APPENDIX A TO MEMORANDUM OF LAW IN SUPPORT OF
DEFENDANTS’ OMNIBUS MOTION IN LIMINE TO EXCLUDE OR
LIMIT 14 CATEGORIES OF EVIDENCE

Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
A-1 3/19/2003 FISCHEL 000455 FISCHEL 00458 1389
A-2 3/19/2003 HHS 03237842 HHS 03237853 823
A-3 3/16/2003 HHS-E 0012758.0001 | HHS-E 0012763.0007 | 1027
A-4 3/00/2003 HI KPMG 017171.01 HI KPMG 017171.07 1214
A-5 3/00/2003 HI KPMG 019162.03 | HI KPMG 019162.06 1216
A-6 3/19/2003 TEL000327 TEL000354 1266
A-7 3/18/2003 TEL002281 TEL002286 1303
B-1 8/27/2001 FDIC-0682 FDIC-0752 19
B-2 00/00/0000 | HHS 018122551 HHS 018123911 134
B-3 7/17/2002 HHS 02139838 HHS 02139999 235

(7/1/2002) | (HHS 02140151) (HHS 02140153)

(8/2/2002) | (HHS 02140174) (HHS 02140175)
B-4 10/9/2001 HHS 02140160 HHS 02140173 238
B-5 5/10/2001 HHS 02310114 HHS 02310119 268
B-6 10/30/2000 | HHS 02847306 HHS 02847311 316
B-7 4/30/2001 HHS 02857032A HHS 02857056A 323
B-8 9/23/2002 HHS 02857059 HHS 02857102 324
B-9 00/00/0000 | HHS 02857103A HHS 02857130A 325
B-10 | 7/1/2002 HHS 02857176 HHS 02857201 326
B-11 | 2/21/2002 HHS 02857230 HHS 02857238 327
B-12 | 8/30/2002 HHS 02857786A HHS 02857810A 330




Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
B-13 | 5/11/2002 HHS 02858320 HHS 02858325 331
B-14 | 3/26/2002 HHS 02858841 HHS 02858843 334
B-15 | 0/0/0000 HHS 02868428 HHS 02868433 387
B-16 | 4/30/2001 HHS 02884421 HHS 02884424 428
B-17 | 6/18/2002 HHS 02897591 HHS 02897594 445
B-18 | 1/31/2002 HHS 02914636 HHS 02914638 508
B-19 | 1/14/2002 HHS 02940420 HHS 02940453 570
B-20 | 1/21/2002 HHS 02941718 HHS 02941719 571
B-21 | 5/22/2001 HHS 02943990 HHS 02943997 575
B-22 | 1/2/2002 HHS 02946875 HHS 02946888 585
B-23 | 3/6/2002 HHS 02952686 HHS 02952699 593
B-24 | 5/00/2001 HHS 02957043 HHS 02957097 601
B-25 | 9/11/2001 HHS 02957223 HHS 02957308 602
B-26 | 7/1/2002 HHS 02965723 HHS 02965780 616
B-27 | 12/10/2001 | HHS 03049621 HHS 03049623 665
B-28 | 9/30/1999 HHS 03117381 HHS 03117392 711
B-29 | 10/19/1998 | HHS 03117452 HHS 03117482 712
B-30 | 4/30/2002 HHS 03188389 HHS 03188454 785
B-31 | 3/12/2002 HHS 03241865 HHS 03241868 827
B-32 | 1/2/2002 HHS 03285217 HHS 03285217 868
B-33 | 12/17/2001 | HHS 03349093A HHS 03349095A 880
B-34 | 1/15/2002 HHS 034166051 HHS 034166811 895
B-35 | 1/15/2002 HHS 03416633 HHS 03416641 896




Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
B-36 | 5/26/2000 HHS 03439966 HHS 03439981 955
B-37 | 7/25/2002 HHS 03441182 HHS 03441205 956
B-38 | 10/19/2001 | HHS 03441338 HHS 03441341 957
B-39 | 2/18/2002 HHS 03441670 HHS 03441678 959
B-40 | 6/17/2002 HHS 03441815 HHS 03441825 960
B-41 | 5/14/2002 HHS 03442147 HHS 03442189 961
B-42 | 5/9/2002 HHS 03442191 HHS 03442216 962
B-43 | 10/29/2001 | HHS 03442398 HHS 03442421 963
B-44 | 4/23/2002 HHS 03442801 HHS 03442817 964
B-45 | 7/24/2001 HHS 03445084 HHS 03445088 966
B-46 | 4/26/2001 HHS 03445174 HHS 03445176 967
B-47 | 9/12/2002 HHS 03445366 HHS 03445368 968
B-48 | 4/26/2002 HHS 03445598 HHS 03445611 969
B-49 | 10/22/2002 | HHS 03445965 HHS 03445986 971
B-50 | 4/17/2000 HHS 03446887 HHS 03446935 972
B-51 | 3/19/2002 HHS 03455573 HHS 03455574 984
B-52 | 0/0/0000 HHS-E 00011511 HHS-E 00011511 1014
B-53 | 7/14/2002 HHS-E 0022075.0001 | HHS-E 0022075.0003 | 1045
B-54 | 10/1/2002 HHS-ED 001337 HHS-ED 001340 1086
B-55 | 7/2/2002 HHS-ED 001493 HHS-ED 001494 1087
B-56 | 8/27/2002 HHS-ED 579796B HHS-ED 579798B 1159
B-57 | 4/2/2001 HHS-OTS 000002 HHS-OTS 000007 1202
B-58 | 3/28/2001 HHS-OTS 000008 HHS-OTS 000013 1203




Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
B-59 | 8/27/2001 HHS-OTS 000039 HHS-OTS 000057 1204
B-60 | 1/16/2003 HHS-OTS 000058 HHS-OTS 000149 1205
B-61 | 5/8/2002 HI KPMG 025599 HI KPMG 025602 1219
B-62 | 6/27/2002 MSJ00797 MSJ00798 1384
B-63 | 2/14/2002 PFG 000733 PFG 000734 1251
B-64 | 00/00/0000 | TEL 002397 TEL 002397 1317
B-65 | 00/00/0000 | TEL 002434 TEL 002456 1326
B-66 | 3/14/2001 WA AG 023424 WA AG 023424 1333
B-67 | 11/30/2001 | HHS 02859024 HHS 02859074 35
B-68 | 10/22/2002 | HHS 02420863 HHS 02420891 281
B-69 | 4/1/2002 HHS 02857477 HHS 02857497 328
B-70 | 6/18/2002 HHS 02858737 HHS 02858744 333
B-71 | 11/30/2001 | HHS 02859024 HHS 02859074 335
B-72 | 12/26/2000 | HHS 02940055 HHS 02940077 568
B-73 | 8/21/2000 HHS 03445890A HHS 03445916A 970
C-1 7/6/2001 H003659 HO003859 38
C-2 1/9/2003 HHS 00468627 HHS 00468634 81
C-3 11/14/2001 | HHS 02139150 HHS 02139176 234
C-4 9/25/2002 HHS 02141406 HHS 02141434 248
C-5 00/00/0000 | HHS 02496574 HHS 02496617 287
C-6 12/19/2002 | HHS 02498419 HHS 02498474 289
C-7 3/15/2002 HHS 02943139 HHS 02943139 573
C-8 00/00/0000 | HHS 03241963 HHS 03241965 829




Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
C-9 11/15/2001 | HHS 03244016 HHS 03244016 841
C-10 | 11/13/2001 | HHS 03244020 HHS 03244020 843
C-11 | 4/4/2002 HHS 03282625 HHS 03282626 865
C-12 | 8/12/2002 HHS 03453868 HHS 03453873 980
C-13 | 9/16/2002 HHS 03456354 HHS 03456358 988
C-14 | 8/12/2002 HHS 03459459 HHS 03459461 994
C-15 | 10/3/2002 HHS-ED 488030 HHS-ED 488030 1121
C-16 | 1/16/2003 HHS-OTS 000058 HHS-OTS 000149 1205
C-17 | 9/27/2000 TEL002384 TEL002392 1312
C-18 | 00/00/0000 | WF 000781 WEF 000785 1341
C-19 | 4/26/2002 WF 009327 WF 009331 1370
D-1 00/00/0000 | AZAG 000000191 AZAG 000000232 9
D-2 | 4/12/2006 EXHO00166 EXHO00166 1380
D-3 1/9/2003 HHS 00468627 HHS 00468634 81
D-4 1/17/2003 HHS 00638713 HHS 00638714 82
D-5 10/9/2002 HHS 01611947 HHS 01611951 122
D-6 8/15/2002 HHS 02139838 HHS 02140399 235
D-7 9/26/2002 HHS 02140065 HHS 02140081 236
D-8 11/12/2000 | HHS 02140385 HHS 02140389 240
D-9 9/25/2002 HHS 02141406 HHS 02141434 248
D-10 | 12/13/2002 | HHS 02764437 HHS 02764444 300
D-11 | 1/22/2003 HHS 02764506 HHS 02764511 301
D-12 | 5/2/2002 HHS 02914790 HHS 02914791 510




Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
D-13 | 7/1/2002 HHS 02915307 HHS 02915314 516
D-14 | 8/21/2002 HHS 02919825 HHS 02919831 528
D-15 | 00/00/0000 | HHS 02934046 HHS 02934133 551
D-16 | 8/22/0000 HHS 02937607 HHS 02937611 552
D-17 | 00/00/0000 | HHS 02937671 HHS 02937687 553
D-18 | 9/3/2002 HHS 02937699 HHS 02937699 554
D-19 | 6/14/2002 HHS 02938370 HHS 02938374 556
D-20 | 00/00/0000 | HHS 02938780 HHS 02938781 559
D-21 | 6/24/2002 HHS 02945174 HHS 02945178 578
D-22 | 9/9/2002 HHS 02945349 HHS 02945350 579
D-23 | 7/3/2002 HHS 02945747 HHS 02945751 580
D-24 | 8/13/2002 HHS 02947584 HHS 02947589 588
D-25 | 6/29/2002 HHS 02979928 HHS 02979935 634
D-26 | 00/00/0000 | HHS 02980439 HHS 02980441 637
D-27 | 9/27/2002 HHS 03070753 HHS 03070773 679
D-28 | 9/27/2002 HHS 03070774 HHS 03070776 680
D-29 | 7/15/2002 HHS 03070933 HHS 03070938 681
D-30 | 5/18/1999 HHS 03243586 HHS 03243589 836
D-31 | 7/3/2002 HHS 03249497 HHS 03249510 850
D-32 | 8/8/2002 HHS 03249543 HHS 03249548 854
D-33 | 2/28/2003 HHS 03315333 HHS 03315358 879
D-34 | 9/23/2002 HHS 03422324 HHS 03422330 920
D-35 | 7/15/2002 HHS 03426058 HHS 03426060 930




Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
D-36 | 4/23/2002 HHS 03442801 HHS 03442817 964
D-37 | 10/21/2002 | HHS 03452216 HHS 03452221 977
D-38 | 8/12/2002 HHS 03453868 HHS 03453873 980
D-39 | 9/16/2002 HHS 03456354 HHS 03456358 988
D-40 | 8/12/2002 HHS 03459459 HHS 03459461 994
D-41 | 1/18/2003 HHS-E 0000287.0001 | HHS-E 0000287.0003 | 1011
D-42 | 10/00/2002 | HHS-E 0003253.0001 | HHS-E 0003253.0007 | 1019
D-43 | 10/4/2002 HHS-E 0009504.0001 | HHS-E 0009504.0001 | 1022
D-44 | 00/00/0000 | HHS-E 0011887.0001 | HHS-E 0011887.0035 | 1023
D-45 | 00/00/0000 | HHS-E 0011896.0001 | HHS-E 0011896.0036 | 1024
D-46 | 00/00/0000 | HHS-E 0011934.0001 | HHS-E 0011934.0035 | 1025
D-47 | 00/00/0000 | HHS-E 0018104.0001 | HHS-E 0018104.0040 | 1036
D-48 | 00/00/0000 | HHS-E 0018151.0001 | HHS-E 0018151.0036 | 1037
D-49 | 00/00/0000 | HHS-E 0025506.0001 | HHS-E 0025506.0035 | 1050
D-50 | 00/00/0000 | HHS-E 0025509.0001 | HHS-E 0025509.0032 | 1051
D-51 | 00/00/0000 | HHS-E 0025519.0001 | HHS-E 0025519.0036 | 1052
D-52 | 00/00/0000 | HHS-E 0025521.0001 | HHS-E 0025521.0041 | 1053
D-53 | 00/00/0000 | HHS-E 0025551.0001 | HHS-E 0025551.0035 | 1054
D-54 | 00/00/0000 | HHS-E 0025554.0001 | HHS-E 0025554.0043 | 1055
D-55 | 00/00/0000 | HHS-E 0025558.0001 | HHS-E 0025558.0008 | 1056
D-56 | 00/00/0000 | HHS-E 0025562.0001 | HHS-E 0025562.0028 | 1057
D-57 | 00/00/0000 | HHS-E 0025564.0001 | HHS-E 0025564.0033 | 1058
D-58 | 00/00/0000 | HHS-E 0025570.0001 | HHS-E 0025570.0035 | 1059




Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
D-59 | 00/00/0000 | HHS-E 0025573.0001 | HHS-E 0025573.0036 | 1060
D-60 | 00/00/0000 | HHS-E 0025611.0001 | HHS-E 0025611.0036 | 1061
D-61 | 00/00/0000 | HHS-E 0025614.0001 | HHS-E 0025614.0038 | 1062
D-62 | 00/00/0000 | HHS-E 0025620.0001 | HHS-E 0025620.0036 | 1063
D-63 | 2/8/2002 HHS-E 0033406.0001 | HHS-E 0033406.0002 | 1071
D-64 | 9/25/2002 HHS-ED 485789 HHS-ED 485789 1109
D-65 | 10/3/2002 HHS-ED 488030 HHS-ED 488030 1121
D-66 | 8/20/2002 HHS-ED 488280 HHS-ED 488280 1124
D-67 | 12/26/2001 | HHS-ED 488458 HHS-ED 488462 1126
D-68 | 6/3/2002 HHS-ED 491318 HHS-ED 491319 1143
D-69 | 1/16/2003 HHS-OTS 000058 HHS-OTS 000149 1205
D-70 | 00/00/0000 | HSBC 005284 HSBC 005317 1225
D-71 | 00/00/0000 | PRFLAG 0000003 PRFLAG 0000058 1264
D-72 | 00/00/0000 | TEL 002394 TEL 002394 1314
D-73 | 00/00/0000 | TEL 002397 TEL 002397 1317
D-74 | 8/14/2002 WA AG 018784 WA AG 018805 1328
D-75 | 6/24/2002 WA AG 019412 WA AG 019421 1329
D-76 | 7/3/2002 WA AG 019961 WA AG 019963 1331
D-77 | 9/24/2002 WA AG 020527 WA AG 020536 1332
D-78 | 00/00/0000 | WA AG 024453 WA AG 024497 1334
E-1 3/16/1999 HHS 02912001 HHS 02912004 488
E-2 8/13/2002 HHS 02947584 HHS 02947589 588
E-3 5/18/1999 HHS 03243586 HHS 03243589 836




Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
E-4 11/13/2001 | HHS 03244017 HHS 03244019 842
E-5 7/15/2002 HHS 03426058 HHS 03426060 930
E-6 10/21/2002 | HHS 03452216 HHS 03452221 976
E-7 9/16/2002 HHS 03456354 HHS 03456358 988
E-8 1/16/2003 HHS-OTS 000058 HHS-OTS 000149 1205
F-1 00/00/0000 | AZAG 000000191 AZAG 000000232 9
F-2 8/13/2002 HHS 02947584 HHS 02947589 588
F-3 10/21/2002 | HHS 03452216 HHS 03452221 977
F-4 00/00/0000 | HHS-E 0011887.0001 | HHS-E 0011887.0035 | 1023
F-5 00/00/0000 | HHS-E 0011896.0001 | HHS-E 0011896.0036 | 1024
F-6 00/00/0000 | HHS-E 0011934.0001 | HHS-E 0011934.0035 | 1025
F-7 00/00/0000 | HHS-E 0018104.0001 | HHS-E 0018104.0040 | 1036
F-8 00/00/0000 | HHS-E 0018151.0001 | HHS-E 0018151.0036 | 1037
F-9 00/00/0000 | HHS-E 0025506.0001 | HHS-E 0025506.0035 | 1050
F-10 | 00/00/0000 | HHS-E 0025509.0001 | HHS-E 0025509.0032 | 1051
F-11 | 00/00/0000 | HHS-E 0025519.0001 | HHS-E 0025519.0036 | 1052
F-12 | 00/00/0000 | HHS-E 0025521.0001 | HHS-E 0025521.0041 | 1053
F-13 | 00/00/0000 | HHS-E 0025551.0001 | HHS-E 0025551.0035 | 1054
F-14 | 00/00/0000 | HHS-E 0025554.0001 | HHS-E 0025554.0043 | 1055
F-15 | 00/00/0000 | HHS-E 0025558.0001 | HHS-E 0025558.0008 | 1056
F-16 | 00/00/0000 | HHS-E 0025562.0001 | HHS-E 0025562.0028 | 1057
F-17 | 00/00/0000 | HHS-E 0025564.0001 | HHS-E 0025564.0033 | 1058
F-18 | 00/00/0000 | HHS-E 0025570.0001 | HHS-E 0025570.0035 | 1059




Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
F-19 | 00/00/0000 | HHS-E 0025573.0001 | HHS-E 0025573.0036 | 1060
F-20 | 00/00/0000 | HHS-E 0025611.0001 | HHS-E 0025611.0036 | 1061
F-21 | 00/00/0000 | HHS-E 0025614.0001 | HHS-E 0025614.0038 | 1062
F-22 | 00/00/0000 | HHS-E 0025620.0001 | HHS-E 0025620.0036 | 1063
F-23 | 2/8/2002 HHS-E 0033406.0001 | HHS-E 0033406.0002 | 1071
F-24 | 12/26/2001 | HHS-ED 488458 HHS-ED 488462 1126
F-25 | 00/00/0000 | HSBC 005284 HSBC 005317 1225
F-26 | 00/00/0000 | PRFLAG 0000003 PRFLAG 0000058 1264
F-27 | 00/00/0000 | WA AG 024453 WA AG 024497 1334
G-1 6/7/2001 H008084 HO008087 39
G-2 8/16/2002 HHS 00660651 HHS 00660659 88
G-3 00/00/0000 | HHS 018122551 HHS 018123911 134
G-4 2/11/2002 HHS 01974577 HHS 01974635 143
G-5 6/4/2002 HHS 02140144 HHS 02140149 237
G-6 3/22/2002 HHS 02140167 HHS 02140167 238
G-7 9/25/2002 HHS 02141406 HHS 02141434 248
G-8 1/14/2002 HHS 02379435 HHS 02379436 271
G-9 4/9/2002 HHS 02384860 HHS 02384921 273
G-10 | 3/25/2000 HHS 02384885 HHS 02384885 274
G-11 | 6/30/1999 HHS 02384896 HHS 02384896 275
G-12 | 2/20/2002 HHS 02405764 HHS 02405765 276
G-13 | 2/28/2002 HHS 02405844 HHS 02405845 277
G-14 | 2/28/2002 HHS 02406250 HHS 02406251 278

10




Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
G-15 | 3/21/2002 HHS 02406765 HHS 02406769 279
G-16 | 1/30/2002 HHS 02408649 HHS 02408650 280
G-17 | 00/00/0000 | HHS 02496574 HHS 02496617 287
G-18 | 4/30/2002 HHS 02498625 HHS 02498697 290
G-19 | 5/24/2001 HHS 02770115 HHS 02770124 302
G-20 | 5/23/2001 HHS 02770121 HHS 02770124 303
G-21 | 6/7/2002 HHS 02856535 HHS 02856536 322
G-22 | 8/30/2002 HHS 02857786A HHS 02857810A 330
G-23 | 5/30/2002 HHS 02868072 HHS 02868072 378
G-24 | 5/20/2002 HHS 02868074 HHS 02868094 379
G-25 | 00/00/0000 | HHS 02868428 HHS 02868433 387
G-26 | 8/23/2002 HHS 02870405 HHS 02870407 393
G-27 | 8/22/2002 HHS 02870408 HHS 02870410 394
G-28 | 6/18/2002 HHS 02897591 HHS 02897594 445
G-29 | 6/6/2002 HHS 02908081 HHS 02908093 473
G-30 | 12/26/2001 | HHS 02908725 HHS 02908729 476
G-31 | 12/15/2000 | HHS 02911324 HHS 02911333 478
G-32 | 3/18/1999 HHS 02911974 HHS 02911987 487
G-33 | 5/2/2002 HHS 02914790 HHS 02914791 510
G-34 | 7/19/2001 HHS 02942246 HHS 02942252 572
G-35 | 5/22/2001; 575
/1712001 HHS 02943990 HHS 02943997
G-36 | 7/31/2001 HHS 02944058 HHS 02944119 577
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Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
G-37 | 3/4/2002 HHS 02947743 HHS 02947752 589
G-38 | 5/14/2001 HHS 02950802 HHS 02950803 592
G-39 | 2/6/2002 HHS 02952686 HHS 02952699 593
G-40 | 5/25/2001 HHS 02953093 HHS 02953100 594
G-41 | 3/22/2002 HHS 02953195 HHS 02953199 595
G-42 | 2/21/2002 HHS 03026518 HHS 03026530 657
G-43 | 5/31/2002 HHS 03220048 HHS 03220055 803
G-44 | 5/21/2001 HHS 03241869 HHS 03241880 828
G-45 | 00/00/0000 | HHS 03241963 HHS 03241965 829
G-46 | 8/3/2002 HHS 03242181 HHS 03242187 830
G-47 | 5/18/1999 HHS 03243586 HHS 03243589 836
G-48 | 2/16/2001 HHS 03244371 HHS 03244373 844
G-49 | 4/30/2001 HHS 03244384 HHS 03244389 845
G-50 | 10/18/2001 | HHS 03418104 HHS 03418106 905
G-51 | 11/15/2001 | HHS 03418107 HHS 03418111 906
G-52 | 5/10/2002 HHS 03422701 HHS 03422711 923
G-53 | 4/3/2002 HHS 03422976 HHS 03422977 925
G-54 | 4/3/2002 HHS 03422979 HHS 03422981 926
G-55 | 3/13/2001 HHS 03451702 HHS 03451703 974
G-56 | 8/17/1999 HHS 03452113 HHS 03452115 975
G-57 | 8/12/2002 HHS 03453868 HHS 03453873 980
G-58 | 3/19/2002 HHS 03455573 HHS 03455574 984
G-59 | 00/00/0000 | HHS 03459074 HHS 03459075 993
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Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
G-60 | 6/13/2002 HHS-E 0001689.0001 | HHS-E 0001689.0003 | 1016
G-61 | 8/5/2002 HHS-E 0026904.0001 | HHS-E 0026904.0001 | 1064
G-62 | 9/10/2002 HHS-ED 484446 HHS-ED 484452 1096
G-63 | 8/28/2002 HHS-N 004317.0001 HHS-N 004317.0386 1200
G-64 | 6/14/2002 HHS-N 004526.0001 HHS-N 004526.0018 1201
G-65 | 1/16/2003 HHS-OTS 000058 HHS-OTS 000149 1205
H-1 10/15/2002 | EXH00073 EXHO00073 1382
H-2 3/1/2003 HI KPMG 018941.01 HI KPMG 018941.11 1215
H-3 10/15/2002 | MSJ00516 MSJ00516 1385
H-4 10/30/2002 | MSJ00521 MSJ00521 1386
H-5 4/6/2005 Excerpts of the

transcript of the

deposition of Elaine

Markell
I-1 Unauthorized Dennis 1383

Hueman Training

Video
J-1 12/19/2002 | HHS 02498419 HHS 02498474 289
K-1 10/23/1998 | HHS 02861137 HHS 02861139 347
K-2 1/27/1999 HHS 02861365 HHS 02861371 348
K-3 3/18/1999 HHS 02861372 HHS 02861375 349
K-4 10/21/1999 | HHS 02878132 HHS 02878133 397
K-5 1/18/1999 HHS 02904320 HHS 02904341 461
K-6 7/25/1999 HHS 02923860 HHS 02923862 532
K-7 3/20/1999 HHS 02923887 HHS 02923892 533
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Tab | Date Beginning Bates No. End Bates No. Pls. Exhibit No.
K-8 2/25/2000 HHS 02923906 HHS 02923909 534
K-9 2/26/1999 HHS 02932720 HHS 02932723 548
K-10 | 5/8/1999 HHS 03243102 HHS 03243105 832
K-11 | 00/00/0000 | HHS 03243124 HHS 03243125 833
K-12 | 6/1/1999 HHS 03243146 HHS 03243154 834
K-13 | 5/28/1999 HHS 03243158 HHS 03243163 835
K-14 | 9/7/2001 HHS 03349124 HHS 03349126 881
K-15 | 3/12/2001 HHS 03680479 HHS 03680480 1007
K-16 | 6/28/2002 HHS-E 0012555.0001 | HHS-E 0012555.0001 | 1026
K-17 | 5/2/2002 MSJ00832 MSJ00837 1388
K-18 | 5/5/2002 TEL002365 TEL002370 1310
L-1 7/22/2002 HHS 01805713 HHS 01805743 133
L-2 6/19/2002 HHS 02167184 HHS 02167184 258
L-3 4/4/2002 HHS 02884969 HHS 02885004 431
L-4 6/24/2002 HHS 02914861 HHS 02914862 514
L-5 11/1/2001 HHS 03156448 HHS 03156483 758
L-6 5/3/2002 HHS 03472680 HHS 03472691 999
L-7 00/00/0000 | HHS 03472696 HHS 03472697 1000
L-8 4/1/2002 HHS 03473147 HHS 03473150 1001
L-9 00/00/0000 | HHS 03473995 HHS 03473995 1003
L-10 | 7/22/2002 HHS-E 0036719.0001 | HHS-E 0036719.0031 | 1078
L-11 | 7/16/2002 HHS-ED 487956 HHS-ED 487956 1119
L-12 | 5/10/2002 WF 000161 WF 000213 1347
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L-13 | 10/28/2002 | WF 000214 WF 000215 1350
L-14 | 5/9/2002 WF 000219 WF 000238 1351
L-15 | 5/10/2002 WF 000239 WF 000250 1352
L-16 | 5/9/2002 WF 000251 WF 000253 1353
L-17 | 00/00/0000 | WF 000254 WF 000272 1354
L-18 | 5/7/2002 WF 000273 WF 000280 1355
L-19 | 2/26/2007 WF 000281 WF 000400 1356
L-20 | 00/00/0000 | WF 000416 WF 000416 1337
L-21 | 5/10/2002 WF 000459 WF 000460 1338
L-22 | 5/8/2002 WF 000489 WF 000493 1339
L-23 | 5/6/2002 WF 000778 WF 000780 1340
L-24 | 00/00/0000 | WF 000781 WF 000785 1341
L-25 | 5/9/2002 WF 000840 WF 000853 1342
L-26 | 5/15/2002 WF 000867 WF 000867 1343
L-27 | 00/00/0000 | WF 001320 WF 001320 1344
L-28 | 00/00/0000 | WF 001460 WF 001467 1345
L-29 | 3/25/2002 WF 001531 WF 001531 1346
L-30 | 5/7/2002 WF 001747 WF 001750 1348
L-31 | 6/13/2002 WF 002041 WF 002041 1349
L-32 | 00/00/0000 | WF 003087 WF 003089 1357
L-33 | 3/21/2002 WF 004164 WF 004164.105 1358
L-34 | 5/1/2002 WF 006000 WF 006003 1359
L-35 | 4/23/2002 WF 006004 WF 006039 1360
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L-36 | 00/00/0000 | WF 006080 WF 006081 1361
L-37 | 00/00/0000 | WF 006082 WF 006082 1362
L-38 | 00/00/0000 | WF 007735 WF 007743 1363
L-39 | 00/00/0000 | WF 007754 WF 007755 1364
L-40 | 00/00/0000 | WF 007761 WF 007764 1365
L-41 | 5/6/xxxx WF 007765 WF 007767 1366
L-42 | 5/13/xxxx WF 007768 WF 007770 1367
L-43 | 00/00/0000 | WF 009006 WF 009009 1368
L-44 | 4/11/2002 WF 009256 WF 009288 1369
L-45 | 4/26/2002 WEF 009327 WEF 009331 1370
L-46 | 4/22/2002 WF 009481 WF 009483 1371
L-47 | 5/00/2002 WEF 009907 WF 009927 1372
L-48 | 5/3/2002 WF 009965 WF 009969 1373
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RNS. Bumber: 95501
HSB{ Holdings PLC
18 March 2003

HOUSEHOLD INTERNATIONAL

The following ia extracted from the text of 4 press release issued today by
Eougehold International:

Household Announces Mailing of Supplemental Proxy Materials tc Shareholders;
Enters inte Consent Order with SEC without Admitting or Demying Wrongdoing

Heousehold International, Ine. ammounced today that it is commencing the
distribution of supplemental proxy haterials relating to the special meeting
of Household shareholders to be héld om March 28, 2003 to approve
Household's merger with HSBC Holdings plec.

The supplemental proxy materials explain that, om March 18, 2003, Housshold
agreed to the eutry by the SEC of a consent order relating to prior public
disclosures that describe certain of Household s réstructurihg and other
account management policies., The SEC s findings im the order, which
Household does not admit or deny, include findings that certain pricxr
destriptions of Household s restructuring and other accdunt management
pallc1es were lncomplete or irnaccurate in violation of provisions of the
Federal securities laws, Under the order, Household has agreed to cease and
degigt from any further wvioclations of these provisions. The order does not
regquire Household to pay fines or monetary damages. Household will not bhe
restating any of its financial statements.

The Commission™s investigation is contirnuving as to others. We can not
predict the outcome of such investigation at this time, It is our
understanding that this concludes the investigation as to the company.

To provide further clarity on these matters, the supplemental proxy
materials being distributed to Household shareholders inciude a more
derailed dsacription of Househdld s restructuring and other account
management palicies.

*HWe have agreed to the entry of the cohseat order to reselve the SEC s
disclogure concerne relating to Household, " stated William F. Aldinger,
Chalrman and Chief Executive Officer of Household. "We continue to make
zignificant progress towards ccmpletlng our merger with HSBC, and we remain
on track to be able to close the transaction shortly following the receipt
of sharqheldﬁr approvals at the meetings scheduled for 28 March 2003.7
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HSBC, which has been kept informed by Household of the ongoing enquiries by the
US Becurities and Exchange Commission {“$EC™), is pleased that the consent order
between Housshold Internmatiopal, Inc. and the SEC relating %o Household™s
disclosures of its restructuring and other account mapagement policies has been
reachiedd, The oxder does not reguire Household to pay fines or monetary damages.
Household will not be restating any of its financial stateménts.

HSBT remains fully committed to completing the merger with Household subject to
the terms and conditions contained in the merger agreement. The extraordinary
general meeting cf HSBC ordinary shareholders to vote with respect to the merger
angd related matters is scheduled for 28 Mazxch 2003.

Separately, Housshold had previcusly disclosed Litigation by Household
shareholders in relation to the proposed acquisition by way of merger. This
litigation was referred to in the circular dated 26 February 2003 despatched to
H8BC sharghiolders, Hdusehold has alse distlosed in dts supplementadl proxy
matérials that the lawyers representing Househeld shareholders have agreed in
principle to settle those shareholders™ claims. Under the terms of the merger
rgreement -in gertain circumstances HSBC is entitled to a termination fee of
US$E50 million if the transaction does not ¢lose. The settlement in principle
preovides for HEBC to walve the right to receive US355 million aof that
terminaticn fee. The settlement will ndt result inh any payments to Household
shareholders. On approval by the court the settlement will preclude any further
claims by Household shareholders in relation te the proposed acquisition by way
of mérger.

The supplemerital proxy materials are being filed with the SEC. The supplemental
proxy materials give information on both the SEC consent order and the
settlement in principle of the litigation by shareholders in relation to the
propesed acguisition by way of mergér. Copiés of this document will be available
on the SEC™s website, www.sec.gov/edgat.shiml. Copies will also be available on
HSBC s and Household s websgites, www.hsbe.com and www. household.com
respectively.

Hotes to edilors:

HSBC Holdings plo

With over 8,000 offices in 80 countries and territories im Europe, the
Asia-Pacific regiom, the Americas, the Middle Bdést and Africa, and assets of

YS§759 billion at 31 December 2002, the HEBC Group iz one of the world' s largest
banking and financial séervices organisations.

This information is provided by RNS
The company news service from the Loodon Stock Exchange
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HOUSEHOLD **

Household International, Inc.
2700 Sanders Road . -
Prospect Heights; 1L 60070 oL
" (847) 564-5000 T T
March 19, 2003

Dear Stockholder:

As you know, we are hoiding a special meeting of stockholders of HMouschold Internationat, Tuc. on
March 28, 2003, at Houschold International, Inc., 2700 Sanders Road, Prospect Heights, Illinois, at
10:00 &m. local time. At the meeting, holders of Houschold capital stock entiticd to vote will be asked to
adopt a merger agreement that Houschold has entered into with HSBC Holdings ple. In the merger,
Houschold will be merged with and into 2 wholly owned subsidiary of HSBC, and as a result HSBC will
acquire Houschold,

On February 26, 2003, we mailed to you a detailed document that contains a description of the proposed
merger and other important information for you to consider in cornection with the proposed merger. The
attached supplement contains additional supplemental information, 1 wrge you to read this supplemental
information carefully together with the other materials we have sent you regarding the merger. - -

In particular, this supplemental information contains a description of a cease and desist order that . .

Houschold has recently consented to, without admitting or denying any wrongdoing, relating to certain prior
disclosures of Household in owr prier SEC filings descnbmg our account management policics. The Sccurities

. and Exchange Commission has found that certain aspects of the z description of our reaging and forbearance
policies contained in certain of cur prior SEC filings were incomplete or inagcurate constituting a  violation of .
Sections 10(b) and 13(a) of the Securities Exchange Act of 1934, as ameaded, and certain related SEC rules.
Houschold has agreed to cease and desist from fusther such violations of the federat seourities laws. In order to
provide further clarity with respect 1o our reaging and forbearance policics and practices, we have set forth a
detailed description of these policics and practices in this supplement for your review.

Household and HSBC each remains fully committed to completing the merger subject to the terms and
conditions of the merger agrecment. The strategic rationale and anticipated financial rewards for both
- companies remain as strong as ever. We have made substanfial progress in our merger and integration
planning and we anticipate being in a position to close our merger shortly following the receipt of the requisite
approval by Houschold stockholders and HSBC sharcholders and the receipt of all required regulatory
approvals.

Your voie on the merger is very important. A proxy card and return cnvelope are also included with this
document, and the document includes information about how te votc by telephone or on (ke Internct, There is
no need to return the proxy card or grant your proxy by telephone or the Intemet if you have already done so;
- however, if you wish to, you can revoke any proxy you previously submitted, or change your vote, at any time el
. *before yourpmxy is submifted at the specml meetmg by submrttmg another pmpcr pmxy by mml. telephonc or T . -
" on the Intemet. - -

Sincercly, - .o .-

Md[b..fdleby_'

WILLIAM F. ALDINGER
Chairman and Chicl Executive Officer

Neither the Securilies and Exchange Commission nor any state secutities commission has approved or
disapproved the HSBC ordinary shares or HSBC American depositary shares to be issued in the merger or
determined if this document s fruthful or complete. Any representation to the contrary is a criminal offense.

This document Is dated March 19, 2003 and is first bcm_g mailed to stockholders on or about March 19,

1z
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BACKGROUND

Houschold is subject to ongeing regulation by the Securities and Exchange Commission, or SEC, the
Office of the Comptroller of the Currency and other US (federal and sfate) and foreign regulatory agencics,
.which agencies have broad oversight, supervisory and enforcement powers. Within the scope of these povers,
requests have been made, to which Houschold has respordzd, for factual materjal surrounding-ovr consymer |
protection settlement with a multi-state working group of state attoraeys gencral and regulatory agencies, our
2002 restatement and certain other matters.

On March 18, 2003, without admitting or denying any wrongdoing, Houschald consented to the eniry of
an order by the SEC porsuant to Scetion 21C of the Sccuritics Exchange Act of 1934, as amended, or the
Exchange Act. The order contains findimgs by the SEC relating to the sufficiency of certain disclosures in
seports Household filed with the SEC during 2002, The SEC found that Houschold’s disclosures regarding its
restructure policies fail to present an accurate description of the minimum payment requirements applicable
under the various policics or to disclosc Houschold's policy of automatically restracturing numerous loans and
are therefore false and misleading, The SEC akso found misleading Household's failure to disclose its policy of
excleding forbearance arrangements in certain of iis businesses from its 604 days contractual delinquency
statistics. The SEC noted that the 60 days contractual delinquency rate and restructuring statistics are key
meastres of Household’s financial performance because they positively correlate to charge-off rates and loan
loss reserves. The SEC findings state that these disclosures violated Sections L10(b) and 13(a) of the
Exchange Act, and Rules 10b-5, 12b-20, [3a-1 and 13a-13 under the Exchange Act. A copy of the consent
order has been filed publicly with the SEC on a Cumrent Report on Form 8-K and is available from us upon
request. See “Where You Can Find More Information” below,

The consent order rcqm:cs Household to cease and desist from commilfing or cansing any violations or
. Future violations of the provisions of and rules under the Exchange Act cited above. The order does not require
" ‘Honsehold to pay any fines of monelary ‘damages. Thé SEC’s order docs not require any restatement of =~
Household's financial results. Household has agreed 1o the entry of the consent order, without admitting or
denying the SEC's findings,

This document contains a revised and morc defailed description of Houschold's account management
policies and practices, including its restrecturing and forbrarance policies. We will also be filing an
amendment to our Annual Report on Form 10-K /A for the year ended December 31, 2001 with a revised
description of our account management policies and practices, which will be incorporated by reference into
this document, The cxisting disclosurcs about our restructure policies will be replaced with the following
language:

Qur account manapsment policies and practices for consumer receivables include collection

strategies that permit us to reset the contractual delinquency status of an account to current in

certain circumstances, We are amending our disclosures of our restructure policies to include the

following disclosures: (1) in numerous instances Houscheld accepts one or zero payments prior fo

resetting the delinquency status, and {2) in many mstanoes, we restructure delinquent accounts S

automtically, In the casé of automatic restructures, no prior contact is réquired with the customer - *° .© .
 to delermine if the cause of delinquency has been cured. These account managemient poi:cies and. - :

practices vary from product to profuct and are conlinually being tested and refined and may

change from time to Gme and period to period. The account management policies and practices

include, but arc not limited to, restructure or reagiog of accounts, forbearance agreements,

extended payment plans, modification arrangements, eonsumer credit counseling accommodations,

Joan rewrites and deferments.

Please refer to “Where You Can Find More Infonmation.”

=t
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ACCOUNT MANAGEMENT POLICIES AND PRACTICES

Our policies and practices for the collection of consumer receivables, inchiding our restruchiring policies,
permit as to reset the contractual delinquency status of an account 1o cument, based en indicia or criteria
which, in cur judgment, evidence continued payment probability. Such restructuring policies and practices

“vary by product and arc designed to manage customer relationships, maximize collections and avoid
foreclosure or repossession if reasonably possible. Approximately two-thirds of all réstruétured receivables are
sccured products which may have less loss severity exposure because of the underlying collateral, Credit loss
reserves take into account whether a loan has been sestructured, rewritten or is subject to a forbearance, credit
counssling accommodation, modification, cxiension or deferment. Such reserves also take into consideration
the loss severity expected based on the underlying collateral, if any, for the loan.

The following informalion generally summarizes the main critesia for our restrucluring policies and ¢
practices by product area. The fact that the restructuring eriteria may be met for a particular account docs not
require us to restrocture that acconnt, and the exient (o which we restructure accounts that ace cligible under
the criteria will vary depending upon our view of prevailing cconomic conditions and other factors which may
change from period to period, In addition, for some products, accounts may be restructured without receipt of
a payment in cestain special circurastances {¢.g., upon reaffirmation of a debt owed (o us in connection with a
Chapter 7 bankrupicy proceeding). As indicated, our account management policies and practices zre designed
to manage customer relationships and to help maximize collection opportunitics. We use account restructuring
as an account and customer management tool in an effort to increase the value of our aceount relationships
and, accordingly, the application of this tool is subject to complexities, variations and changes from time to
time. These policics and praclices are continually under revicw and assessment to assure that they meet the
goals outlined above and, accordingly, we modify or permit exceptions to these general policics and practices
from time to time. You should take this into acconnt when comparing restructuring statistics from different
periods, Further, to the best of our Jmowledge, most of our other competitors do not disclose account
restructuring, reaging, loan rewriting, forbearance, modification, deferment or extended payment information
comparable fo the information we have discloscd, and the lack of such disclosure by other lenders may limit
your ability to draw meaningful conclusions about us and our business based solely on data or information
regarding account restructuring statistics or policies.

Product Summary of Restructuring Policies and Practices™*
Real estate secured Real Estate — Overall

+ An account may be restructured if we receive two payments within 60 days; we

may restmeture accounts with hardship, disaster or strike with one payment or

no payments ’

Accounts that have filed for Chapter 7 bankrupicy protection may be

restructured vpon receipt of a signed reaffirmation agreement

Accounts that have had a Chapter 13 plan filed with a bankmupicy court

generally require one payment to be restructured

Except for bankruptey reaffirmation and Chapter 13 plans, agreed aviomatic

-+ withdrawal or" hardship/disaster/strike; accnunls are usually Iumtcd fo

one restructuré évery 12 months :
" Accounts generally are not cligible for restmcture untit on books for at least :
six months

"Real Estate — Consumer Lending®

» Accounts that signed up for payment by automatic withdrawal are generally -
restructured with one payment.

Real Estate — Morigage Services

» Acctounts that have made at Ieast six payments during the Life of the Joan and
{bat agrec to pay by avtomatic withdrawal are generally restructured with onc
payment

*
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Product Summary of Restructuring Policies and Practices!™®

Aute finance » Accounts may be extended if we reccive one payment within 60 days
= Acconnis may be ¢xtcnded no more than three months at 2 fime and by no
more than threc months in any 12-month period o
* » Extensions are limited to up to six months over the contractual life
MasterCard and Visa -~ - Typically, accounts qualify for restructuring i two or- three payments.are -
received
» Generally, restructiring may occur no carlier than once every six months, but
accounls in carly stage delinquency that meet certain credit characteristics may
generally be restructured based on one payment

Private Labet™® + If we receive one payment, an account may generally be restruclured to current

= Limited to once every six months {or longer, depending on the merchant) for
revolving accounts and once every 12 months for closed-end accounts

Personal non—credit card + Account may be restructured if we receive onc payment within 60 days; may

restructure hardship/disaster/strike accounts with one or no paymenis .

Cerlain previously acquired accounts may be restucturcd up to four times per

year

If an account is never more than 90 days delinquent, it may generally be

restructured up to thiee times per year

If an acconnt is ever more than 90 days delinquent, it may not be restructured -

with one payment more than four times over its life; however, generally the

account may thereafter be restructured if two payments are received

Accounts subject to programs for hardship or strike may require only the receipt

of reduced payments in order to be restracturcd; disaster is restructured withno

* " 'payments .

! We employ account restructuring and other account management policies and practices as flexible account
management teols. In addition 1o variances in criteria by product, criteria may alsc vary within a preduct
line (for example, in our private Jabel credit card business, criteria may vary from merchant to merchant).
Also, we continually review our product lincs and assess restructuring criteria and they are subject 1o
modification or exceptions from time to time. Accordiagly, the description of our account restructuring
policies or practices provided in this table should be 1aken only as overall guidance to the restructuring
approach taken within each product line, and not as an assurance that accounts not meeting thesc cxiteria
will never be restructured, that every account meeting these eriteria will in fact be restructured or that these
criteria will not change or that exceptions will not be made in individual cases.

? During the fisst half of 2002, certain previously acquired real estate secured accounts required one payment
10 be restroctured and were generally limited to one restructuring every nine months.

? For our United Kingdom business, an account may be restructured if we receive two payments within
60 days; limited to one restmcture every 12 months, with a lifctime_limit of three limes.
U " * For our Canada business, private label is limited to one réstructure cyery four months (six months for new
- accounts in 2003). - . . . e LT

The tables below summarize restructuring statistics in our managed basis domestic portfoliv as of
December 31, 2002 and 2001,
3 b
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Total Restructured by Restrocture Period — Domestic Potﬂolio.(l}

{Managed Basis)
At December 31,
1002 2001
S T Searreanneans veen 844%  B3U%
- Restructused: o o . ) ) ’
Restructured in the last 6 months .. ... ooiniiiniiiiinann.. P 65 2.0
Restructured in the last 7-12 months ... ...oiviiiiiianiaianenaran-ns 4.1 36
Previously sestnuctured beyord 12 months ...... rrererra ceetrasinenes S0 43
Total ever restructured(2) ...vveieiniiiireiiniaieeiiiinaaneareaes 156 i6.9-
Total .voivrrieriiiiienanns verernernaerens Veesbarerarseinarean 100.0% 100.0%
Total Restructured by Product — Domestic Portfolio(1)
{Managed Basis)
At December 31,
2602 2001
Realestateseenred ..oonvineiniiiiemecinannenss ., $84732 190% % 866701 200%
Auto finance.......... . 12429 167 955.3 150
MasterCard/Visa ... .\...... Cerreaaes Ceerarares 540.8 32 5125 32
Privato fabel .o ovvverinnniaciiiiiaiinennnna,, . 1,2554 97 1,3324 111
Personal pon-credit card ..... o, 3,768.1 2380 41915 272
L Total{Z) cieeiiie e sesa-e-r 5152804  156% 5156628 16.9%

(13) Excludes commercial 2nd other. Amounts also include accounts as to which the delinquency status has been
reset to cumrent for reasons other than restructunng (e.g., comecting the misapplication of a timely payment).

{2) Total including foreige businesses was 14.8 percent at December 31, 2002 and 16.2 percent at
December 31, 2001,

In addition to our restructuring policies and practices, we employ other account management fechniques,
which we typically use on a more limited basis, that are similarly designed to manage customer relationships
and maximize collections. These can include, 2t our discretion, actions such as extended payment amange-
meats, Credit Card Services consumer credit counseling accommodations, forbearance, modifications, loan
rewrites and/or deferment pending a change in circumstances. We typically eater into forbearance agree-
ments, exiended payment and modification arrangements or deferments with individeal bomowers iIn
transitional sitvations, nsually involving borrower hardship circumstances or temiporary scthacks that are
expected to affect the borrower’s ability to pay the comracmally specified amount for some period of time,

- . .- ‘These actions vary by product and are under continual review and assessment to determine if they are meeting
*"- 7 thelr intended goals. For example, uhdér a forbearance agreemeit, we may agree not to take ceriain collection

or credit agency reporting actions with respect to missed payments, often’in retutn for the borrowes’s agreeing -
to pay us an extra amovct in connection with making future payments. In some cases, a forbearance
agreement as well as extended paymcnt or modification arrangements, deferments, conswmer credit counscling
accommodations or loan rewrites may involve us agrecing to lower the contractual payment amount or reduce
the periodic interest rate. In most cascs, the delinquency status of an account is considered to be current if the
borrawer immediately begins payment wnder the new account terms, although if the agreed terms arc not
adhered 10 by the customer the account status may be reversed to delingquent and collection action resumed.
When we use one of these account management techniques, we may treat the account 3s being contractually
current and will not seflect it as a delinquent account in our delinquency statistics. Housthold generally
considers loan rewrites to involve an cxtension of 2 new loan, and such new loans arc not reflected in onr
delinguency or restructuring statistics. The amount of managed receivables in forbearance, modification,

4 L
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Credit Card Services consumer credit counscling accommeodations, rewrites or other account management
techniques for which we have reset delinguency and that is not included in the xestructured statistics above
was approximately $500 million or .84% of managed receivables at December 31, 2002 compated with
approximately $534 million or .53% of managed reccivables at December 31, 2001,

- ' -LITIGATION RELATING TO THE MERGER

Several lawsuits have been filed alleging viclations of law with respect to the peading merger with HSBC,
While the lawsuits are in their preliminary stages, we belicve that the claims lack merit and the defendants
deny the substantive allegations of the lawsuits. These lawsuits are described below,

Two of the Jawsuits are pending in the Circnit Court of Cook County, Iflinois, Chancesy Division One,
MeLaughlin v. Aldinger et al, No. 02 CH 20683 (filed on November 15, 2002), asserts claims on behalf of a
purported class of holders of Houschold common stock against Houschold and certain of its officers and
directors for breach of fiduciary duty in connection with the pending merger with HSBC on the grounds that
the defendants allepedly failed to lake appropriate steps to maximize the value of a merger transaction for
holders of Houschold common stock. While the complzint contends that plaintiffs will seffer irreparable harm
unless the pending merger with HSBC is enjoined, it seeks only unspecified damages. The other, Pace v
Aldinger et al., No. 02 CH 19270 (filed on October 24, 2002 and amended on November 15, 2002), is both a
purported derivative lawsuit on behalf of Houschold and a pusported class action on behalf of holders of
Houschold common steck. This lawsnit was filed prior to the anrouncement of the pending merger with
HSBC and originally asserted claims relating to the restatement of our consolidated financial statements, the
preliminary agreement with a multi-state working group of state altomeys general, and other accounting
matters. It has since been amended to allege that Household and certain of its officess and directors breached
their fiduciary duties in connection with the pending merger with HSBC and secks to cajoin the pending
merger with HSBC, as well as unspecified damages allegedly stemming both from the pending merger and the
orginal claims described above, On March B, 2003, plaintiff in thé Paee action moved the Court for
expedited discovery and to sct a hearing datc for a preliminary injunction motion seeking to ¢njoin the pending
merger with HSBC. On March £3, 2003, the Court denied the motion without prejudice.

A third Jawsuit relating to the pending merger with HSBC, Williamsor v. Aldinger et al., No. 03 C00331 -
{filed on January 15, 2003) is pending in the United States District Court for the Northem District of Ilinojs.
This derivative lawsuit on behall of Household claims that certain of Houschold's officers and directors
breached their fiduciary dutics and committed corporate waste by agreeing to the pending merger with HSBC
and allegedly failing to take apprapriate steps 1o maximize the value of a merger transaction. The complaint
secks 1o enjoin the pending merger with HSBC. As to each case described above, the appropriate insurance
carrier has been placed on mofice.

Plaintiffs in the actions have asserted that the proxy materials provided to the Household stockholders aro
deficient in failing to discloss or sufficiently emphasize the following, which plaintiffs consider important to the
stockholders’ decision with respect {o the pending merger with HSBC, including: that Houschold or its
financial advisor failed to oblain internal projections of HSBC of its expected future performance; that, as has
been alleged, Houschold failed to take adequate steps to “shép™ the company before agreeing to the mergér
agrcement with HSBC and that the magnitude of-the termination fec' payable ta HSBC under. the merger
agreement in certain circumstances constitutes an unreasonable impediment to a competing transaction; and
that, also as has been alleged, the senfor management of Houschold and its Board of Directors were motivated
to approve and recommend the merger with HSBC allegedly in order to insulate themselves from personal
liabllity for claims arising out of the restatement of Houschold's consolidated financial statements, the
prcliminary agreement with a multi-state working group of state attomeys gencral, and other accounting
‘matters. Plaintiffs believe that these malters should be carefully considered by the stockholders in determining
whether te vofe to approve the meger.

. On March 18, 2003, plaintifis in the three actions (together with the plaintiff in another related action
pending in the Circuit Court of Cook County, Illinois, Chancery Division {Bailey v. Aldinger et al., No, 02
CH 16476 (Bled August 27, 2002)} have agreed in principle to a scitfement of the actions based on, among
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other things, the additional disclosures above relating to their allegations and HSBC's agreement to waive
$55 millior of the termination fee otherwise payable to HSBC from Household under the merger agrecment
in certain circumstances. That agreement in principle is subject to customary conditions including definitive
documentation of the settiement, additional confimatory discovery by the plaintiffs and approval by the

- Courts following netice to the stockholders and a hearing. A hearing will be scheduled at which the Court will
consider the fairness, réasonablencss and adequacy of the scttlement which, if finally approved by the Caourt,
will resolve all of the ¢laims that were or could have been brought in the actions being seitled, including all
claims relating to the merger.

HOW TO YOTE OR CHANGE YOUR VOTE

For those stockhoiders entitled 1o vote on the merger ot the special meeting, a new proxy card and return
envelope have been included with this document, There is no need to reiurn the proxy card or grant your proxy
by telephone or the Internet if you have already done 50; however. if you wish to, you can revoke any proxy
you previously submisted, or change your vote, at any lime before your proxy is submitted at the special
meeting by submitting another proper proxy by mail, telephone or on the Internet. For the convenience of
stockholders, we set out below instructions on how fo vole or change your vate as well us details of the special
meeling.

Your vote is very important. Whether or not you expect to vote in person at the special meeting, if you
have not yet voted or il you wish to change your vole, please complete, sign and dale the enclosed proxy card
and retoin it fo the enclosed envelope as soon as possible, Yon may also grant your proxy by telephone oron
the Internet as described below and on the enclosed proxy card. Giving your proxy new will not affect your
right to vote in person if you wish to attend the spcclal mcctmg and vote personally

Tlme, Place and Parpose ol' the Specml Meelmg

The special meeting will be held at Household International, Enc., 2700 Sanders Road, Prospect Heights,
Illinois, on March 28, 2003, at 10:00 am. local time. The purpoese of the special meeting is to consider and
vole on the proposal to adopt the merger agreement and fo consider any other matters that may properly come
before the Houschold special meeting.

Household's board of dircclors has unanimously determined that the merger apreement and the
transactions contemplated by the merger agrecment, including the merger, arc advisable, fair to and in the
best Interests of Houschold and its stockholders, unanimously approved the merger agreement and the
transactions contemplated by 1he merger agreement and unanimously recommends that Househald stockhold-
ers vole “FOR" adoption of the merger agreement.

Who Can Vote at the Special Meeting

.=+ . " The holders of record of Houschold common stotk-and Houschold voting prcfcm:d stock as of the close - -
T of ‘business on February 21, 2003, which is-the fecord date for the special mecting, are entitled to receive - :
potice of and to vote, together as a single class, at the special meeling. ‘Eolders of Houschold non-voting
preferred stock are entitled to notice of, but are not entitled to vote at, the special mecting.

1f you own shares that are registered in someone clse’s name, for example, in the name of a broker, you
need to direct that person 10 vote those shares or obtain an authorization from that person and vote those
shares yourself at the meeting. On the record date, there were 473,664,020 shares of Household common stock
outstanding held by approximately 65,995 stockholders of record, as well as 407,718 shares of 5% cumulative
preferred stock, 103,976 shares of $4.50 cumulative preferred stock and 836,585 shares of $4.30 cumulative
preferred stock outstanding held by approximately 1,103,208 and 464 stockholders of record, respectively. The
approximate number of holders of Houschold common slock was determined by adding the number of record
holders to the estimated oumber of proxies to be sent to street name holders.
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Vote Required

The adoption of the merger agreement requires the affirmative vote of the holders of a majority of the
outstanding shares of Houschold common stock and Hovsehold voling prefersed stock cntitled to vote on the
merger, voting together as a single class. Each bolder of a share of Houschold common stock and voling
preferred stock is entitted 1o one vote per share. Failure to grant your proxy by telephone of on the Inteimet, 1o
setura i properly exccuted proxy card or to vote in person will have the same effect as a vote “AGAINST”
adoption of the merger agreement (except that shares of Honschold common stock credited 1o an account
under the Honschold International Tax Reduction Investment Plan, or TRYP, for which voting instructions are
not received will be voted by the plan’s trustee in the same way as the majority of the shares held under the
plan for which voting instructions are received).

Under the rules of the NYSE, brokers who hold shares of stock in sireet names for customers have the
authority to vole those shares in their discretion on “routine™ proposals when they have not rcecived
instructions from bensficial owners. However, brokers are precluded from exercising their voting discretion
with sespect to the approvat of non-routing matiers such as adoption of the merger agreement and, as a result,
absent specific instruetions from the beneficial owaer of such shares, brokers are nol cmpowered to vote these
shares, Shares of stock held by brokers for customers who bave not provided such voting instructions on a
matter are referred to generally as “*broker nop-voles.” Abstentions and properly exceuted broker mon-votes
will be treated as shares of stock that are present and entitied to votc at the special mecting for purposes of
determining whether a quornm exists and will have the same effect as voles "AGAINST" adoption of the
mezger agreement. . - ‘ o

The holders of a majority of the outstanding shares of Houschold common stock and voling preferred
stock, taken together as a single class, cntitled to be cast as of the record date, represented in person or by
proxy, will constitute s quorum for purposes of the special meeting. A quorum is necessary to hold the special

''''' o v meefing < e - - - . T e

How You Can Vote

Each holder of shares of Houschold common stock and voling preferred stock outstanding on Febru-
ary 21, 2003 is entitled io one vote per share, voting together as a single class, at the special meeting. Because
the vote on the merger agreement is based an the number of shares outstanding rather than on the number of
voles cast, failure to vote your shares is effectively a votc “AGAINST™ adoplion of the merger agreement
{except as described below with respect to shares of Houschold common stock held in TRIP accousts), If you
are the record holder of shares of Household common stock or voting prefermed stock, you can voie your shares

_in any of four ways:

* Granting Your Proxy by Mail. If you choosc to grant your proxy by mail, simply mark your proxy
card, date and sign it, and return it in the postage-paid envelope provided. Proxies submitted by mail
must be received by 10:00 a.m., central time, on March 28, 2003,

_» Granting Your Proxy by Telephone. Yeou can grant your proxy by telephone by celling the loll_-_ﬁ:ce
% telephone number on your proky'card. You niay grant your proxy, by telephone 24 hours a day. Proxies™ = -
- . submitted by telcphonc must be reciived by 12:00 midnight,-central time, on March 27, 2003.. ~

» Granting Your Proxy on the Internet. You can also grant your proxy on the Internet. :i‘hg. wcb. site
" whers yon can grant your proxy is on your proxy card and is avaffable 24 hours a day. Proxies submitted
on the Internet must be received by 12:00 midnight, contral time, on March 27, 2003.

* Voting in Person. You can gho vote in person at the special meeting.

If you grant your proxy by telephonc or on the Internet, you should not retumn your proxy card.
Insttuctions on how to grant your proxy by telephonc or on the Internet are given on the proxy card included
with this document. If yon own shares that are registered in someone clse’s name, for example, a broker, you
need to direct that person to vote these shares or cbtain an autherization from them and vote those shares
yourself at the meeting.
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Your proxy represents any shares of Household common stock and/or voting preferred stock registered in
your name, as well as any full or fractional shares of Household commen stock keld in your name under the
Household Dividend Reinvestment and Common Stock Purchase Plan, Household Employce Stock Puschase
Plan, Household International Tax Reduction Investment Plan or Household Financial Corporation imited
Match and Save Plan. If you paricipate in TRIP, to vole your sharcs' of Household common stock held in
your TRIP account you must return your completed proxy/voting instruction card to Computc:sharc Tuvestor

- Services LLC in the envelope provided or grant your proxy by telephone or on the Internet as outlined on the
proxy card by March 25, 2003. Vanguard Fidueiary Trust Company, the TRIP trusiee, will act as your proxy
and will vote the shares of Honsehold common stock keld in your TRIP account: If Computershare.does not
receive your voting instructions for shares held in your TRIP account by March 25, 2003, your shares will be
voted by Vanguard in the same way as the majority of the TRIP held shares for which voting instructions ace
received.

If your shares are held in the name of a bank, broker, trustee or other kolder of record, you must obtain 2
proxy, executed in yonr favor, from the holder of record to be able to vote in person at the special meeting.

If you vote your shares by submitting a-proxy, your shares will be voted ot the specinl meeting as you
indicated on your proxy card, telephone proxy or Internet proxy. If no instructions are indicated on your
stgned proxy card (including with respect to proxy cards received for shares held in your TRIP account}, all of
your shares will be voted "FOR™ the adoption of the merger agreement.

As of the record date, the dircctors and cxcoutive officers of Houschold owned, in the aggregate,
1,658,303 outstanding shares of Houschold common stock, or collectively approximately 0.003% of the
outsianding shares of Household common stock on that date, and no shares of voling preferred stock.

Household will pay the costs of soliciting proxies for the special meeting. Officers, directors and
employees of Household may solicit proxies by telephone, mail, the Internet or in person. However, they will
not be paid for soliciting proxies. Household hired Georgeson Shareholder Communications, Ine. to solicit--- - -
proxies, for which they will be paid $20,000 plus reimbursement of cut-of-pocket expenses. Upon request,
Household will reimburse brokerage fitins and other custodians, nominees and fiduciaries for their reasorable
expenses in forwarding solicitation material to beneficial owners of shares of stock eatitled to vote on the
meiger agrecment.

- How to Reroke or Change Your Volz

You can revoke your. proxy at any fime belore it is voted at the special meeting by:

« giving written wolice of sevocation to the Corporate Secretary of Household at Household
International, Inc,, 2700 Sanders- Road, Prospect Heights, Ilinois, 60070, Attention: Corporate

Sccretary;
« submitting another proper proxy by mail, by telephone or on the Internet; or

. auendmg thc speclal mcelmg and vutmg by paper ballot in pcrson.

WHERE YOU CAN FJND MORE lNFO'RMATION

HSBC files annnal and special reponts and other information and Household files annual, quarterly and
special reports, proxy statements and other information with the SEC. You may rcad and copy any reporis,
statements or other information on file at the SEC’s public reference room located at 450 Fifth Street, NW,
‘Washington, D.C. 20549, Please call the SEC at 1-800-SEC-0300 for farther information on the availability
of the public refercnce room. Houschold’s-and HSBC's SEC filings are available to the public from
commercial document relifeval services and at the Internet world wide web site maintained by the SEC at
WWW.SEC.OY.

HSBC has filed a registiation statement on Form F—4 to register with the SEC the HSBC ordinary shares
that Houschald stockholders will receive in the merger. This decumcnt is a patt of the registration statement
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on Form F-4 and constitutes a prospectus of HSBC, as well as being a proxy statement for Household for its

special meeting.

The SEC permits HSBC and Houschold to “incorporate by reference” information into 1his document.
This means that HSBC and Household can disclose important information to you by referring to another -

document filed scparately with the SEC. The information incorporated by reference is deemed to be pastol” .
" this documeat, except for any information superseded by information contained directly in this'document. .- . -

This document incorporates by reference the documents set forth below that have been previously filed
with or furnished to the SEC. These documents contain important information about HSBC and Houschold

and their respective financial conditions.

HSBC SEC Flllngs {(Commisslon file no. 1-14920;
CIK no. 00D11685113)

Annual Reports or Form 20-F and Form
20-FIA

Reports on Form 6-K

Household SEC Fillogs (Comruission fle no. 1-8198;
CIK no. DE00354964)

Annual Report on Form 10-K/A

) Quanerly Reports on Form lO-Q and
; lO—QJA

- Cuprent Reports on Form 8-K

CONFIDENTIAL

Perdod

Year ended December 31, 2001, filed on March 4, 2002
and March 13, 2002

Year ended December 31, 2002, filed on March 6, 2003

Fumished on February 25, 2002, April 5, 2002, April §,
2002, Apiil 10, 2002, May 10, 2002, June 20, 20602, -
Angust 5, 2002, August 9, 2002, August 19, 2002,
Scptember 3, 2002, September 4, 2002, September 10,
2002, September 13, 2002, October 8, 2002, November 1,
2002 (two reports), November 4, 2002, November 7, 2002
(two reports), November 20,2002, November 25, 2002,
December 11, 2002, December 12, 2002, December 13,
2002, December 17, 2002 (two reports), December 20,
2002 (two reports), Decembér 23, 2002, December 24,
2002, Janvary 21, 2003, February 3, 2003 (two reports),
February 6, 2003, February 12, 2003, February 13, 2003,
February 14, 2003, Fehmary 18, 2003, February 20, 2003,
Febroary 26, 2003 (three reports), February 28, 2003,
March 3, 2003 (two reports), March 4, 2003, March 5,
2003 {four reports), March 6, 2003 (three reports),
March 7, 2003 (three reporis), March 10, 2003 (two
reports) and March 12, 2003

Period .
Year caded December 31, 2008, filed on August 27, 2002

Quarter caded March 31, 2002, filed on August 14 2002

and Avgust 15,2002 - o
Quarter ended June 30, 2002, ﬁ!ed on Augusl 14 2002 and ~

August 15, 2002

Quarter cnded Scptember 30, 2002, Bled on October 24,

2002

Filed on January 16, 2002, January 28, 2002, March 13,
2002, March 21, 2002, Apnl 8, 2002, April 9, 2002

April 17, 2002, July 17, 2002, Avgust 14, 2002,
September 16, 2002, October 15, 2002, October 16, 2002,
October 29, 2002, October 30, 2002, November 6, 2002,
November 18, 2002, January 16, 2003, January 21, 2003
and March 19, 2003
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HSBC and Houschold also incorperate by reference into this document additional documents that they
may file with the SEC from the date of this document to the date of the Houschol special mecting. These
include reports such as annual reports on Form 10-K of Household and Form 20-F of HSBC, quastesly reports
on Form 10-Q of Household, current reports on Form 8-K of Houschold, any reports on Form 6-K of HSBC
specifically ideniificd as being mcorporatcd by refcrencc into this docnmem and proxy . statcmcnts of -

. Houschold. . . . -

The HSBC ordirary shares to be issued in the merger (including the HSBC nrdinar_v,r sha:u undcrlying
the HSBC ADSs to be issued in the merger) will be admitted to the Official List of the UK. Listing
Authority and to tradiog on the LSE and will be listcd on the SEHK, Euronext Paris and the NYSE. ‘I‘he
HSBC ADSs to be issued in the merger will be listed on the NYSE,

If you are an HSBC shareholder or a Househeld stockbelder, you may have been seat some of the
documents incorporated by reference, but you can obtain any of them through HSBC, Houschold or the SEC
as described above. Documents incorporated by reference are available without charge, excluding alt cxhibits
unless an cxhibit has been specifically incorporated by reference info this document. Stockholders may obtain
documents incorporated by reference into this document by requesting them in writing, by telephone, by -
e-mail or on the Internet from the appropriaie company at the following addresses:

Houschold International, Inc. HSBC Holdings ple
2700 Sanders Road 8 Canada Square
Prospect Heights, Illinois 60070 London E14 SHQ
- UsA England
Tel No.: (847) 564-5000 Tel. Ho.: (011-44-20)7991-3888
Website: www.houschold.com Website: www.hsbe.com
ceme am - ocemail - .. . email e -
- mvcstozrclauuns@houschold com sharcholdcr@hsbc com

1If you would like to request documents from HSBC or Hcmschold. please do so by March 24, 2003 in
order to receive them before the Household special meeting.

0
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HOUSEHOLD INTERNATIONAL INC

Filing Date: 03/19/03

SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(A)}) CF THE SECURITIES
EXCHANGE ACT OF 1934

Filed by the Registrant {X}

Filed by a Party other than the Registrant { }

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only

{(as permitted by Rule 14a-6(e} (2))

Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to Section 240.14a-12

{Name of Person(s) Filing Proxy Statement, if other than Ragistrant}

Payment of Filing Fee (Check the appropriate box):

{x}
}

{

{
{

'
b

No fee required.
Fee computed on table below per Exchange Act Rules l14a-6(i) (1) and 0-11.

{1) Title of each class of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed
pursuant to Exchange Act Rule 0-11 (Set forth the amount on which the
filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule
0-11¢a) (2) and identify the filing for which the offsetting fee was paid
previously. Identify the previous filing by registration statement number,
or the Form or Schedule and the date of its filing.
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{HQUSEHOLD LOGO}

Household International, Inc.
2700 Sanders Road
Prospect Heights, IL 60070
(847) 564-5000
March 19, 2003

Dear Stockholder:

As you know, we are holding a special meeting of stockholders of Household
International, Inc. on March 28, 2003, at Household International, Inc., 2700
Sanders Road, Prospect Heights, Illinois, at 10:00 a.m. local time. At the
meeting, holders of Househeld capital stock entitled to vote will be asked to
adopt a merger agreement that Household has entered into with HSBC Holdings plec.
In the merger, Household will be merged with and into a wholly owned subsidiary
of HSBC, and as a result HSBC will acquire Household.

On February 26, 2003, we mailed to you a detailed document that contains a
description of the proposed merger and cther important information for you to
consider in connection with the proposed merger. The attached supplement
contains additional supplemental information., I urge you to read this
supplemental information carefully together with the other materials we have
sent you regarding the merger.

In particular, this supplemental information contains a description of a
cease and desist order that Household has recently consented to, without
admitting or denying any wrongdoing, relating to certain prior disclosures of
Household in our prior SEC filings describing our account management policies,
The Securities and Exchange Commigsion has found that certain aspects of the
description of our reaging and forbearance policies contained in certain of our
prior SEC filings were incomplete or inaccurate constituting a violation of
Sections 10(b) and 13{(a} of the Securities Exchange Act of 19334, as amended, and
‘certain related SEC rules. Household has agreed Lo cease and desist from further
such violations of the federal securities laws. In order to provide further
clarity with respect to our reaging and forbearance policies and practices, we
have set forth a detailed description of these policies and practices in this
supplement for your review.

Household and HSBC each remains fully committed to completing the merger
subject to the terms and conditions of the merger agreement. The strategic
rationale and anticipated financial rewards for both companies remain as strong
as ever. We have made substantial progress in our merger and integration
planning and we anticipate being in a position to close our merger shortly
following the receipt of the requisite approval by Household stockholders and
HSBC shareholders and the receipt of all required regulatory approvals.

Your veote on the merger is very important. A prexy card and return envelope
are also included with this document, and the document includes information
about how to wvote by telephone or on the Internet. There is no need to return
the proxy card or grant your proxy by telephcne or the Internet if you have
already dene so; however, if you wish te, you can revoke any proxy you
previously submitted, or change your vote, at any time before your proxy is
submitted at the special meeting by submitting another proper proxy by mail,
telephone or on the Internet.

Sincerely,

/s/ William F, Aldinger
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WILLIAM F. ALDINGER
Chairman and Chief Executive Qfficer

NEITHER THE SECURITIES AND EXCHANGE CCOMMISSION NOR ANY STATE SECURITIES
COMMISSICN HAS APPROVED CR DISAPPROVED THE HSBC ORDINARY SHARES OR HSBC AMERICAN
DEPOSITARY SHARES TQ BE ISSUED IN THE MERGER OR DETERMINED IF THIS DQCUMENT IS
TRUTHFUL QR COMPLETE. ANY REPRESENTATION TO THE CONTIRARY IS A CRIMINAL OFFENSE.

This document is dated March 19, 2003 and is first being mailed to
stockholders on or about March 19, 2003.
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BACKGROUND

Household is subject to ongoing regulation by the Securities and Exchange
Commission, or SEC, the Office of the Comptroller of the Currency and other US
(federal and state) and foreign regulatory agencies, which agencies have broad
oversight, supervisory and enforcement powers. Within the scope of these powers,
requests have been made, to which Household has responded, for factuwal material
surrounding our consumer protection settlement with a multi-state working group
of state attorneys general and regulatory agencies, our 2002 restatement and
certain other matters.

On March 18, 2003, without admitting or denying any wrongdeing, Household
consented to the entry of an order by the SEC pursuant to Secticon 21C of the
Securities Exchange Aclt of 1934, as amended, or the Exchange Act. The order
contains findings by the SEC relating to the sufficiency of certain discleosures
in reports Household filed with the SEC during 200Z. The SEC found that
Household's disclosures regarding its restructure policies fail to pressnt an
accurate description of the minimum payment requirements applicable under the
various policies or to disclose Household's policy of automatically
restructuring numerous loans and are therefore false and misleading. The SEC
also found misleading Household's failure to disclose its policy of excluding
forbearance arrangements in certain of its businesses from its 60+ days
contractual delinquency statistics. The SEC noted that the 60+ days contractual
delinguency rate and restructuring statistics are key measures of Household's
financial perfermance hecause they positively correlate to charge—-off rates and
loan loss reserves. The SEC findings state that these disclosures violated
Sections 10¢(b) and 13(a) of the Exchange Act, and Rules 10b-5, 12b-20, 13a-1 and
13a-13 under the Exchange Act. A copy of the consent order has been filed
publicly with the SEC on a Current Report on Form 8-K and is available from us
upon request. See "Where You Can Find More Information" below.

The consent order regquires Household to cease and desist from committing or
causing any viclations or future viclations of the provisions of and rules under
the Exchange Act cited above. The order does not require Household to pay any
fines or monetary damages. The SEC's order does not require any restatement of
Household's financial results. Household has agreed to the entry of the consent
order, without admitting or denying the SEC's findings.

This document contains a revised and more detailed description of
Household's account management policies and practices, including its
restructuring and forbearance policies. We will alsc be filing an amendment to
our Annual Report on Form 10-K/A for the year ended December 31, 2001 with a
reviged descripticon of our account management policies and practices, which will
be incorporated by reference into this document. The existing disclosures about
our restructure policies will be replaced with the following language:

Our account management policies and practices for consumer
receivables include collection strategies that permit us to reset
the contractual delinguency status of an account to current in
certain circumstances. We are amending our disclosures of our
restructure policies to include the felliowing disclosures: (1) in
numerous instances Househeld accepts one or zero payments prior
to resetting the delinquency status, and (2) in many instances,
we restructure delinquent accounts automatically., In the case of
automatic restructures, no prior contact is required with the
customer to determine if the cause of delinguency has been cured.
These account management policies and practices vary from product
to product and are continually being tested and refined and may
change from time to time and period to period. The account
management policies and practices include, but are not limited
to, restructure or reaging of acceounts, forbearance agreements,
extended payment plans, modification arrangements, consumer
credit counseling accommodations, loan rewrites and deferments.
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Please refer to "Where You Can Find More Information."
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ACCQUNT MANAGEMENT POLICIES AND PRACTICES

Qur policies and practices for the collection of consumer receivables,
including our restructuring policies, permit us to reset the contractual
delinquency status of an account to current, based on indicia or criteria which,
in our judgment, evidence continued payment probability. Such restructuring
policies and practices vary by product and are designed to manage customer
relationships, maximize collections and avoid foreclosure or repossession if
reasonably possible. Approximately two-thirds of all restructured receivables
are secured products which may have less loss severity exposure because of the
underlying collateral. Credit loss reserves take inte account whether a loan has
been restructured, rewritten or is subject to a forbearance, credit counseling
accommodation, modification, extension or deferment. Such reserves alse take
into consideration the loss severity expecled based on Lhe underlying
collateral, if any, for the loan.

The following information generally summarizes the main criteria for our
restructuring policies and practices by product area. The fact that the
restructuring criteria may be met for a particular account does not require us
to restructure that account, and the extent to which we restructure accounts
that are eligible under the criteria will vary depending upon our view of
prevailing economic conditions and other factors which may change from period to
period. In addition, for some products, accounts may be restructured without
receipt of a payment in certain special circumstances (e.g., upon reaffirmaticn
of a debt owed to us in connection with a Chapter 7 bankruptcy proceeding). As
indicated, our account management policies and practices are designed to manage
customer relationships and to help maximize collection opportunities. We use
account restructuring as an account and customer management toeol in an effort to
increase the value of our account relationships and, accordingly, the
application of this tool is subject to complexities, variations and changes from
time to time. These policies and practices are continually under review and
assessment to assure that they meet the goals outlined above and, accordingly,
we modify or permit exceptions to these general policies and practices from time
to time. You should take this intec account when comparing restructuring
statistics from different periods. Further, to the best of our knowledge, most
of our other competitors <d¢ not disclose account restructuring, reaging, loan
rewriting, forbearance, modification, deferment or extended payment information
comparable to the information we have disclosed, and the lack of such disclosure
by other lenders may limit your ability to draw meaningful conclusions about us
and our business based sclely on data or information regarding account
restructuring statistics or policies.

<Table>

<Capticn>

PRODUCT SUMMARY OF RESTRUCTURING POQLICIES AND PRACTICES (1), (3)
REAL ESTATE SECURED Rezal Estate - Qverall

- An account may be restructured if we receive two payments
within 60 days; we may restructure accounts with hardship,

disaster or strike with one payment or no payments
— Accounts that have filed for Chapter 7 bankruptcy

protection may be restructured upon receipt of a signed

reaffirmation agreement

- Accounts that have had a Chapter 13 plan filed with a
bankruptcy court generally require one payment to be
restructured

- Except for bankruptcy reaffirmation and Chapter 13 plans,
agreed automatic withdrawal or hardship/disaster/strike,
accounts are usually limited to cne restructure every 12

months

— Accounts generally are not eligible for restructure until

on bocks for at least six months
Real Estate —— Consumer Lending{2}
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— Accounts that signed up for payment by automatic
withdrawal are generally restructured with one payment
Real Estate —- Mortgage Services
— Accounts that have made at least six paymentis during the
life of the loan and that agree teo pay by automatic
withdrawal are generally restructured with one payment
</Iable>
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<Table>
<Caption>
PRODUCT SUMMARY COF RESTRUCTURING PCLICIES AND PRACTICES (1), (3}

AQUT)D FINANCE - Accounts may be extended if we receive one payment within

60 days
- Accounts may be extended no more than three months at a
time and by no more than three months in any 12-month period
— Extenslons are limited to up to six months cver the
contractual life

MASTERCARD AND VISA - Typically, accounts qualify for restructuring if two or

three payments are recelived

- Generally, restructuring may occur no earlier than once
every six menths, but accounts in early stage delinquency
that meet certain credit characteristics may generally be
restructured based on cne payment

PRIVATE LABEL(4) — If we receive one payment, an account may generally be

restructured to current

- Limited to once every six months (or longer, depending on
the merchant} for revolwving accounts and once every 12
months for closed-end accounts

PERSQNAL NON-CREDIT CARD - Account may be restructured if we receive one payment

within 60 davs; may restructure hardship/disaster/strike
accounts with one or no payments

— Certain previously acquired accounts may be restructured
up to four times per year

- If an account is never more than 90 days delinguent, it
may generally be restructured up to three times per year

— If an account is ever more than 90 days delinguent, it may
not be restructured with one payment more than four times
over its life; however, generally the account may
thereafter be restructursed if two payments are received

~ Accounts subject to programs for hardship or strike may
require only the receipt of reduced payments in order to be
restructured; disaster is restructured with ne payments

</Table>

(1)

(2)

(3)

We employ account restructuring and cther account management policies and
practices as flexible account management tools. In addition to variances in
criteria by product, criteria may also vary within a product line (for
example, in our private label credit card business, criteria may vary from
merchant to merchant}. Also, we continually review our product lines and
assess restructuring criteria and they are subject to mcdification or
exceptions from time to time. Accordingly, the description of our account
restructuring policies or practices provided in this table should be taken
only as overall guidance to the restructuring approach taken within each
product line, and not as an assurance that accounts not meeting these
criteria will never be restructured, that every account meeting these
criteria will in fact be restructured or that these criteria will not change
or that exceptions will not be made in individual cases.

During the first half of 2002, certain previously acquired real estate
secured accounts required one payvment to be restructured and were generally
limited to one restructuring every nine menths.

For our United Kingdom business, an account may be rastructured if we
receive two payments within 60 days; limited to one restructure every 12
months, with a lifetime limit of three times.

10
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(4] For our Canada business, private label is limited to one restructure every
four months (six months for new accounts in 2003).

The tables below summarize restructuring statistics in our managed basis
domestic portfelio as of December 31, 2002 and 2001.

3
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TOTAL RESTRUCTURED BY RESTRUCTURE PERIOD -— DOMESTIC PORTFCLIO(1)
(MANAGED BASIS)

<Table>
<Caption>
AT DECEMBER 31,
2002 2001
Never restructured. . v ittt eteiteacncsonsanossasnssssasnas 84.4% 83.1%
Restructured:
Restructured in the last 6 months..ciw et torirarssarss 6.5 9.0
Restructured in the last 7-12 mooths. ... iiin i nns 4.1 3.6
Previously restructured beyond 12 monthsS.......coeeunnn 5.0 4.3
Total ever restructured(2) . . ittt i cnrns st onacrannns 15.6 16.9
Total..eveeravennenornennes tieesserarerarararassrarssansas 100.0% 100.0%
</Table>
TOTAL RESTRUCTURED BY PRODUCT -- DOMESTIC PORTFOLIOQ{1}
{MANAGED BASIS)
<Table>
<Caption>
AT DECEMBER 31,
2002 2001
Real estate secured. ... oot onrananansnenns 5 8,473.2 19.0% 5 8,667.1 20.0%
Autec finance....... e et ittt saanae 1,242.9 16.7 959.3 15.0
MasterCard/Visa. .o e vaorootsesnasesnsecnansnas 540.8 3.2 512.5 3.2
Private 1abel....ve et e enenenasssensasannanonan 1,255.4 9.7 1,332.4 11.1
Personal non-credit card............ Creseses e 3,768.1 23.0 4,1%1.5 27.2
o) o B I (0 T U, $15,280.4 15.6% 515,662.8 16.9%
</Table>

(1) Excludes commercial and other. Amounts also include accounts as tc which the
delinguency status has been resst to current for reasons other than
restructuring {(e.g., correcting the misapplication of a timely payment).

(2) Total including foreign businesses was 14.8 percent at December 31, 2002 and
16.2 percent at December 31, 2001.

In addition to pur restructuring policies and practices, we employ other
account management techniques, which we typically use on a more limited basis,
that are similarly designed to manage customer relationships and maximize
collections. These can include, at our discretion, actions such as extended
payment arrangements, Credit Card Services consumer credit counseling
accommodations, forbearance, modifications, loan rewrites and/or deferment
pending a change in circumstances. We typically enter intc forbearance
agreements, extended payment and modification arrangements or deferments with
individual borrowers in transitional situations, usually involving borrower
hardship circumstances or temporary setbacks that are expected to affect the
borrower's ability to pay the contractually specified amount for some period of
time. These actiong vary by product and are under continual review and
assessment to determine if they are meeting their intended goals. For example,
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under a forbearance agreement, we may agree not to take certain collection or
credit agency reporting actions with respect to missed payments, often in return
for the borrower's agreesing to pay us an extra amount in connection with making
future payments. In some cases, a forbearance agreement as well as extended
payment or modification arrangements, deferments, consumer credit ¢ounseling
accommodations or leoan rewrites may involve us agreeing to lower the contractual
payment amount or reduce the periodic interest rate. In most cases, the
delinquency status of an account is considered to be current if the borrower
immediztely begins payment under the new account terms, although if the agreed
terms are not adhered to by the customer the account status may be reversed to
delinguent and collection action resumed. When we use one of these account
management techniques, we may treat the account as being contractually current
and will not reflect it as a delinguent account in our delinguency statistics.
Household generally considers lean rewrites to involve an extension ¢f a new
loan, and such new leoans are not reflected in our delinguency or restructuring
statistics. The amount of managed receivables in forbearance, modification,

4
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Credit Card Services consumer credit counseling accommodations, rewrites or
other account management techniques for which we have reset delinguency and that
is not included in the restructured statistics above was approximately 3900
million or .84% of managed receivables at December 31, 2002 compared with
approximately $534 million or .53% of managed receivables at December 31, 2001.

LITIGATION RELATING TC THE MERGER

Several lawsuits have heen filed alleging wiglations of law with respect to
the pending merger with HSBC. While the lawsuits are in their preliminary
stages, we believe that the claims lack merit and the defendants deny the
substantive allegations of the lawsuits. These lawsuits are described below.

Two of the lawsuits are pending in the Circuit Court of Cook County,
Illineis, Chancery Division One, McLaughlin v. Aldinger et al., No. 02 CH 20683
(filed on November 15, 2002}, asserts claims on behalf of a purported class of
holders of Household common stock against Household and certain of its officers
and directors for breach of fiduciary duty in connection with the pending merger
with HSBC on the grounds that the defendants allegedly failed teo take
appropriate steps to maximize the value of a merger transaction for holders of
Household common stock. While the complaint contends that plaintiffs will suffer
irreparable harm unless the pending merger with HSBC is enjoined, it seeks only
unspecified damages. The other, Pace v. Aldinger et al., No. 02 CH 19270 {filed
on October 24, 2002 and amended on November 15, 2002), is both a purported
derivative lawsuit on behalf of Household and a purported class action on behalf
of holders of Household common stock. This lawsuit was filed prior to the
announcement of the pending merger with HSBC and coriginally asserted clainms
relating to the restatement of our consolidated financial statements, the
preliminary agreement with a multi-state working group of state attorneys
general, and other accounting matters. It has since been amended to allege that
Household and certain of its officers and directors breached their fiduciary
duties in connection with the pending merger with HSBC and seeks to enjoin the
pending merger with HSBC, as well as unspecified damages allegedly stemming both
from the pending merger and the original claims described above. On March 11,
2003, plaintiff in the Pace action moved the Court for expedited discovery and
to set a hearing date for a preliminary injunction motion seeking to enjoin the
pending merger with HSBC. On March 13, 2003, the Court denied the motion without
prejudice.

A third lawsuit relating to the pending merger with HSBC, Williamson v.
Aldinger et al., No. 03 C00331 (filed on January 15, 2003} is pending in the
United States District Court for the Northern District of Illinois. This
derivative lawsuit on behalf of Household claims that certain ¢of Household's
officers and directors breached their fiduciary duties and committed corporate
waste by agreeing to the pending merger with HSBC and allegedly failing to take
appropriate steps to maximize the wvalue of a merger transaction. The complaint
seeks to enjoin the pending merger with HSBC. As to each case described above,
the appropriate insurance carrier has been placed on notice.

Plaintiffs in the actions have asserted that the proxy materials provided
to the Household stockholders are deficient in failing to disclose or
sufficiently emphasize the following, which plaintiffs consider important to the
stockholders' decision with respect to the pending merger with HSBC, including:
that Household or its financial advisor failed to obtain internal projections of
HSBC of its expected future performance; that, as has been alleged, Household
failed to take adequate steps to "shop" the company before agreeing to the
merger agreement with HSBC and that the magnitude of the termination fee pavable
to HSBC under the merger agreement in certain circumstances constitutes an
unreasonable impediment to a competing transaction; and that, also as has been
alleged, the senior management of Household and its Board of Directors were
motivated to approve and recommend the merger with HSBC allegedly in order to
insulate themselves from perscnal liability for claims arising out of the
restatement of Household's conselidated financial statements, the preliminary
agreement with a multi-state working group of state attorneys general, and other
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accounting matters. Plaintiffs believe that these matters should be carefully
considered by the stockholders in determining whether to vote to approve the
merger.

On March 18, 2003, plaintiffs in the three actions (together with the
plaintiff in another related action pending in the Circuit Court of Cock County,
Illincis, Chancery Division (Bailey v. Aldinger et al., No. 02 CH 16476 (filed
August 27, 2002)) have agreed in principle to a settlement of the acticons based
on, among
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other things, the additional disclosures above relating to their allegations and
HSBC's agreement to waive $55 million of the termination fee cotherwise pavable
to HSBC from Household under the merger agreement in certain circumstances. That
agreement in principle is subject to customary conditions including definitive
documentation of the settlement, additicnal confirmatory discovery by the
plaintiffs and appreoval by the Courts following notice to the stockholders and a
hearing. A hearing will be scheduled at which the Court will consider the
fairness, reasonabkleness and adequacy of the settlement which, if finally
approved by the Court, will resolve all of the claims that were or could have
been brought in the actions being settled, including all claims relating to the
merger.

HOW TO VOTE CR CHANGE YOUR VOTE

For those stockholders entitled to vote on the merger at the special
meeting, a new praxy card and return envelcope have been Included with this
document. There is no need to return the proxy card or grant your proxy by
telephone or the Internet if you have already done so¢o; however, if vou wish to,
you can reveoke any proxy you previously submitted, or change your vote, at any
time before your proxy is submitted at the special meeting by submitting another
proper proxy by mail, telephone or on the Internet. For the convenience of
stockholders, we set out below instructions on how to vote or change your vote
as well as details of the special meeting.

YOUR VOTE IS VERY IMPORTANT. WHETHER OR NQT YOU EXPECT TO VOTE IN PERSON AT
THE SPECIAL MEETING, IF YOU HAVE NOT YET VOTED OR IF YOU WISH TO CHANGE YOUR
VOTE, PLEASE COMPLETE, SIGN AND DATE THE ENCLOSED PROXY CARD AND RETURN IT IN
THE ENCLOSED ENVELOPE AS SOCN AS POSSIBLE. YOU MAY ALSO GRANT YOUR PRCXY RY
TELEPHONE OR ON THE INTERNET AS DESCRIBED BELCW AND ON THE ENCLOSED PROXY CARD.
Giving your proxy now will not affect your right to wvote in person if you wish
to attend the special meeting and vote personally.

TIME, PLACE AND PURPOSE OF THE SPECIAL MEETING

The special meeting will bhe held at Household International, Inc., 2700
Sanders Read, Prospect Heights, Illinois, on March 28, 2003, at 10:00 a.m. loczal
time. The purpose of the special meeting is to consider and vote on the proposal
to adopt the merger agreement and to consider any other matters that may
properly come before the Househcld special meeting.

Household's bhoard of directors has unanimously determined that the merger
agreement and the transactions contemplated by the merger agreement, including
the merger, are advigable, fair to and in the best interests of Household and
its stockholders, unanimously approved the merger agreement and the transactions
contemplated by the merger agreement and unanimously recommends that Household
stockholders vote "FOR" adoption of the merger agreement.

WHO CAN VOTE AT THE SPECIAL MEETING

The holders of record of Housshold common stock and Household voting
preferred stcck as of the close of business on February 21, 2003, which is the
record date for the special meeting, are entitled to recelve notice of and to
vote, together as a single class, at the special meeting. Holders of Heousehold
non-voting preferred stock are entitled to notice of, but are not entitled to
vote at, the special meeting.

If you own shares that are registered in someone else's name, for example,
in the name of a broker, you need to direct that person to vote those shares or
obtain an authorization from that person and vote those shares yourself at the
meeting. On the record date, there were 473,664,080 shares of Household common
stock outstanding held by approximately 65,995 stockholders of record, as well
as 407,718 shares of 5% cumulative preferred stock, 103,976 shares of $4.50
cumulative preferred stock and 836,585 shares of $4.30 cumulative preferred
stock outstanding held by approximately 1,103,208 and 464 stockholders of
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record, respectively. The approximate number of holders of Household common
stock was determined by adding the number of record holders to the estimated
number of proxies to be sent to street name holders.
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VCTE REQUIRED

The adoption of the merger agreement requires the affirmative vote of the
holders of a majority of the outstanding shares of Housshold common stock and
Household wvoting preferred stock entitled to vote on the merger, voting together
as a single class. ¥ach holder of a share of Household common stock and wvoting
preferred stock is entitled to one vote per share. Failure to grant your proxy
by telephone or on the Internet, to return a properly executed proxy card or to
vote in person will have the same effect as a vote "AGAINST" adoption of the
merger agreement {(except that shares of Household common stock credited to an
account under the Household Internaticnal Tax Reduction Investment Plan, or
TRIP, for which voting instructions are not received will be voted by the plan's
trustee in the same way as the majority of the shares held under the plan for
which voting instructions are received).

Under the rules of the NYSE, brokers who hold shares of stock in street
names for customers have the authority to vote those shares in their discretion
on “"routine" proposals when they have not received instructicns from beneficial
owners. However, brokers are precluded from exercising their weoting discretion
with respect to the approval of non-routine matters such as adoption of the
merger agreement and, as a result, absent specific instructions from the
beneficial owner of such shares, brokers are not empowered to vote those shares.
Shares of stock held by brokers for customers who have not provided such voting
instructions on a matter are referred to generally as “broker non-votes.®
Abstentions and properly executed broker non-votes will be treated as shares of
stock that are present and entitled to vote at the special meeting for purposes
of determining whether a quorum exists and will have the same effect as votes
"AGRINST" adopticon of the merger agreement .

The holders of a majority of the outstanding shares of Household common
stock and voting preferred stock, taken together as a single class, entitled to
be cast as of the record date, represented in person or by proxy, will
constitute a quorum for purposes of the special meeting. A gquorum 1s necessary
to hold the special meeting.

HOW YOU CAN VOTE

Each holder of shares of Household common stock and voting preferred stock
outstanding on February 21, 2003 is entitled to one vote per share, voting
together as a single class, at the special meeting. Because the vote on the
nmerger agreement is based on the number of shares outstanding rather than on the
nunber of wvotes cast, failure to vote your shares is effectively a vote
"AGAINST" adoption of the merger agreement (except as described below with
respect to shares of Household common stock held in TRIP accounts}). If you are
the record holder of shares of Household common stock or voting preferred stock,
vou can vote your shares in any of four ways:

- Granting Your Proxy by Mail. If you chcose to grant your proxy by mail,
simply mark your proxy card, date and sign it, and return it in the
postage-paid envelope provided. Proxies submitted by mail must be
received by 10:00 a.m., central time, on March 28, 2003.

- Granting Your Proxy by Telephone. You can grant your proxy by telephone
by calling the toll-free telephone number on your proxy card. You may
grant your proxy by telephone 24 hours a day. Proxies submitted by
telephone must be received by 12:00 midnight, central time, on March 27,
2003.

- Granting Your Proxy on the Internet. You can also grant your proxy on
the Internet. The web site where vou can grant vour proxy is on your
proxy card and is available 24 hours a day. Proxies submitted on the
Internet must be received by 12:00 midnight, central time, on March 27,
2003.
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- Voting in Person. You can alsoc vote in perscn at the special meeting.

If you grant your proxy by telephone or on the Internet, you should not
return your proxy card. Instructions on how to grant your proxy by telephone or
on the Internet are given on the proxy card included with this document. If vou
own shares that are registered in somecne else's name, for example, a broker,
you need to direct that person to vote those shares or obtain an authorization
from them and vote those shares yourself at the meeting,

7
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Your proxy represents any shares of Household common stock and/or voting
preferred stock registered in your name, as well as any full or fractional
shares of Household commen stock held in your name under the Household Dividend
Reinvestment and Common Stock Purchase Plan, Household Employee Stock Purchase
Plan, Household International Tax Reduction Investment Plan or Housshold
Financial Corporation Limited Match and Save Plan. If you participate in TRIP,
to vote your shares of Household common stock held in your TRIF account you must
return your completed proxy/voting instruction card to Computershare Investor
Services LLC in the envelope provided or grant your proxy by telephone or on the
Internet as outlined on the proxy card by March 25, 2003. Vanguard Fiduciary
Trust Company, the TRIP trustee, will act as your proxy and will vote the shares
of Household common stock held in your TRIP account. If Computershare does not
receive your voting instructions for shares held in your TRIP account by March
25, 2003, your shares will be voted by Vanguard in the same way as the majority
of the TRIP held shares for which wvoting instructions are received.

If your shares are held in the name of a bank, broker, trustee or other
holder of record, you must obtain a proxy, executed in your favor, from the
helder of record to be able to vote in person at the special meeting.

If you vote your shares by submitting a proxy, your shares will be voted at
the special meeting as you indicated on your proxy card, telephone proxy or
Internet proxy. If no instructions are indicated on your signed proxy card
(including with respect to proxy cards received for shares held in your TRIP
account), all of your shares will be voted "FCR" the adoption of the merger
agreement .

As of the reccord date, the directors and executive officers of Household
owned, in the aggregate, 1,658,303 outstanding shares of Household common stock,
or collectively approximately 0.003% of the outstanding shares of Housechold
commen stock on that date, and nc shares of voting preferred stock.

Household will pay the costs of soliciting proxies for the special meeting,
Qfficers, directors and employees of Household may solicit proxies by telephone,
mail, the Internet or in person. However, they will not be paid for soliciting
proxies. Houschold hired Gecorgeson Shareheolder Communications, Inc. to solicit
proxies, for which they will be paid 520,000 plus reimbursement of out-of-pocket
expenses. Upon request, Household will reimburse brokerage firms and other
custodians, nominees and fiduciaries for their reasonable expenses in forwarding
solicitation material to beneficial owners of shares of stock entitlied to vote
on the merger agreement,

HOW TO REVOKE OR CHANGE YOUR VOTE

You can revoke your proxy at any time before it is voted at the special
meeting by:

- giving written notice of revocation to the Corporate Secretary of
Household at Household International, Inc., 2700 Sanders Road, Prospect
Heights, Illinois, 60070, Attention: Corporate Secretary;

— submitting another proper proxy by mail, by telephone or on the Internet;
or

- attending the special meeting and voting by paper ballet in person.
WHERE YOU CAN FIND MORE INFORMATION

HSBC files annual and specizal reports and other information and Household
files annual, gquarterly and special reports, proxy statements and other
information with the SEC. You may read and copy any reports, statements or other
information on file at the SEC's public reference room located at 450 Fifth
Street, NW, Washington, D.C. 20549. Please c¢all the SEC at 1-800-8EC-0300 for
further information on the availability of the public reference room.
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Household's and HSBC's SEC filings are available to the public from commercial
document retrieval services and at the Internet world wide web site maintained
by the SEC at www.sec.gov.

HSBC has filed a registration statement on Form F-4 to register with the
SEC the HSBC ordinary shares that Household stockholders will receive in the
merger. This document is a part of the registration statement

8
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on Form F-4 and constitutes a prospectus of HSEC, as well as being a proxy
statement for Household for its special meeting.

The SEC permits HSBC and Household to "incorporate by reference"
information into this dccument. This means that HSBC and Household can disclose
important informatien to you by referring te another document filed separately
with the SEC, The information incorporated by reference is deemed to be part of
this document, except for any information superseded by information ceontained
directly in this document .

This document incorporates by reference the documents set forth below that
have been previcusly filed with or furnished to the SEC. These documents contain
important informaticn about HSBC and Household and their respectiwve financial
conditions.

<Table>
<Caption>
HSBC SEC FILINGS (COMMISSION FILE NO. 1-14930;
CIK NO. 00011089113) PERIOD
Annuwal Reports on Form 20-F and Form 20-F/A Year ended December 31, 2001, filed on March 4, 2002
and March 13, 2002
Year ended December 31, 2002, filed on March &6, 2003
Reports on Form 5-K Furnished on February 23, 2002, April 5, 2002, April
8, 2002, April 10, 2002, May 10, 2002, June 20C,
2002, August 5, 2002, August 9, 2002, Rhugust 19,
2002, September 3, 2002, September 4, 2002,
September 10, 2002, September 13, 2002, October 8,
2002, November 1, 2002 (two reports), November 4,
2002, November 7, 2002 (twe reports), November 20,
2002, November 25, 72002, December 11, 2002, December
12, 2002, December 13, 2002, December 17, 2002 (two
reports), December 20, 2002 (two reports), December
23, 2002, December 24, 2002, January 21, 2003,
February 3, 2003 (two reports), February 6, 2003,
February 12, 2003, February 13, 2003, February 14,
2003, February 18, 2003, February 20, 2003, February
26, 2003 {three reports), February 28, 2003, March
3, 2003 {twe reports), March 4, 2003, March 5, 2003
{four reports), March &, 2003 (three reports), March
7, 2003 [three reports), March 10, 2003 (two
reports) and March 12, 2003
</Table>
<Table>
<Capticn»
HOUSEHOLD SEC FILINGS (COMMISSION FILE NCG. 1-8198;
CIK NO. 0060354864) PERIOD
Annual Report on Form 10-K/A Year ended December 31, 2001, filed on Auguet 27,
2002
Quarterly Peports on Form 10-Q and 10-Q/A Quarter ended March 31,. 2002, filed on August 14,
2002 and Augusb 15, 2002
Quarter ended June 30, 2002, filed on August 14,
2002 and August 15, 2002
Quarter ended September 30, 2002, filed on Qctober
24, 2002
Current Reports on Form §-K Filed on January 16, 2002, January 28, 2002, March
22
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13, 2002, March 21, 2002, April 8, 2002, April 9,
2002, April 17, 2002, July 17, 2002, August 14,
2002, Seplember 16, 2002, OclLober 15, 2002, Oclober
16, 2002, Octcber 29, 2002, October 30, 2002,
Nevember 6, 2002, November 18, 2002z, January 16,
2003, January 21, 2003 and March 19, 2003

</Table>
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H3BC and Household also incorporate by reference into this document
additicnal documents that they may file with the SEC from the date of this
document to the date of the Household special meeting. These include reports
such as annual reports on Form 10-K of Household and Form 20-F of HSBC,
quarterly reports on Form 10-0 of Household, current reports on Form 8-K of
Household, any reports on Form 6-K of HSBC specifically identified as being
incorporated by reference into this document and proxy statements of Household.

The HSBC ordinary shares to be issued in the merxrger (including the HSBC
ordinary shares underlying the HSBC ADS3 to be issued in the merger} will be
admitted to the Official List of the U.K. Listing Authority and to trading on
the LSE and will be listed on the SEHK, Euronext Paris and the NYSE. The HSBC
ADSs to be issued in the merger will be listed on the NYSE.

If you are an HSBC shareholder or a Household stockholder, you may have
been sent some of the documents incorporated by reference, but you can cbtain
any of them through HSBC, Household or the SEC as described above. Documents
incorporated by reference are available without charge, excluding all exhibits
unless an exhibit has been specifically incorporated by reference into this
document., Stockholders may obtain documents incorporated by reference into this
document by requesting them in writing, by telephone, by e-mail or on the
Internet from the appropriate company at the following addresses:

<Table>
Household International, Inc. H5BC Holdings plc
2700 Sanders Road 8 Canada Square
Prospect Heights, Illinois 60070 London E14 5HQ
Uusa England
Tel, No.: (847) 564-5000 Tel. No.: (011-44-20)7991-8888
Website: www,household.com Website: www.hsbc.com
e-mail: e-mail;
investorrelations@household. com shareholder@hsbe.com
</Table>

If you would like to reguest documents from HSBC or Household, please do so
by March 24, 2003 in order to receive them before the Household special meeting.
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24

TEL000350



HOUSEHOLD INTERNATIONAL INC Filing Date: 03/19/03

{HOUSEHOLD LOGO}

000600 0©O0000000D G 00DC

GR0000000.000 ext
0C0000000.000 ext
{HOUSEHOLD LOGO} Q00000000.000 ext
GoC000000.000 ext.
00C000000.000 ext

MR A SAEMPLE 000000000.000 ext
DESIGNATION (IF BNY) Qoeo0ocoo0, 000 ext

ADD 1 Helder Account Rumber
ADD 2 C 12345678%0 JNT

ADD 3 ]

ADD 4 TREEVTERTRER eyl
ADD 5 FIEETETLERERREEr e
ADD § FIEETETTLRNEILEI T i

{1 Mark this box with an X if you have

made changes To your name or address

details above.

A PROPOSALS
PLEASE REFER TC THE REVERSE SIDE FQR INTERNET AND TELEPHONE VOTING INSTRUCTIONS.

The Board of Directors reccommends a vote FOR Proposal 1. Shares will be so voted
unless you otherwise indicate.

1, Adoption of the Agreement and Plan of Merger, dated as of November 14,
2002, by and among HSBC Holdings plg, Household Internaticnal, Inc. and H2
Acquisition Corporation, pursuant to which, among other things, Househeld
will be merged with and into HZ Acquisition Corporation, a wholly cwned
subsidiary of HSBC, HSBC will acquire Household and each outstanding share
of Househeld commeon stock will be converted inte the right to receive, at
the election ¢f the holder, either 2,675 HSBC ordinary shares or (.535
American depositary shares, each of which evidences five HSBC crdinary

shares.
{ } FOR { } AGAINST { } WITHHOLD
2. The undersigned hereby authorizes the proxies to vote in their discretion

on any other business that may properly be brought before the Special
Meeting or any adjournment thereof.

{ } FOR { } AGRINST { } WITHHOLD

B AUTHORIZED SIGNATURES — SIGN HERE — THIS SECTICN MUST BE COMPLETED FOR
YOUR INSTRUCTIONS TC BE EXECUTED.

MQTE: Please sign exactly as name appears hereon, For joint accounts hoth owners
should sign. When signing as executor, administrator, attorney, trustee or
guardian, etc., please sign ycur full title.
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Signature 1 - Please keep signature Signature 2 ~ Please keep signature Date (mm/dd/yyyy)
within the box within the box
/ /
/ /
26
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PROXY - HOUSEHOLD INTERNATICNAL, INC.

THIS PRCXY IS SOLICITED ON BEHALF OF THE BCARD OF
DIRECTORS FOR THE SPECIAL MEETING ON FRIDAY, MARCH 28, 2003

The undersigned hereby appoints K. H, Robin, J. D. Nichols and J. W. Blenke, and
each of them true and lawful proxies with power of substitution, to vote all
shares of Common and/or Preferred Stock of the undersigned, at the Special
Meeting of Stockholders of Household International, Inc., to be held Friday,
March 28, 2003, and at any adjocurnment therecf, on the proposals set forth on
the reverse side of this card, which are referred to in the enclosed Notice of
Special Meeting of Stockholders and Proxy Statements, each dated February 26,
2003. If no direction is made, this proxy will be voted FOR Proposal 1 and
according to the judgment of the proxies with respect to any other business that
may come before the Special Meeting or any adjournment thereof.

{Continued and to be signed on reverse side.}
To Qur Stockholders:

Whether or not you are able to attend the Special Meeting of Stockholders on
Friday, March 28, 2003, it is important that wvour shares be represented, no
matter how many shares you own. Listed below are instructions on how to vote by
proxy. You may vote by telephone, over the Internet, or by mail.

In order to reduce the number of duplicate mailings of proxy materials,
Household has consolidated on a single proxy/voting instruction card all of your
holdings in Household Common and/cr Voting Preferred Stock registered under the
identical name and tax identification number, including ownership that may be
attributed to Household's Dividend Reinvestment & Common Stock Purchase Plan;
our Employee Stock Purchase Plan; our 401(k} employee benefit plan, the Tax
Reduction Investment Plan ("TRIP"); and our matching contributicn plan for
Canadian employees, the Match and Save Plan. The proxy also provides voting
instructions for shares of Househeold Common Stock held in TRIP as disclosed in
the Proxy Statement.

INTERNET AND TELEPHONE VOTING INSTRUCTIONS
YOU CAN VOTE BY TELEPHONE OR INTERNET! AVAILABLE 24 HCOURS A DAY 7 DAYS A WEEK!

Instead of mailing your proxy, you many choose one ¢of the two wvoting methods
outlined below to vote your proxy. Have this proxy card in hand when ycu call.

To vote using the Telephone

{within U.S8. and Canadaj

Call toll free 1-866-290-9744
in the United States or Canada
any time on a touch tene
telephone. There is NO CHARGE
to you fer the call.

Enter the Holder Account
Nurber f{excluding Lhe lellern
"Cc*) and Proxy Rccess Number
located below.

Follow the simple recorded
instrucrions.

Opticn 1: To wvote as the Board of

To wote using the Internet

Go to the following web
site:

WHIW .COMPUITERSHARE . COM/US/PROXY

Enter the information
requested on your computer
sereen and Lollow Lhe simple
instructions.

To vote by Mail

Mark, sign and date the
proxy card.

Return the proxy card in

the postage-paid envelope provided,
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Directors recemmends on ALL
proposals: FPress 1.

When asked, Please confirm
your vote by pressing 1.

option 2: Tf yon cheooss te vote upon
EACH propesal separately, press
0 and follow the simple recorded
instructiona.

HOLDER ACCOUNT NUMBER C0123456789 PRCXY ACCESS NUMBER 123453

IF ¥YOU VOTE BY TELEPHONE OR THE INTERNET, PLEASE DO NOT MATIL BACK THIS PROXY
CARD.

PROXIES SUBMITTED BY TELEFHONE OR THE INTERNET MUST BE RECEIVED BY 12:00
MIDNIGHT, CENTRAL TIME, ON MARCH 27, 2003.

THANKE YQU FOR VOTING
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Home | Previous Page

U.S. Securities and EXC Commission

hange

UNITED STATES OF AMERICA
Before the . ‘ -
SECURITIES AND EXCHANGE COMMISSION

SECURITIES EXCHANGE ACT OF 1934
Release No. 47528 / March 18, 2003

ADMINISTRATIVE PROCEEDING
File No. 3-11072

In the Matter of

- . ORDER INSTITUTING CEASE-AND-DESIST
Household International, . PROCEEDINGS, MAKING FINDINGS, AND
-Inc, -, IMPOSING CEASE-AND-DESIST ORDER
. PURSUANT TO SECTION 21C OF THE
Respondent. , SECURITIES EXCHANGE ACT OF 1934

I.

The Securities and Exchange Commission ("Commission®) deems it

‘appropriate that public cease-and-desist proceedings.be; and hereby are,
- instituted pursuant to Section 21C of the Securities Exchange Act of 1934

("Exchanhge Act"} against Household International, Inc. ("Household" or
-"Respondent™).

II.

In anticipation of the institution of these proceedings, Respondent has

. submitted an Offer of Settlement (the "Offer") which the Corimission has
determined to accept. Solely for the purpose of these proceedings and any
other praceedings brought by or on behalf of the Commission, or to which
the Commission is a.party, and without admitting or denying the findings
herein, except as to the Commission's jurisdiction over it and the subject
matter of these proceedings, which are admitted, Respondent consents to
the entry of this Order Instituting Cease-and-Desist Proceedings, Making
Findings, and Imposing Cease-and-Desist Order Pursuant to Section 21C of .
the Securities Exchange Act of 1934, as set forth below.

III.

ttp://www.sec.govllitigation/admin/34-47528 htm _, ' 5/6/2005
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On the basis of this Order and Respondent's Offer, the Commission findst
that:

Respondent

1. Household is a Delaware corporation headquartered in Prospect Heights,
1llinois. Household's securities are registered with the Commission pursuant
to Section 12(b) of the Exchange Act. Household's stock is listed on the
New York Stock Exchange under the symbol HI. During the relevant time
period, Household filed periodic and other informationa! reports with the
Commission pursuant to Section 13{a) of the Exchange Act. Household was
created as a holding company in 1981 as a result of a shareholder

\ approved restructuring of Household Finance Corporation.

Background

2. Household is a financial institution that, through its subsidiaries, provides
a variety of loan products to consumers in the United States, the United
Kingdom and Canada. Household is a Fortune 500 company with more than
$97.9 hillion in owned assets and with reported net revenues for 2002 of
approximately $11.2 billion. Household sells its loan products primarily to
sub-prime borrowers, Sub-prime borrowers are those who exhibit
characteristics indicating a significantly higher risk of default than
traditional bank lending customers. Household's loan products include real
estate secured loans, auto finance loans, credit cards, tax refund
anticipation loans, retall installment loans and other unsecured loans. As of
December 31, 2002, Household had approximately 31,000 employees and
over 50 million active customer accounts. Household's primary business
units are Consumer Lending, Mortgage Servuces, Retail Services, Credit
Card Services and Auto Finance,

3. Household's Consumer Lending business unit extends both secured and
“unsecured loans to consumers through a network of over 1,300 branch
offices located throughout the United States. Consumer Lending has
approximately $43.4 billion in managed receivables. Managed receivables
include the sum of Housihold's owned receivables and those that it services
for investors as part of its asset securitization program. The Mortgage
Services business unit is involved primarily in the purchase in the
secondary market of mortgage ioans that are originated by other lenders,
as well as the servicing of these loans after they are purchased. Mortgage
Services has approximately $17 billion in managed receivables. The Retail
Services business unit is one of the largest providers of third-party private
label credit cards in the United States, with approximately $12.6 billion in
managed receivables. The Credit Card Services business unit includes both
the direct issuance by Household of credit cards to consumers and
Household's purchase and servicing of credit card accounts originated by
third parties. The Credit Card Services business unit has approximately
$18.1 billion in managed receivables. The Auto Finance business unit
extends secured loans to consumers and purchases installment contracts
from auto dealers and has approximately $7.4 billion in managed
receivables.

4. One of the critical measures of Household's financial performance is the
delinquency rate for its loan portfolio and related disclosures and statistics
concerning the restructuring (or so-called re-aging) of delinquent accounts,

http://www.sec.gov/litigation/admin/34-47528.htm 5/6/2005
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Household, like its peer lending institutions, reports to the investing public
its "2+ delinquency” rate. The 2+.delinquency rate refers to the percentage
of loans in Household's total loan portfolio that are at least sixty days past
due. The 2+ definquency rate and restructuring statistics are key measures
of Household's financial performance because they positively correlate to
charge-off rates and loan loss reserves, Investors and analysts use
Household's 2+ delinquency rate and restructuring statistics to evaluate the
relative credit quallty of Household's consumer finance receivables. The 2+
delinquency rate and restructuring statistics are especially important for
sub-prime lepders like Household because of the increased likelihood of
credit quality problems in sub-prime ioan portfolios.

Household's False and Misleading Statements Concerning
Its Delinquent Loan Restructure and Forbearance Policies

5. In late 2001, in response to questions raised by the media and analysts,
Household initiated a number of actions designed to obtain more
information about its practice of restructuring delinquent loans. Household
requested an outside consultant to prepare a report that, among other
things, benchmarked Household's restructure policies and volume to its
peer group of financial institutions. Household also conducted an internal
study to determine the number of loans in its portfolio that had ever been
restructured.

6. The consultant delivered its report to Household on or about March 12,
2002. The report disclosed, among other things, that Household had a
higher volume of delinquent loan restructures and was outside of the range
of its peer group's practices with respect to its practice of automatically
restructuring delinquent accounts without requiring contact with delinquent
customers. :

7. On March 13, 2002, Household filed a Form 10-K that disclosed
Household's restructuring policies. Specifically, the Management's
Discussion and Analysis of Financial Condition and Results of Operations
portion of Household's Form 10-K included the statement that "[o]Jur
policies for consumer receivables permit reset of the contractual
delinquency status of an account to current, subject to certain limits, if a
predetermined number of consecutive payments has been received and
there is evidence that the reason for the delinquency has been cured."”
Househoeid reiterated this disclosure in its Form 10-Q for second quarter
2002, filed on August 14, 2002, its Form 10-K/A for fiscal year 2001, filed
August 27, 2002, and its Form 10-Q for third quarter 2002, filed October
24, 2002. Beginning in April 2002, Household also disclosed the percentage
of loans in its domestic porifolio that had ever been restructured. In various
Commission fllings since April 2002, Household has reported that the
percentage of loans in its domestic portfalio that had ever been
restructured ranged from 16.9% as of December 31, 2001, to 15.6% as of
December 31, 2002.

8. Household's disclosures regarding its restructure policies fail to present
an accurate description of the minimum payment requirements applicable
under the various policies and are therefore false and misleading. In
numerous instances Household will accept one or zero payments prior to
restructure. The Auto Finance and Retail Services businesses, for example,
generally allow the restructuring of delinquent accounts if one payment is

http://www .sec.gov/litigation/admin/34-47528 . htm © 5/6/2005
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made within the last sixty days. There are also instances where Household

- will restructure a definquent loan without receiving any payments, such as
loans where the borrower has filed for Chapter 7 bankruptcy protection and
has reaffirmed Household's debt. '

9. Household's restructure policy disclosures are also false and misleading.
since they fail to disclose Household's palicy of automatically restructuring
numerous loans. With automatic restructures, no communication with the
custorner is required to determine whether the cause of delinquency is
cured. In Consumer Lending, for example, the majority of the more than $1
billion of restructures per month are performed automatically, without any
requirement that Househaold employees first contact the customer to
determine whether the reason for delinquency has been cured. Instead of
obtaining information from the customer that the cause of the delinquency
has been cured, Consumer Lending sends a computer-generated notice to
customers stating that the account has been restructured to current status.

10. Household's false and misleading disclosures are material In light of the
significant volume of Household's loan restructures and the nature of
Household's lending businesses. During the time period covered. by
Household's disclosure of its restructuring policies, between 15.6% and
16.9% of Household's domestic loans had been restructured at least once
and many of those restructures were done automatically. Further, the
consultant's study of Household's restructuring policies showed that
Household restructures significantly more loans than its peer financial
institutions and that, unlike its peers, Household automatically restructures
delinquent loans without requiring communications with the borrower prior
to the restructure. Moreover, Household's restructured loans are likely to be
restructured again, 2+ delinquent or charged-off at 12 months after the
initial restructure. For example, as of December 31, 2001, 53.9% of the
real estate secured loans restructured by Household in the previous 12
months were restructured again, were 2+ delinquent, or had been charged-
off. In addition, as of December 31, 2001, 75.2% of the personal
homecowner loans Household had restructured in the previous 12 months
were restructured again, were 2+ delinquent, or had been charged-off.
Further, loans automatically restructured by Househoid's Auto Finance
business unit have a significantly higher charge-off rate than those
restructured manually by Household's employees after contact with the
delinguent customer,

11. Household knew or was reckless in nat knowing that its disclosures
regarding restructuring policies were false and misleading. Before
disclosure, Household did an internal study to determine the volume of
loans in its portfolio that it had ever restructured and had an outside
consultant benchmark Household's restructure volume and policies to its
peer financial institutions. Prior to Household's March 13, 2002 Form 10-K
disclosure, Household knew that it was outside its peer group range with
-respect to the volume of delinguent loans that it restructures and with
respect to its practice of automatically restructuring delinquent loans.
Nevertheless, Household chose to disclose its restructure policies in a way
that connoted.strict controls, rather than in a way that accurately described
the policies. ‘ '

12. Household's disclosures relating to its restructuring and account
management policies are alse misleading because Household omits to
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disclose its policy of excluding forbearances from 2+ delinquency in certain
of its businesses. In substance,. ferbearance occurs when Household acts on
a delinquent account by entering into an arrangement with a customer to
forbear on ceollection actions in exchange for temporarily increased
payments or, in the case of certain forbearances, or re-writes, reduced
payments. Household's Mortgage Services business unit enters into
forbearance arrangements and then automatically excludes those
forbearances from its 2+ delinquency statistics. Household aiso has
approximately $900 million of loans in some form of forbearance, or
approximately 1% of Household's total assets.

13. Household knowingly or recklessly omitted to disclose that loans in

- forbearance are excluded from its 24 delinguency rates. The failure to

disclose this fact when making specific disclosures about restructuring
practices and delinquent accounts made the disclosures false and
misleading.

Violations of the Exchange Act

14. As a result of the conduct described above, Household violated Section
10(b) of the Exchange Act and Rule 10b-5 thereunder. Section 10(b) of the
Exchange Act and Rule 10b-5 thereunder prohibit a person, in connection
with the purchase or sale of a security, from making an untrue statement of
a rnaterial fact or from omitting to state a material fact necessary to make
statements made, in light of the circumstances under which they were
made, not misleading.

15. In addition, Household violated Section 13(a) of the Exchange Act and
Rules 12b-20, 13a-1, and 13a-13 thereunder. Section 13({a) of the
Exchange Act and Rules 13a-1 and 13a-13 thereunder require issuers with
securities registered under Section 12 of the Exchange Act to file quarterly
and annual reports with the Commission and to keep this information

-current. Rule 12b-20 under the Exchange Act requires that such reports

contain, in addition to disclosures expressly required by statute and rules,

~ such other information as is necessary to ensure that the statements made

in those reports are not, under the circumstances, materially misleading.
The obligation to file such reports ermnbodies the requirement that they be
true and correct.

Undertaking

16. Respondent Household undertakes to fully cooperate in the
Commission’s ongoing investigation in this matter.

Cooperation_ and Other Acts

17. In determining to accept the Offer, the Commission considered
Household's undertaking described in section 16 herein and certain other
acts related to Household's cooperation in this investigation.

Iv.

In view of the foregoing, the Commission deems it appropriate to impose
the sanctions agreed to in Respondent Household's Offer.
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' ACCORDINGLY, IT IS HEREBY ORDERED:
Pursuant té Section 21C of the Exchange Act, that Respondent Household
cease and desist from committing or causing any violations and any future
violations of Section 10(b) of the Exchange Act and Rule 10b-5 thereunder,
and Section 13(a).and Rules 12b-20, 13a-1, and 13a-13 thereunder.
By the Commission.”

Jonathan G. Katz
Secretary

Footnote

L The findings herein are made pursuant to Respondent's Offer of
Settlement and are not binding on any other person or entity in this or any
other proceeding. '
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