal rate of cash dividend cn cammon shares frem
$1.70 to 31.75 per share. Cn moticn culy made and seccnced, the Ecard daclared
the following casn dividends cut cof the last av ilable undistributed nat
earmings accrued prior to the record &ate for sush dividends, wnich dvidends
ehall be payable Cctoter 15, 1384, to the stodtholders of record o the bocks
of “me Corporaticn at the clese of business Sepismmber 28, 1984:

Class of Stoeik Anount Per Share
Corron $0.4379

32,375 Preferred $0.59375

32,50 Preferrsd 30.625

$8.25 Prefarred 31.5825

Aroroval of Hesoluticns Pertaindins to Prafarred Share Purchase Righta Plan

Messrs. Foran, Lipton, Bcsenblim, MeMerncn aend Fazhey left the meeting
follcwirg en adjcurtmant for lmch., Wen thes meetlrg regervansd, M. Bull
reviswaed in detail the ressluticns pastairdng to the adepticn of e treferred
share purchase right3 plan, and the resoluticns centalined in Appendixz B to
the mirutas were adcpted oy We EBcard, '

¥anacement Recorss (contimmied)

Mr. Brerman summrized zsccord quarter and seml-arrmial resulis for Ecuse-
hold Marchendisirg, He noted the renegotiatad contract of Vens wiid its
retail clerks argd the status o the fumiture atores’ diasgesiticn. e
pemamizad cf precent improvement in the results at T. G, & Y. ard e sppoint-
mant of Richard Rusthoven es the new Chief Exacutive Cffilcer at T. G. & Y.
Hr. Brerman cenelided by discuzaing Houzeiold Merchandising's revizec
prefit plan for the DUl yaar, :
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. Pirancial Beview

¥r. Damoeyer statad that the Corporaticn's major 1984 financirz oblectives
had been achieved. He recamerded & tacimical amerdrment to the chartar of
the Pnence Coxrttae, Upcn moticn duly made and seccnded, the follewirg
resoluticn was aprroved by the Ecard: :

"RESCIVED, that the first mmbered parsgrarh of the charter of the
Plnance Committees is amerdad to reasd aa follows:

1], Exsrcize the powers and authority of the Ecard o Directors
with regard to the creation, offaring, sale and issuance of
datt securitiss of the Corporaticn and autihorize the redempticn
by the Corporaticn of any of ita dabt securitiles. '

Mr. Dammever then notad benafit plan irvesiments and fundlrg, 2s sum-
rarized in a reccrt previcusly distrimutad to the Bcard.

Audit Caomittae Ranors

¥r. Flyrm, on tehalf of the Audit Camittes, notad the regular CGstri-
mution of Audit Camttee mirmtes to the full Bcerd. Es comentad cn the
Corporation'’s high standards in accamtirg and financial reportirg., He also
noted the pestructuring of the internal audit departwent, including the
search for a new dlrector of intermal auditirg. '

General Counsel's Eerort

Mr. Bull camrented cn pending litigaticn and expressed his cpimden
that the Corporaticn's litigaticn would not, either individually or
collectively, hove a material effect on the Corporaticn's firanclal staterents.

W acallanscus

M, Jares recorerdad that tha Beard approve & caplial expenditure of
35.8 mllicn for the expansicn of the La Quardia Alrport cperating site for
Matienzl Car Remtal Systam, Inc. (as descrired in material previcasly
distrimuted to the Beerd)., Upon moticn duly mede and secardsd, the Zcard
spproved this capital expendt turs propcsal.

Pursusnt o prior Bcerd autherization, Dr. Upten reported that tae
Coxpensation Cammittes had spproved the exacutiom of employment cantran.s
with certain senior executives of the Corporation.

Me. Clare noted the 3:30 p.m. estimatad tire of adjourrment centainad
i ths Beard notebock previcusly dstributed to Dirsctors ard requestad
that 1in the futuse Directors contime o bese thelr travel plana on such
agtimates, »

The meating thereupon adjourmed at 3:30 p.z.

Secretary Crlp o
Uit le e
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